
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On May 21, 2009

TO OUR STOCKHOLDERS:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders (the ‘‘Annual Meeting’’) of
TranSwitch Corporation, a Delaware corporation (the ‘‘Corporation’’), will be held on Thursday, May 21,
2009, at 10:00 A.M., local time, at the Trumbull Marriott Hotel, 180 Hawley Lane, Trumbull, Connecticut
06611 for the following purposes:

(1) To elect eight directors to the Corporation’s Board of Directors to serve until the next Annual
Meeting of Stockholders;

(2) To ratify the appointment of UHY LLP as the Corporation’s independent registered public company
accounting firm for the fiscal year ending December 31, 2009;

(3) To approve an amendment to the Corporation’s Amended and Restated Certificate of Incorporation
that will allow the Corporation’s Board of Directors to effect a Reverse Split (the ‘‘Reverse Split’’)
of the Corporation’s common stock, $.001 par value per share (the ‘‘Common Stock’’), and to grant
the Corporation’s Board of Directors the authority, in its sole discretion, (i) to set the ratio for the
Reverse Split within the range of one-for-two up to one-for-twenty, or (ii) to not complete the
Reverse Split. A proposal substantially identical to this proposal was adopted by vote of the Corpo-
ration’s stockholders at the Corporation’s 2003, 2005, 2006, 2007, and 2008 Annual Meeting of
Stockholders; however, the Board of Directors did not implement a Reverse Split during the time
period covered by the 2003, 2005, 2006, 2007, and 2008 proposals;

(4) To consider and act upon a proposal to approve an amendment to the Corporation’s 2008 Equity
Incentive Plan (the ‘‘2008 Plan’’) to increase by 10,570,000 the number of shares of Common Stock
available for issuance thereunder; and

(5) To transact such other business as may properly come before the meeting and any continuations or
adjournments thereof.

The foregoing items of business, including the nominees for directors, are more fully described in the
Proxy Statement that is attached to and made a part of this Notice.

The Board of Directors has fixed the close of business on March 24, 2009, as the record date (the
‘‘Record Date’’) for determining the stockholders entitled to notice of and to vote at the Annual Meeting and
any adjournment or postponement thereof.

All stockholders are cordially invited to attend the Annual Meeting in person. However, whether or not
you plan to attend the Annual Meeting in person, you are urged to mark, date, sign and return the enclosed
proxy card as promptly as possible in the postage-prepaid envelope provided, or vote electronically through
the Internet or by telephone, to ensure your representation and the presence of a quorum at the Annual Meet-
ing. If you submit your proxy and then decide to attend the Annual Meeting to vote your shares in person,
you may still do so. Your proxy is revocable in accordance with the procedures set forth in the Proxy
Statement.

By Order of the Board of Directors,

Michael C. McCoy
Corporate Secretary

Shelton, Connecticut
April 20, 2009





Three Enterprise Drive
Shelton, Connecticut 06484

PROXY STATEMENT

General

This Proxy Statement is furnished in connection with the solicitation by the Corporation’s Board of
Directors of proxies for use in voting at the Annual Meeting of Stockholders to be held on Thursday, May 21,
2009, at 10:00 A.M., local time, at the Trumbull Marriott Hotel, 180 Hawley Lane, Trumbull, CT 06611, or at
any continuation or adjournments thereof.

This Proxy Statement, the enclosed proxy card and the Corporation’s Annual Report on Form 10-K for
the year ended December 31, 2008, are being mailed and made available electronically to stockholders entitled
to vote at the Annual Meeting on or about April 20, 2009.

Revocability of Proxies

The execution of a proxy will not in any way affect a stockholder’s right to attend the Annual Meeting
and vote in person. Any stockholder giving a proxy has the right to revoke that proxy by (i) filing a later-
dated proxy or a written notice of revocation with the Secretary of the Corporation at any time before it is
exercised or (ii) voting in person at the Annual Meeting. Deliveries to the Corporation should be sent to its
principal executive office, addressed to Mr. Michael McCoy, Corporate Secretary, TranSwitch Corporation,
Three Enterprise Drive, Shelton, CT 06484.

Record Date; Voting Securities

The Board of Directors has fixed the close of business on March 24, 2009 as the Record Date. Only
stockholders of record as of the close of business on the Record Date will be entitled to notice of and to vote
at the Annual Meeting and any continuation, postponement or adjournments thereof. As of the Record Date,
159,089,117 shares of Common Stock, $.001 par value per share, of the Corporation were issued, outstanding
and held of record by 546 stockholders.

Voting and Solicitation

On each proposal submitted to a vote at the Annual Meeting, each stockholder is entitled to cast one vote
for each share of Common Stock held as of the record date. The holders of a majority of the outstanding
shares of Common Stock entitled to vote at the Annual Meeting will constitute a quorum for the transaction of
business.

The persons named as attorneys in the proxies, Dr. Santanu Das and Mr. Robert A. Bosi, were selected
by the Board of Directors and are directors and/or named executive officers of the Corporation. All properly
executed proxies returned in time to be counted at the Annual Meeting will be voted by them, or one of them
if both are not available, as stated below. Any stockholder giving a proxy has the right to withhold authority
to vote for any individual nominee to the Board of Directors by so marking the proxy in the space provided
thereon.

At the Annual Meeting, the stockholders will consider and vote on proposals to: (1) elect the nominated
directors (the ‘‘Nominees’’); (2) ratify the appointment of UHY LLP as the Corporation’s independent public
accountants for the fiscal year ending December 31, 2009 (the ‘‘Ratification of UHY’’); (3) approve an
amendment to the Corporation’s Amended and Restated Certificate of Incorporation (the ‘‘Charter Amend-
ment’’) that will allow the Corporation’s Board of Directors to effect a reverse split (the ‘‘Reverse Split’’) of
the Corporation’s Common Stock, $.001 par value per share (the ‘‘Common Stock’’), and to grant the Corpo-
ration’s Board of Directors the authority, in its sole discretion, (a) to set the ratio for the Reverse Split within
the range of one-for-two up to one-for-twenty, or (b) not to complete the Reverse Split; (4) approve an

1



amendment to the TranSwitch Corporation 2008 Equity Incentive Plan to increase by 10,570,000 the number
of shares of Common Stock available for issuance thereunder, and (5) to transact such other business as may
properly come before the meeting and any continuations or adjournments thereof, as further described in this
Proxy Statement.

Where a choice has been specified on the proxy with respect to the foregoing matters, including the
election of directors, the shares represented by the proxy will be voted in accordance with the specifications
and will be voted FOR any such proposal if no specification is indicated.

The presence, in person or by proxy, of at least a majority of the outstanding shares of Common Stock
entitled to vote at the Annual Meeting is necessary to constitute a quorum for the transaction of business.
Votes withheld from any nominee, abstentions and broker ‘‘non-votes’’ are counted as present or represented
for purposes of determining the presence or absence of a quorum for the Annual Meeting. A ‘‘non-vote’’
occurs when a broker or other nominee holding shares of Common Stock for a beneficial owner votes on one
proposal, but does not vote on another proposal because, in respect of such other proposal, the broker or other
nominee does not have discretionary voting power and has not received instructions from the beneficial owner.
In the election of directors, the eight Nominees receiving the highest number of affirmative votes of the shares
of Common Stock present or represented by proxy and entitled to vote at the Annual Meeting shall be elected
as directors. For proposal (3), the approval of the Charter Amendment to allow the Board of Directors to
effect the Reverse Split, the affirmative vote of a majority of the outstanding shares of Common Stock, voting
in person or represented by proxy is required for approval. For all other matters being submitted to stockhold-
ers of this Annual Meeting, the affirmative vote of a majority of the shares of Common Stock present, in
person or represented by proxy, and voting on that matter is required for approval. Shares of Common Stock
represented by properly completed proxies that have not been revoked will be voted at the Annual Meeting.
For purposes of qualifying as a properly completed proxy, the proxy has to be received, properly marked,
dated and signed, or it has to be submitted via the Internet or by telephone by following the instructions on
the proxy card. An automated system administered by ADP Investor Communication Services (‘‘ADP’’)
tabulates the votes. The vote on each matter submitted to stockholders is tabulated separately. Shares of
Common Stock voted to abstain, because they are not affirmative votes for the matter, will have the same
effect as votes against the matter. Shares of Common Stock subject to broker ‘‘non-votes’’ are not considered
to have been voted for the particular matter and (a) regarding the Charter Amendment proposal, are consid-
ered votes against the matter, and (b) regarding all other matters have the practical effect of reducing the
number of affirmative votes required to achieve a majority for such matter by reducing the total number of
shares of Common Stock from which the majority is calculated.

Internet and Telephone Voting
For shares of common stock that are beneficially owned and held in ‘‘street name’’ through a broker or

other nominee, stockholders have the opportunity to vote via the Internet or by telephone by utilizing a pro-
gram provided through ADP. Votes submitted electronically via the Internet or by telephone through this
program must be received by 11:59 p.m., Eastern Daylight Time, on May 20, 2009. The giving of such a
proxy will not affect the right to vote in person, should the stockholder decide to attend the Annual Meeting.

The Internet and telephone voting procedures are designed to authenticate stockholder identities, to allow
stockholders to give their voting instructions and to confirm that stockholders’ instructions have been recorded
properly. Stockholders voting via the Internet should understand that there may be costs associated with
electronic access, such as usage charges from Internet access providers and telephone companies, that must be
borne by the stockholder.

Costs of Proxy Solicitation
The cost of solicitation of proxies will be borne by the Corporation, and in addition to soliciting stock-

holders by mail through its regular employees, the Corporation may request banks, brokers and other
custodians, nominees and fiduciaries to solicit their customers who have Common Stock of the Corporation
registered in the names of a nominee and, if so, will reimburse such banks, brokers and other custodians,
nominees and fiduciaries for their reasonable out-of-pocket costs. Solicitation by officers and employees of the
Corporation may also be made of some stockholders in person or by mail, telephone, e-mail or telegraph
following the original solicitation.
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

Nominees for the Board of Directors

Upon the recommendation of the Nominating and Corporate Governance Committee of the Board of
Directors of the Corporation, the Board of Directors has nominated eight persons for election as directors of
the Corporation at the Annual Meeting (the ‘‘Nominees’’). All of the Nominees are currently members of the
Corporation’s Board of Directors. On April 1, 2009 Dr. Hagen Hultzsch, Mr. Alfred Boschulte and Dr. Albert
E. Paladino informed the Corporation that they will not be standing for re-election as members of the Board
of Directors at the Corporation’s 2009 Annual Meeting.

The directors of the Corporation are elected annually and hold office until the next annual meeting of
stockholders and until their successors have been elected and qualified or until the earlier of their death,
resignation or removal. Shares of Common Stock represented by all proxies received by the Board of Direc-
tors and not marked so as to withhold authority to vote for any individual Nominee or for all Nominees will
be voted (unless one or more Nominees are unwilling or unable to serve) FOR the election of the Nominees.
The Board of Directors knows of no reason why any Nominee should be unwilling or unable to serve, but if
such should be the case, proxies will be voted for the election of another person or the Board of Directors
may vote to fix the number of directors at a lesser number. A plurality of the votes cast by the stockholders
present or represented by proxy and entitled to vote at the Annual Meeting is required for the election of
directors.

The following table sets forth the directors of the Corporation, who are also the Nominees for director,
other than Dr. Hultzsch, Mr. Boschulte and Dr. Paladino, to be elected at the Annual Meeting, their ages as of
March 24, 2009, and the positions currently held by each such person with the Corporation. The table also
sets forth the nominees who are currently being presented by the Nominating and Corporate Governance
Committee of the Board of Directors.

Committee Participation

Name Age
Year

Appointed Position Nominee Compensation

Nominating
and

Corporate
Governance

Executive
Committee

Audit
and

Finance

Dr. Santanu Das 64 1988 CEO and President X C
Mr. Gerald F. Montry 70 2000 Chairman X X C
Dr. Hagen Hultzsch(1) 68 2001 Retiring Director X
Mr. Alfred Boschulte(2) 66 1998 Retiring Director C X
Mr. James M. Pagos 61 1999 Director X C X
Dr. Albert E. Paladino(3) 76 1988 Retiring Director X
Mr. Thomas H. Baer 72 2008 Director X X X X
Mr. Herbert Chen 48 2008 Director X X X
Mr. Faraj Aalaei 47 2008 Director X
Mr. Sam Srinivasan 64 2008 Director X
Mr. Michael Crawford 43 2008 Director X X

(X) Member of Committee

(C) Chairman of Committee

(1) Dr. Hultzsch is not standing for re-election to the Board of Directors.

(2) Mr. Boschulte is not standing for re-election to the Board of Directors.

(3) Dr. Paladino is not standing for re-election to the Board of Directors.

There are no family relationships among any of the directors or named executive officers of the Corporation.

Nominees who are Current Directors

Mr. Faraj Aalaei became a director of the Corporation in October 2008 and is the President and CEO of
Aquantia Corp. Prior to this, Mr. Aalaei served as Chief Executive Officer and was one of the founders of
Centillium Corporation. Mr. Aalaei served as the Vice President, Marketing and Business Development from
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Centillium’s inception in February 1997 until January 2000, when he was named Chief Executive Officer.
Prior to co-founding Centillium, Mr. Aalaei was Director of Access Products at Fujitsu Network Communica-
tions, Inc., a designer and manufacturer of fiber-optic transmission and broadband switching platforms, from
October 1993 to February 1997. Mr. Aalaei received a B.S. in Electrical Engineering Technology from
Wentworth Institute of Technology, an M.S. in Electrical Engineering from the University of Massachusetts
and an M.B.A. from the University of New Hampshire.

Mr. Thomas H. Baer became a director of the Corporation in May 2008. Mr. Baer has served as a
director of Medici Arts, B.V, a Netherlands holding company since its creation in September 2004, and as
Vice Chairman of Medici Arts, LLC since January 2007. Since November, 2007, Mr. Baer has served as a
special advisor to Ideation Acquisition Corporation, a special purpose acquisition corporation seeking acquisi-
tions in the digital media space. Mr. Baer founded Baer & McGoldrick, now Schulte, Roth and Zabel, a New
York and London based law firm. From 1961 to 1966 Mr. Baer served as an Assistant United States Attorney
for the Southern District of New York. Since 1983, Mr. Baer has been active as a motion picture producer and
as an executive in the entertainment and media industry in partnership with Michael H. Steinhardt. Mr. Baer is
a graduate of Tufts University and Yale Law School.

Mr. Herbert Chen became a director of the Corporation in May 2008. Mr. Chen has more than 20 years
of investment management experience. Mr. Chen is the co-founder and managing member of Lattanzio Chen
Management, LLC, an investment firm based in New York, New York that he founded in 2005. He also
founded the investment firm of Chen Capital Management, Inc. in 1993. In addition Mr. Chen was a partner at
Steinhardt Partners, LP. From 1991 to 1993. Mr. Chen does not sit on the board of directors of any other
corporation. Mr. Chen received a BA from Brown University in 1982 and an MBA from the Wharton School
in 1987.

Mr. Michael Crawford became a director of the Corporation in December 2008. He is a Senior Analyst
at B. Riley & Co. and joined Riley Investment Management LLC as Research Director from April 2007 to
November 2008. B. Riley & Co. is a FINRA and SIPC member firm providing research and trading ideas to
institutional clients and high net worth individuals, and investment banking services to a wide range of middle
market private and public companies. Riley Investment Management LLC is an investment adviser, which
provides investment management services and is the general partner of Riley Investment Partners Master
Fund, L.P. Mr. Crawford earned an MBA at USC’s Marshall School of Business in 1998 and joined Seidler
AMDEC Research as a sell-side analyst before joining B. Riley & Co. as a Senior Analyst in March 1999,
where he covered a wide range of special situations during a near six-year tenure. From January 2005 through
March 2007, Mr. Crawford served as Research Director of Barrington Wilshire, Inc., providing services to
its two managed hedge funds, Barrington Partners and Barrington Investors. Prior to business school,
Mr. Crawford worked in a variety of capacities at Sumitomo Bank of California from 1990 to 1996, including
public affairs, fixed income portfolio management, trading, and as Assistant Corporate Secretary. Mr. Crawford
earned his Bachelor of Science from UC Berkeley in 1988.

Dr. Santanu Das, a founder of the Corporation, has been President, Chief Executive Officer and a direc-
tor of the Corporation since its inception in 1988. Prior to joining the Corporation, Dr. Das held various
positions, including President, with Spectrum Digital Corporation, where he worked from 1986 through 1988.
Prior to joining Spectrum Digital Corporation, he held various positions, including Director of the Applied
Technology Division of ITT Corporation’s Advanced Technology Center.

Mr. Gerald F. Montry became a director of the Corporation in May 2000 and became Chairman in
May 2008. Since 1998 Mr. Montry has been the Managing Partner of Mont Reuil & Co., a private investment
firm. From 2002 to 2008 Mr. Montry served as a member of the Board of Directors of Intervoice Corporation,
a developer of voice recognition and speech automation applications and held positions of Chairman of the
Board and Chairman of the Audit Committee. From 1986 through its acquisition by Alcatel in 1998,
Mr. Montry served as Senior Vice President and Chief Financial Officer of DSC Communications Corporation,
a telecommunications equipment provider. He also served as a member of the Board of Directors. Prior to his
tenure at DSC, Mr. Montry held management positions within the Aerospace, Defense and Computer industries.
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Mr. James M. Pagos became a director of the Corporation in April 1999. Since May 2001, Mr. Pagos
has been the Chief Executive Officer of P TEK, LLC, a consulting and investment company. From Septem-
ber 2006 to February 2008 Mr. Pagos was the Chief Executive Officer and member of the Board of
Renaissance Lighting, a solid state lighting fixture and technology company located in Herndon, VA. From
August 2003 to September 2006, Mr. Pagos was Chief Executive Officer and member of the Board of Vibrant
Solutions, Inc., a provider of performance improvement software and services to the telecom industry. From
November 1999 to April 2001, Mr. Pagos was the Chief Executive Officer of Vectant, Inc., a global infrastruc-
ture and data network services corporation. From 1972 to 1999, Mr. Pagos was employed by AT&T, a
telecommunications corporation, where he most recently served as Chief Operating Officer of AT&T Solu-
tions, the managed services division of AT&T. He also served as Vice President of AT&T Global Services
from 1994 until June 1998 and began his telecommunications career in 1972 with AT&T in New England
Telephone.

Mr. Sam Srinivasan became a director of the Corporation in October 2008. Mr. Srinivasan currently
serves as a director and Chairman of its Audit Committee of SiRF Technology since 2004. He also serves as a
director and Chairman of the Audit Committee of Leadis Corp. since 2008. From November 1988 until March
1996, Mr. Srinivasan served as Senior Vice President, Finance and Chief Financial Officer of Cirrus Logic.
From May1984 until November 1988, Mr. Srinivasan served as Director of Internal Audits and subsequently
as Corporate Controller of Intel Corporation. Mr. Srinivasan holds an M.B.A. from Case Western Reserve
University.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE
FOR ELECTION OF THE NOMINEES AS DIRECTORS OF THE CORPORATION

CORPORATE GOVERNANCE AND BOARD MATTERS

Independence of Members of the Board of Directors

The Board of Directors has determined that each of Messrs. Montry, Pagos, Hultzsch, Paladino,
Boschulte, Baer, Chen, Crawford and Srinivasan and Messrs. Hultzsch, Paladino, and Boschulte each of whom
are not standing for re-election, has no relationship with the Corporation other than service on the Board of
Directors and is independent within the meaning of the Corporation’s director independence standards and the
director independence standards of The NASDAQ Stock Market, Inc. (‘‘Nasdaq’’). Furthermore, the Board of
Directors has determined that each member of each of the committees of the Board of Directors has no rela-
tionship with the Corporation other than service on the Board of Directors and is independent within the
meaning of the Corporation’s and Nasdaq’s director independence standards.

The business and affairs of the Corporation are managed under the direction of its Board of Directors.
The Board of Directors met six times in person, six times via the telephone during the fiscal year ended
December 31, 2008. Each of the directors attended at least 75% of the aggregate of all meetings of the Board
of Directors and of all committees on which he serves. The Corporation does not have a formal policy regard-
ing attendance by members of the Board of Directors at the Corporation’s annual meeting of stockholders,
although it does encourage attendance by the directors. Of the eight members of the Board of Directors who
were serving as directors at the 2008 annual meeting of shareholders, all were in attendance at such meeting.
During 2008, the Board of Directors held executive sessions on a regular basis that excluded the Chief Execu-
tive Officer and President, who is a member of management and is not independent.

Any holder of the Corporation’s securities that wishes to communicate directly with an individual mem-
ber of the Board of Directors or the Board as a whole may do so by sending such communication to the
director or directors at TranSwitch Corporation, Three Enterprise Drive, Shelton, CT 06484. For more infor-
mation regarding Security Holder — Board Communications please see the Policy Governing Director
Nominations and Security Holder — Board Communications at the Investor Relations section of the Corpora-
tion’s website http://www.transwitch.com.

Audit Committee

The Audit Committee of the Board of Directors, established in accordance with Section 3(a)(58)(A) of
the Securities Exchange Act of 1934, as amended, currently consisting of Messrs. Gerald F. Montry (Chair-
man), James M. Pagos, Dr. Albert Paladino (who will not be standing for re-election), and Mr. Thomas Baer
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oversees the accounting and financial reporting processes of the Corporation and the audits of the financial
statements of the Corporation. The Audit Committee assists the Board of Directors in fulfilling its responsibili-
ties by reviewing with the Corporation’s independent auditors the scope and timing of their audit services and
any other services the independent auditors are asked to perform and the independent auditor’s report on the
Corporation’s consolidated financial statements and its internal control over financial reporting following
completion of their audit The Audit Committee also (i) oversees the appointment, compensation, retention and
oversight of the work performed by any independent public accountants engaged by the Corporation,
(ii) serves as the Qualified Legal Compliance Committee of the Corporation in accordance with Section 307
of the Sarbanes-Oxley Act of 2002 (the ‘‘Sarbanes-Oxley Act’’) and the rules and regulations promulgated by
the SEC thereunder, (iii) recommends, establishes and monitors procedures designed to facilitate (a) the
receipt, retention and treatment of complaints relating to accounting, internal accounting controls or auditing
matters and (b) the receipt of confidential, anonymous submissions by employees of concerns regarding
questionable accounting or auditing matters, (iv) engages advisors as necessary, and (vi) determines the fund-
ing from the Corporation that is necessary or appropriate to carry out the Audit Committee’s duties. The Audit
Committee met nine times during the fiscal year ended December 31, 2008. The composition of the Audit
Committee will be evaluated by the Board of Directors in order to fill the position left vacant by Dr. Paladino.

The Audit Committee operates under a written charter adopted by the Board of Directors, a current
copy of which is available at the Investor Relations section of the Corporation’s website at
http://www.transwitch.com.

Compensation Committee

The Compensation Committee of the Board of Directors, consisting of Mr. Alfred Boschulte (Chairman)
(who will not be standing for re-election), Dr. Hagen Hultzsch (who will not be standing for re-election),
Mr. Herbert Chen, and Mr. Michael Crawford, reviews and evaluates the compensation and benefits of all
officers of the Corporation, reviews general policy matters relating to compensation and benefits of employees
of the Corporation and administers the Corporation’s 2008 Equity Incentive Plan, the Third Amended and
Restated 1995 Stock Plan, as amended, the 2000 Stock Option Plan, and the 2005 Employee Stock Purchase
Plan. The Compensation Committee met eight times during the fiscal year ended December 31, 2008. The
composition of the Compensation Committee will be evaluated by the Board of Directors in order to fill the
positions left vacant by Mr. Boschulte and Dr. Hultzsch.

The Compensation Committee operates under a written charter adopted by the Board of Directors, a
current copy of which is available at the Investor Relations section of the Corporation’s website at
http://www.transwitch.com.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee of the Board of Directors, consisting of
Messrs. James Pagos (Chairman), Thomas Baer and Albert Boschulte (who will not be standing for re-
election), is responsible for (i) reviewing and making recommendations to the Board of Directors regarding
the Board of Directors’ composition and structure, (ii) establishing criteria for membership on the Board of
Directors and evaluating corporate policies relating to the recruitment of members of the Board of Directors;
and (iii) establishing, implementing and monitoring policies and processes regarding principles of corporate
governance in order to ensure the Board of Directors’ compliance with its fiduciary duties to the Corporation
and its stockholders. The Nominating and Corporate Governance Committee acted by unanimous consent
three times during the fiscal year ended December 31, 2008. The Nominating and Corporate Governance
Committee will consider nominations for directors from the stockholders delivered pursuant to the Policy
Governing Director Nominations and Security Holder — Board Communications which is available on the
Corporation’s website. The Board believes that all of its directors should have the highest personal integrity
and have a record of exceptional ability and judgment. The Board also believes that its directors should ide-
ally reflect a mix of experience and other qualifications. There is no firm requirement of minimum
qualifications or skills that candidates must possess. The Nominating and Corporate Governance Committee
evaluates director candidates based on a number of qualifications, including their independence, judgment,
leadership ability, expertise in the industry, experience developing and analyzing business strategies, financial
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literacy, and, for incumbent directors, his or her past performance. The composition of the Nominating and the
Corporate Governance Committee will be evaluated by the Board of Directors in order to fill the position left
vacant by Mr. Boschulte.

Stockholders wishing to bring a nomination for a director candidate before a stockholders meeting must
give written notice to the Nominating and Corporate Governance Committee c/o Mr. Michael McCoy, Corpo-
rate Secretary, TranSwitch Corporation, Three Enterprise Drive, Shelton, CT 06484. The stockholder’s notice
must set forth all information relating to each person whom the stockholder proposes to nominate that is
required to be disclosed under applicable rules and regulations of the SEC and the Policy Governing Director
Nominations and Security Holder-Board Communications.

The Nominating and Corporate Governance Committee operates under a written charter adopted by the
Board of Directors, a current copy of which is available at the Investor Relations section of the Corporation’s
website at http://www.transwitch.com. The policies regarding shareholder nomination of directors can also be
found at the Investor Relations section of the Corporation’s website at http://www.transwitch.com.

For more information regarding the governance of our Corporation, you are invited to access the Investor
Relations section of our website available at http://www.transwitch.com.

Compensation of Directors

Directors who are not employees of the Corporation receive an annual retainer of $20,000, paid quarterly.
The Chairman of the Board receives an additional retainer of $20,000 paid quarterly. In addition, each Direc-
tor receives an additional annual retainer of $10,000, paid quarterly, for participation on committees. The
Audit Committee, Compensation Committee and Strategic Planning Committee Chairs each receive an addi-
tional annual retainer of $5,000, paid quarterly during 2008. No employee of the Corporation receives separate
compensation for services rendered as a director. All directors are reimbursed for reasonable out-of-pocket
expenses incurred in connection with attending Board and committee meetings.

Each non-employee director of the Corporation has also been entitled to participate in the Corporation’s
2008 Equity Incentive Plan. Each new director is granted an option to purchase 37,500 shares of Common
Stock upon joining the Board, valued at the closing price on the date of such grant. One-third of such options
vests immediately, one-third of such options vests after the first year of service and the remaining one-third of
such options vests after two years of service. Each director is granted an option to purchase 28,800 shares of
Common Stock annually following the Annual Stockholders Meeting, valued at that day’s closing price.
These options are one hundred percent (100%) vested on the first anniversary of the grant date and have a
seven year term.
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Director Compensation Table

Director

Fees Earned
or Cash Paid

$

Options
Awards(1)

$

All Other
Compensation

$
Total

$

Mr. Gerald Montry, Chairman(2) . . . . . . . . . 47,204 18,986 0 66,190
Dr. Hagen Hultzsch(3) . . . . . . . . . . . . . . . . 30,000 18,986 0 48,986
Mr. Alfred Boschulte(4) . . . . . . . . . . . . . . . 40,847 18,986 0 59,833
Mr. James M. Pagos(5) . . . . . . . . . . . . . . . 33,051 18,986 0 52,037
Dr. Albert E. Paladino(6) . . . . . . . . . . . . . . 35,000 18,986 0 53,986
Mr. Herbert Chen(7) . . . . . . . . . . . . . . . . . 18,306 7,288 0 25,594
Mr. Thomas Baer(8) . . . . . . . . . . . . . . . . . 18,306 7,288 0 25,594
Mr. Faraj Aalaei(9) . . . . . . . . . . . . . . . . . . 5,645 2,573 0 8,218
Mr. Sam Srinivasan(10) . . . . . . . . . . . . . . . 5,645 2,573 0 8,218
Mr. Michael Crawford(11) . . . . . . . . . . . . . 1,774 1,597 0 3,371
Mr. Erik Van Der Kaay(12) . . . . . . . . . . . . 13,642 0 0 13,642

(1) The assumptions used to calculate the value of stock awards are set forth under Note 10 of the Notes to
Consolidated Financial Statements included in our Annual Report on Form 10-K filed with the SEC on
March 13, 2009. The calculation above is a FAS123R calculation.

(2) On May 22, 2008; Mr. Montry was awarded 28,800 options which had a fair market value of $10,025.
Mr. Montry has 144,000 stock options outstanding.

(3) On May 22, 2008; Dr. Hultzsch was awarded 28,800 options which had a fair market value of $10,025.
Dr. Hultzsh has 144,000 stock options outstanding. Dr. Hultzsch is not standing for re-election.

(4) On May 22, 2008; Mr. Boschulte was awarded 28,800 options which had a fair market value of $10,025.
Mr. Boschulte has 144,000 stock options outstanding. Mr. Boschulte is not standing for re-election.

(5) On May 22, 2008; Mr. Pagos was awarded 28,800 options which had a fair market value of $10,025.
Mr. Pagos has 149,000 stock options outstanding.

(6) On May 22, 2008; Dr. Paladino was awarded 28,800 options which had a fair market value of $10,025.
Dr. Paladino has 175,506 stock options outstanding. Dr. Paladino is not standing for re-election.

(7) Mr. Chen was awarded 37,500 options on May 22, 2008 when he became a Director. This award consti-
tutes his only outstanding stock options. This grant has a fair market value of $12,942.

(8) Mr. Baer was awarded 37,500 options on May 22, 2008 when he became a Director and has no other
outstanding stock options. This grant has a fair market value of $12,942.

(9) Mr. Aalaei was awarded 37,500 options on October 24, 2008 when he became a Director. This grant has
a fair market value of $6,991. He has 2,307,835 stock options outstanding, of which 2,270,335 were
granted as part of the merger consideration from the Centillium acquisition. Mr. Aalaei also holds 76,502
restricted stock units granted on October 24, 2008 as part of merger consideration.

(10) Mr. Srinivasan was awarded 37,500 options on October 24, 2008 when he became a Director. This grant
has a fair market value of $6,991. He has 292,506 stock options outstanding, of which 255,006, were
granted as part of merger consideration from the Centillium acquisition.

(11) Mr. Crawford was awarded 37,500 options on December 11, 2008 when he became a Director and has no
other outstanding stock options. The fair market value of this grant is $5,197.

(12) Mr. van der Kaay stepped down from the Board of Directors in May 2008. By a resolution of the Board
of Directors, Mr. van der Kaay had the expiration of his vested options extended to their original termi-
nation date. Mr. van der Kaay was also awarded 10,000 stock options for his service to the Board on
May 22, 2008 which have a fair market value of $2,930. However, the Corporation incurred no expense
from Mr. van der Kaay’s options in 2008 due to the cancellation of certain other options in 2008.
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Compensation Committee Interlocks and Insider Participation

Mr. Alfred Boschulte (Chairman), Mr. Herbert Chen, Dr. Hagen Hultzsch, Mr. Michael Crawford, and
Mr. Erik van der Kaay, through May 2008, comprised the Compensation Committee for fiscal year ended
December 31, 2008. No person who served as a member of the Compensation Committee was, during the past
fiscal year, an officer or employee of the Corporation or any of its subsidiaries, was formerly an officer of the
Corporation or any of its subsidiaries, or had any relationship requiring disclosure herein. No executive officer
of the Corporation served as a member of the Compensation Committee (or other Board committee perform-
ing equivalent functions or, in the absence of any such committee, the entire Board of Directors) of another
entity, one of whose executive officers served as a director of the Corporation. Nor did any executive officer
of the Corporation serve as a director of another entity, one of whose executive officers served on the Com-
pensation Committee of the Corporation.

Code of Business Conduct and Ethics

The Board of Directors adopted a Code of Business Conduct and Ethics (the ‘‘Ethics Code’’) for all
employees, officers and directors. The Ethics Code meets the requirements of regulations promulgated under
the Securities Act of 1933, as amended, and the Securities Exchange Act of 1934, as amended. We require all
employees to adhere to the Ethics Code in addressing the legal and ethical issues encountered in conducting
their work. The Ethics Code requires that our employees avoid conflicts of interest, comply with all laws and
other legal requirements, conduct business in an honest and ethical manner and otherwise act with integrity
and in the Corporation’s best interest. In support of the Ethics Code, the Corporation has provided its employ-
ees with numerous avenues for the reporting of ethics violations or other similar concerns, including employee
reports and an anonymous telephone hotline. The Nominating and Corporate Governance Committee monitors
the implementation and enforcement of the Ethics Code.

A current copy of the Ethics Code is available at the Investor Relations section of the Corporation’s
website. A copy of the Ethics Code may also be obtained, free of charge, from the Corporation upon a request
directed to: TranSwitch Corporation, Three Enterprise Drive, Shelton, CT 06484, Attention: Investor Relations.
The Corporation intends to disclose amendments to or waivers from a provision of the Ethics Code, by post-
ing such information on its website available at http://www.transwitch.com.
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PROPOSAL NO. 2

RATIFICATION OF SELECTION OF AUDITORS

The Audit Committee has selected the firm of UHY LLP independent registered public accounting firm,
to serve as auditors for the fiscal year ending December 31, 2009. UHY LLP has served as the Corporation’s
auditors since fiscal year 2005. It is expected that a representative of UHY LLP will be present at the Annual
Meeting with the opportunity to make a statement if so desired and will be available to respond to appropriate
questions. An affirmative majority of the votes cast by stockholders present or represented by proxy and
entitled to vote at the Annual Meeting is required to ratify the selection of UHY LLP as auditors.

If our shareholders fail to ratify the appointment, the Audit Committee will reconsider its appointment of
UHY LLP as our independent registered public accounting firm for our fiscal year ending December 31, 2009,
but reserves the right to elect to retain UHY LLP as the Corporation’s independent registered public account-
ing firm at any time during the year if the Audit Committee determines that such a change would be in the
best interests of the Corporation and its shareholders.

Principal Accountant Fees and Services

UHY LLP, was appointed as the Corporation’s independent auditors on April 1, 2005 and has audited the
Corporation’s 2008, 2007, 2006 and 2005 consolidated financial statements and internal control over financial
reporting. UHY LLP may perform certain non-audit services that are permitted under the Sarbanes-Oxley Act
and related rules of the SEC for the Corporation. The Audit Committee has determined that the audit-related
services provided by UHY LLP are compatible with maintaining its independence in the conduct of its audit-
ing functions pursuant to the auditor independence rules of the SEC. No non-audit services were provided for
either 2008 or 2007.

UHY LLP has a continuing arrangement with UHY Advisors, Inc. (the ‘‘Advisors’’). Under this arrange-
ment UHY LLP lease auditing staff who were full time permanent employees of Advisors. Partners in UHY
LLP provide non-audit services through Advisors. UHY LLP has no full time permanent employees. There-
fore, none of the audit services performed for the Corporation for 2008 was provided by permanent, full time
employees of UHY LLP. UHY LLP managed and supervised the audit staff and audit services provided, and is
exclusively responsible for the report rendered in connection with its audit of the Corporation’s consolidated
financial statements and its internal control over financial reporting.

Audit Fees

UHY LLP’s fees billed for professional services rendered for the audit of the Corporation’s annual finan-
cial statements and internal control over financial reporting included in the Corporation’s Annual Report on
Form 10-K, reviews of the interim financial statements included in the Corporation’s Forms 10-Q, and assis-
tance with registration statements and other periodic filings, were $473,212 for the year ended December 31,
2008 and $382,958 for the year ended December 31, 2007. The audit fees increased because of the Corpora-
tion’s acquisition of Centillium Communications Inc.

Audit-Related Fees

The aggregate fees billed by UHY LLP for assurance and related services that are reasonably related to
the performance of the audit or review of the Corporation’s financial statements and are not reported as
‘‘Audit Fees,’’ were $9,179 for the year ended December 31, 2008 and $8,648 for the year ended Decem-
ber 31, 2007. These fees were for the audit of the financial statements of the Corporation’s employee benefit
plan.

Tax Fees

No tax services were rendered by UHY LLP or Advisors for the year ended December 31, 2008 and
2007.

All Other Fees

There were no fees billed by UHY LLP for products and services other than those described above for
the years ended December 31, 2008 and 2007.

10



Pre-approval Policies and Procedures

All audit and non-audit services to be performed by the Corporation’s independent auditors must be
approved in advance by the Audit Committee. As permitted by the SEC’s rules, the Audit Committee has
authorized its Chairman to pre-approve audit, audit-related, tax and non-audit services, provided that such
approved service is reported to the full Audit Committee at its next meeting.

As early as practicable in each year, the independent auditors provide to the Audit Committee a schedule
of the audit and other services that the independent auditor expect to provide or may provide during the next
twelve months. The schedule will be specific as to the nature of the proposed services, the proposed fees, and
other details that the Audit Committee may request. The Audit Committee will by resolution authorize or
decline the proposed services. Upon approval, this schedule will serve as the budget for fees by specific
activity or service for the next twelve months.

A schedule of additional services proposed to be provided by the independent auditors, or proposed
revisions to services already approved, along with associated proposed fees, may be presented to the Audit
Committee for its consideration and approval at any time. The schedule will be specific as to the nature of the
proposed service, the proposed fee, and other details that the Audit Committee may request. The Audit Com-
mittee will by resolution authorize or decline authorization for each proposed new service.

Applicable SEC rules and regulations permit waiver of the pre-approval requirements for services other
than audit, review or attest services if certain conditions are met. The services characterized above as audit-
related, tax and all other, were pre-approved prior to being billed pursuant to these provisions in 2008.

Vote Required and Board of Directors’ Recommendation

The vote required to approve this proposal is the affirmative vote of a majority of the outstanding shares
of the Corporation’s Common Stock entitled to vote, the holders of which are present in person of represented
by proxy at the Annual Meeting and voting on this proposal, which affirmative vote must also include the
affirmative vote of at least a majority of the required quorum. Neither an abstention nor a broker ‘‘non-vote’’
will be counted as a vote ‘‘for’’ or ‘‘against’’ this proposal, provided, however, that abstentions and broker
‘‘non-votes’’ can have the effect of preventing the approval of a proposal where the number of affirmative
votes, though a majority of the votes cast, does not constitute a majority of the required quorum.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE
FOR RATIFICATION OF UHY LLP AS THE CORPORATION’S INDEPENDENT

CERTIFIED PUBLIC ACCOUNTING FIRM FOR FISCAL YEAR 2009
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PROPOSAL NO. 3

REVERSE SPLIT

Introduction

The Board of Directors has determined that it is advisable and in the best interests of the Corporation’s
stockholders to be granted the authority to effect a Reverse Split of the outstanding Common Stock. The
Board of Directors has unanimously approved the presentation to stockholders of a proposal to amend the
Corporation’s Amended and Restated Certificate of Incorporation to allow the Board of Directors to effect a
Reverse Split of its Common Stock on the terms described in this Proxy Statement. A proposal substantially
identical to this proposal was adopted by vote of the Corporation’s stockholders at the Corporation’s 2008
Annual Meeting of Stockholders; however, the Board of Directors did not implement a Reverse Split during
the time period covered by the 2008 proposal. Given the time and expense associated with convening a spe-
cial meeting of stockholders, which would be required to consider this issue at a later time, the Board of
Directors has determined that it is most efficient and in the best interests of the Corporation’s stockholders to
seek approval and authorization of a Reverse Split at the Annual Meeting. If this proposal is approved by the
Corporation’s stockholders at the Annual Meeting or at an adjournment thereof, the Board of Directors would
then have the discretion to implement a Reverse Split, or not to implement a reverse split, within the param-
eters of the authority granted at the Annual Meeting, at any time on or prior to the date of the Corporation’s
annual meeting of stockholders to be held in 2010, without seeking further approval or authorization of the
Corporation’s stockholders.

The amendment approved by the Board of Directors does not specify the ratio for the Reverse Split but
rather approves a range for a Reverse Split of between one-for-two and one-for-twenty (the ‘‘Reverse Split’’).
As such, in asking the stockholders to approve the Reverse Split, the Board of Directors is also asking the
stockholders to grant to them the authority to set the ratio for the Reverse Split. Based on the current market
price of the Corporation’s Common Stock, the Reverse Split would be implemented at a ratio of no less than
one-for-three. However, an increase in the Corporation’s stock price before the Reverse Split is implemented
could cause the Board of Directors to consider a Reverse Split at one-for-two.

If the stockholders approve Proposal No. 3 relating to the Reverse Split at the Annual Meeting, the Board
of Directors will be authorized, in its sole discretion, to implement the Reverse Split at any time on or prior to
the date of the Corporation’s annual meeting of stockholders to be held in 2010, or to abandon the Reverse
Split. The Board of Directors will set the ratio for the Reverse Split or abandon the Reverse Split as it deter-
mines is advisable considering relevant market conditions at the time of the Reverse Split. The Board of
Directors believes that approval of this discretion, rather than approval of an immediate stock split of a speci-
fied ratio, provides the Board of Directors with maximum flexibility to react to current market conditions and
to therefore act in the best interests of the Corporation and its stockholders. In setting the ratio for the Reverse
Split, the intention of the Board of Directors is to increase the stock price sufficiently above the $1.00 mini-
mum bid price required for continued listing on the Nasdaq Capital Market so that the Corporation would not
again be faced with delisting for failure to meet the minimum bid price absent a significant percentage decline
in its stock price.

One principal effect of the Reverse Split would be to decrease the number of outstanding shares of the
Corporation’s Common Stock. Except for adjustments that may result from the treatment of fractional shares
as described below, the Reverse Split will not have any dilutive effect on the Corporation’s stockholders since
each stockholder would hold the same percentage of Common Stock outstanding immediately following the
Reverse Split as such stockholder held immediately prior to the Reverse Split (other than as a result of the
payment of cash in lieu of fractional shares as described below). The Reverse Split would not affect the
relative voting and other rights that accompany the shares of Common Stock.

Upon the implementation of the Reverse Split, the number of shares of the Corporation’s Common Stock
available for issuance will increase significantly because the Corporation is not asking its stockholders to
authorize the reduction of the number of shares of authorized stock. The table below shows the number of
shares that would be (a) issued and outstanding, (b) authorized and reserved for issuance (representing out-
standing and available stock options and an assumed amount of shares issuable upon conversion of the
Corporation’s 5.45% Convertible Notes due 2010) and (c) authorized but unreserved for issuance upon the
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implementation of the Reverse Split at each ratio from one-for-two to one-for-twenty based on the Corpora-
tion’s capitalization as of December 31, 2008.

(A)
Shares Issued

and Outstanding

(B)
Shares

Authorized and
Reserved for

Issuance

(C)
Shares

Authorized but
Unreserved

Total
Authorized

As of December 31, 2008 . . . . . . . . . 158,670,275 35,769,610 105,560,115 300,000,000
If 1-for-2 Stock Split Enacted . . . . . . 79,335,138 17,884,805 202,780,057 300,000,000
If 1-for-3 Stock Split Enacted . . . . . . 52,890,092 11,923,203 235,186,705 300,000,000
If 1-for-4 Stock Split Enacted . . . . . . 39,667,569 8,942,403 251,390,028 300,000,000
If 1-for-5 Stock Split Enacted . . . . . . 31,734,055 7,153,922 261,112,023 300,000,000
If 1-for-6 Stock Split Enacted . . . . . . 26,445,046 5,961,602 267,593,352 300,000,000
If 1-for-7 Stock Split Enacted . . . . . . 22,667,182 5,109,944 272,222,874 300,000,000
If 1-for-8 Stock Split Enacted . . . . . . 19,833,784 4,471,201 275,695,015 300,000,000
If 1-for-9 Stock Split Enacted . . . . . . 17,630,031 3,974,401 278,395,568 300,000,000
If 1-for-10 Stock Split Enacted . . . . . 15,867,028 3,576,961 280,556,011 300,000,000
If 1-for-11 Stock Split Enacted . . . . . 14,424,570 3,251,783 282,323,647 300,000,000
If 1-for-12 Stock Split Enacted . . . . . 13,222,523 2,980,801 283,796,676 300,000,000
If 1-for-13 Stock Split Enacted . . . . . 12,205,406 2,751,508 285,043,086 300,000,000
If 1-for-14 Stock Split Enacted . . . . . 11,333,591 2,554,972 286,111,437 300,000,000
If 1-for-15 Stock Split Enacted . . . . . 10,578,018 2,384,641 287,037,341 300,000,000
If 1-for-16 Stock Split Enacted . . . . . 9,916,892 2,235,601 287,847,507 300,000,000
If 1-for-17 Stock Split Enacted . . . . . 9,333,546 2,104,095 288,562,359 300,000,000
If 1-for-18 Stock Split Enacted . . . . . 8,815,015 1,987,201 289,197,784 300,000,000
If 1-for-19 Stock Split Enacted . . . . . 8,351,067 1,882,611 289,766,322 300,000,000
If 1-for-20 Stock Split Enacted . . . . . 7,933,514 1,788,481 290,278,005 300,000,000

Although the Reverse Split will not have any dilutive effect on the Corporation’s stockholders, the pro-
portion of shares owned by the Corporation’s stockholders relative to the number of shares authorized for
issuance at December 31, 2008 will decrease.

Our Board of Directors may, from time to time, deem it to be in the best interests of the Corporation and
its stockholders to enter into transactions and other ventures that may include the issuance of shares of the
Corporation’s Common Stock. The Board of Directors would seek approval of the stockholders, in connection
with any proposed issuance, if required at that time. The Reverse Split is not part of any plan or proposal to
take the Corporation private. Rather, the Reverse Split is intended to enable the Corporation to remain public
and its securities to remain tradable on the Nasdaq Capital Market.

The Charter Amendment to be filed with the Secretary of State of Delaware will be substantially in the
form attached to this Proxy Statement as APPENDIX A, and APPENDIX B, with such changes and modifica-
tions as may be required by the Secretary of State of the State of Delaware or deemed advisable and in the
best interests of the Corporation’s stockholders by the Board of Directors, including the insertion of the effec-
tive time, Effective Date, as defined below, number of authorized shares and the Reverse Split ratio selected
by the Board of Directors. The Reverse Split will become effective upon filing the Certificate of Amendment
with the Secretary of State of the State of Delaware or at such later date as may be set forth in the Certificate
of Amendment.

Background of the Reverse Split

The closing price for the Corporation’s Common Stock in the period from March 30, 2008 to March 31,
2009 has ranged from a high of $1.12 to a low of $0.20. The closing price on April 7, 2009 was $0.34
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The Nasdaq Capital Market, on which the Corporation’s Common Stock is listed, has certain require-
ments for continued listing thereon. Failure to meet the listing requirements of the Nasdaq Capital Market
would result in delisting of the Corporation’s Common Stock from trading, subject to notice and cure periods
provided by Nasdaq rules.

The requirements for continued listing on The Nasdaq Capital Market are listed below:

• either (a) stockholders’ equity of $2,500,000, (b) net income in the most recently completed fiscal
year or in two of the last three years of $500,000, or (c) market capitalization of $35,000,000;

• a public float of 500,000 shares;

• a market value of public float of $1,000,000;

• a minimum bid price of $1.00 per share;

• at least two market makers;

• at least 300 round lot stockholders; and

• compliance with Nasdaq corporate governance rules.

The Board of Directors believes that it is in the best interest of the Corporation and its stockholders to
approve the proposal relating to the Reverse Split at this time to give the Board of Directors the flexibility to
implement a Reverse Split intended to increase the Corporation’s bid price. Although the Board of Directors
believes that the Corporation satisfies the maintenance criteria of the Nasdaq Capital Market, on which its
Common Stock is currently listed, if the bid price for the Corporation’s Common Stock were to fall below
$1.00 for 30 consecutive trading days, the Corporation could face delisting if the Corporation failed to regain
compliance with the bid price criteria within applicable cure periods. After giving effect to the Reverse Split,
there can be no assurance that any increase in the market price for our common stock resulting from a reverse
stock split, if approved and implemented, would be sustainable since there are numerous factors and contin-
gencies that would effect such price, including the market conditions for the Corporation’s common stock at
the time, its reported results of operations in future periods and general economic, geopolitical, stock market
and industry conditions. Accordingly, the total market capitalization of the Corporation’s common stock after a
reverse stock split may be lower than the total market capitalization before such reverse stock split and, in the
future, the market price of the Corporation’s common stock may not exceed or remain higher than the market
price prior to such reverse stock split. Further, there can be no assurance that after a reverse stock split, the
Corporation would continue to meet the minimum listing requirements of The Nasdaq Capital Market.

Reasons for the Reverse Split

The Board of Directors is proposing authority to implement a Reverse Split to enable the Corporation, if
required, to seek to increase the market price per share of its Common Stock in an effort to meet the contin-
ued listing requirements of the Nasdaq Capital Market. The Board of Directors also believes that an increased
per share price of the Corporation’s Common Stock that is expected to result from a Reverse Split may
increase the attractiveness of its Common Stock to prospective investors and the financial community.

In reaching its decision to seek and recommend authority to implement a Reverse Split, the Board of
Directors considered, among many other factors, the consequences of the Corporation’s Common Stock being
delisted. If the Corporation’s Common Stock were delisted, the stock would then be eligible for quotation on
the Over-The-Counter (‘‘OTC’’) Bulletin Board maintained by Nasdaq, another over-the-counter quotation
system or the ‘‘pink sheets’’. If that occurs, the liquidity and marketability of shares of our Common Stock
would decrease. As a result, an investor might find it more difficult to dispose of, or to obtain accurate quota-
tions as to the market value of, the Corporation’s Common Stock. In addition, if the Corporation’s Common
Stock is delisted and the trading price of the Common Stock continues to be less than $1.00 per share, trading
in the Corporation’s Common Stock would be subject to certain rules under the Securities Exchange Act of
1934, as amended, which require additional disclosure by broker-dealers in connection with any trades involv-
ing a stock defined as a ‘‘penny stock’’ involving persons other than established customers and accredited
investors. The additional burdens imposed upon broker-dealers may discourage broker-dealers from effecting
transactions in the Corporation’s Common Stock, which may further affect the liquidity of the Common Stock.
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For the above reasons, the Corporation believes that current and prospective investors will view an investment
in its Common Stock more favorably if the shares are listed on the Nasdaq Capital Market than if the Com-
mon Stock trades on the OTC Bulletin Board. In addition, the Corporation also believes that prospective and
actual customers, partners and employees will view being listed on the Nasdaq Capital Market more favorably.

The Board of Directors believes that the Reverse Split and anticipated increase in the per share price of
the Corporation’s Common Stock should also enhance the acceptability and marketability of the Common
Stock to the financial community and investing public. Many institutional investors have policies prohibiting
them from holding lower-priced stocks in their portfolios, which reduces the number of potential buyers of the
Corporation’s Common Stock. Additionally, analysts at many brokerage firms are reluctant to recommend
lower-priced stocks to their clients or monitor the activity of lower-priced stocks. Brokerage houses also
frequently have internal practices and policies that discourage individual brokers from dealing in lower-priced
stocks. Further, because brokers’ commissions on lower-priced stock generally represent a higher percentage
of the stock price than commissions on higher priced stock, investors in lower-priced stocks pay transaction
costs which are a higher percentage of their total share value, which may limit the willingness of individual
investors and institutions to purchase the Corporation’s Common Stock.

Although the Board of Directors believes that a Reverse Split may be in the best interests of the Corpora-
tion and its stockholders, if implemented, the Reverse Split may result in some stockholders owning ‘‘odd-
lots’’ of less than 100 shares. Brokerage commissions and other costs of transactions in odd lots may be
higher, particularly on a per share basis, than the cost of transactions in even multiples of 100 shares. In
addition, a Reverse Split will make it more difficult for us to meet other requirements for continued listing on
the Nasdaq Capital Market relating to the minimum number of shares that must be in the public float and the
minimum number of round lot holders.

The Corporation cannot assure you that the Reverse Split will have any of the desired consequences
described above.

Required Vote for the Reverse Split

The affirmative vote of a majority of the outstanding shares of Common Stock, voting in person or
represented by proxy, and entitled to vote on that matter is required for approval. Shares of Common Stock
voted to abstain and shares of Common Stock subject to brokers ‘‘non-votes’’ have the practical effect of
being votes against the matter.

Effecting the Reverse Split

If approved by stockholders at the Annual Meeting, the Charter amendment to implement a Reverse Split
will be effected only upon the Board of Director’s determination that the Reverse Split is then in the best
interests of the Corporation and the Corporation’s stockholders and its establishment of an appropriate ratio
for the Reverse Split based on factors at the time. The Board of Directors will consider, among other factors,
prevailing market conditions, the likely effect of the Reverse Split on the market price of the Corporation’s
Common Stock and on the Corporation’s compliance with the Nasdaq listing requirements, and the market-
ability and liquidity of its Common Stock. Although the Corporation currently expects to file the Charter
Amendment with the Secretary of State of the State of Delaware to effect the Reverse Split if Proposal No. 3
is approved by the stockholders at the Annual Meeting and the Board determines that the Reverse Split is in
the best interests of the Corporation, the Board of Directors will determine the actual timing of this filing.
Also, if for any reason the Board of Directors deems it advisable to do so, the Reverse Split may be aban-
doned at any time prior to the filing of the Certificate of Amendment, without further action by the
stockholders of the Corporation. The Reverse Split will be effective as of the Effective Date set forth in the
Certificate of Amendment.

Upon the filing of the Certificate of Amendment, without further action on the part of the Corporation or
the Corporation’s stockholders, the outstanding shares of Common Stock held by stockholders of record as of
the Effective Date would be converted into a lesser number of shares of Common Stock calculated in accor-
dance with the terms of the amendment to our Amended and Restated Certificate of Incorporation (the ‘‘New
Common Stock’’) based on a reverse split ratio of between one-for-two and one-for-twenty. For example, if a
stockholder presently holds 100 shares of Common Stock, he, she or it would hold 5 shares of Common Stock
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following a one-for-twenty reverse split. Stockholders who hold less than the full number of reverse split ratio
shares, for example, less than 20 shares if the ratio were set at 1-for-20, would receive cash in lieu of frac-
tional shares, as described below.

After the Effective Date, the Corporation’s Common Stock will have a new committee on uniform securi-
ties identification procedures (‘‘CUSIP’’) number, which is a number used to identify the Corporation’s equity
securities, and stock certificates with the old CUSIP number will need to be exchanged for stock certificates
with the new CUSIP number by following the procedures described in ‘‘Effect on Registered Certificated
Shares’’ below.

After the Effective Date, the Corporation will continue to be subject to periodic reporting and other
requirements of the Securities Exchange Act of 1934, as amended. The Corporation’s Common Stock will
continue to be reported on the Nasdaq Capital Market, as the case may be, under the symbol ‘‘TXCC’’,
although it is likely that Nasdaq will add the letter ‘‘D’’ to the end of the trading symbol for a period of
20 trading days after the Effective Date to indicate that the Reverse Split has occurred.

After the Effective Date, outstanding shares of Common Stock will remain fully paid and non-assessable.

The Corporation will make all necessary filings with Nasdaq as required by Nasdaq Rule 10b-17.

No Fractional Shares

The Corporation would not issue any fractional shares in connection with the Reverse Split. Instead, any
fractional share resulting from the Reverse Split would be rounded down to the nearest whole share. Stock-
holders who would be otherwise entitled to receive fractional shares because they hold a number of shares not
evenly divisible by the exchange ratio would instead receive cash. The cash amount to be paid to each stock-
holder would be equal to the resulting fractional interest in one share of the Corporation’s Common Stock to
which the stockholder would be otherwise entitled, multiplied by the closing trading price of the Corporation’s
Common Stock on the trading day immediately before the Effective Date.

Effect on the Corporation’s Employees and Directors

If you are an employee or director of the Corporation, the number of shares reserved for issuance under
Corporation’s existing stock option and stock purchase plans will be reduced proportionately based on the
Reverse Split ratio selected by the Board of Directors. In addition, the number of shares issuable upon the
exercise of options will be decreased and the exercise price for such options will be increased based on the
Reverse Split ratio selected by the Board of Directors.

Effect on Registered and Beneficial Stockholders

Upon a Reverse Split, the Corporation intends to treat stockholders holding the Corporation’s Common
Stock in ‘‘street name’’, through a bank, broker or other nominee, in the same manner as registered stockhold-
ers whose shares are registered in their names. Banks, brokers or other nominees will be instructed to effect
the Reverse Split for their beneficial holders holding the Corporation’s Common Stock in ‘‘street name’’.
However, such banks, brokers or other nominees may have different procedures than registered stockholders
for processing the Reverse Split. If you hold your shares with such a bank, broker or other nominee and if
you have any questions in this regard, the Corporation encourages you to contact your nominee.

Effect on the Corporation’s 5.45% Convertible Notes due 2010

If you are a holder of the Corporation’s 5.45% Convertible Notes due 2010, the number of the Corpora-
tion’s common shares that each convertible note is converted into and the conversion price will be adjusted
proportionately based on the Reverse Split ratio determined by the Board of Directors.

Effect on the Corporation’s Stock Options, Rights Plan and Par Value

The Reverse Split would reduce the number of shares of Common Stock available for issuance under the
Corporation’s 2008 Equity Incentive Plan (the ‘‘2008 Plan’’) and the 2005 Employee Stock Purchase Plan (the
‘‘Purchase Plan’’) in proportion to the exchange ratio of the Reverse Split. The number of shares of Common
Stock currently authorized for issuance but unissued as of March 24, 2009 under the 2008 Plan is 4,428,167
(prior to giving effect to the Reverse Split).
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The Corporation also has outstanding certain stock options to purchase shares of Common Stock. Under
the terms of the outstanding stock options, the Reverse Split will effect a reduction in the number of shares of
Common Stock issuable upon exercise of such stock options in proportion to the exchange ratio of the
Reverse Split and will effect a proportionate increase in the exercise price of such outstanding stock options.
In connection with the Reverse Split, the number of shares of Common Stock issuable upon exercise or
conversion of outstanding stock options will be rounded down to the nearest whole share and no cash pay-
ment will be made in respect of such rounding. No fractional shares of Common Stock will be issued in
connection with the proposed Reverse Split. Holders of Common Stock who would otherwise receive a frac-
tional share of Common Stock pursuant to the Reverse Split will receive cash in lieu of the fractional share as
explained more fully below.

The Corporation also has outstanding certain rights (the ‘‘Rights’’) to purchase shares of Series A Junior
Participating Preferred Stock (the ‘‘Series A Junior Preferred’’). Under the terms of the Rights, the Reverse
Split will effect an increase in the number of one one-thousandths of a share of Series A Junior Preferred
purchasable upon exercise of such Rights and will effect a proportionate decrease in the aggregate number of
Rights. In connection with the Reverse Split, the Board of Directors considered, deemed advisable and
adopted a resolution approving a corresponding proposed amendments to the Certificate of Designation of
Series A Junior Participating Preferred Stock of the Corporation (the ‘‘Certificate of Designation’’). If the
Reverse Split is implemented, the Certificate of Designation would be amended accordingly. The text of the
form of amendments to the Certificate of Designation which would be filed with the Secretary of State of the
State of Delaware is set forth in APPENDIX B to this Proxy Statement; provided, however, that such text is
subject to amendment to include such changes as may be required by the office of the Secretary of State of
the State of Delaware and as the Board of Directors deems necessary and advisable to effect the Reverse
Split. The par value of the Corporation’s Common Stock would remain at $.001 per share following the
effective time of the Reverse Split, while the number of shares of Common Stock issued and outstanding
would be reduced.

Effect on Registered ‘‘Book-entry’’ Stockholders

The Corporation’s registered stockholders may hold some or all of their shares electronically in book-
entry form under the direct registration system for securities. These stockholders will not have stock
certificates evidencing their ownership of the Corporation’s Common Stock. They are, however, provided with
a statement reflecting the number of shares registered in their accounts.

If you hold registered shares in a book-entry form, you do not need to take any action to receive your
Reverse Split shares or your cash payment in lieu of any fractional share interest, if applicable. If you are
entitled to Reverse Split shares, a transaction statement will automatically be sent to your address of record
indicating the number of shares you hold.

If you are entitled to a payment in lieu of any fractional share interest, a check will be mailed to you at
your registered address as soon as practicable after the Effective Date. By signing and cashing this check, you
will represent that you owned the shares for which you received a cash payment. Such cash payment is sub-
ject to applicable United States federal income tax and state abandoned property laws. In addition, you will
not be entitled to receive interest for the period of time between the Effective Date of the Reverse Split and
the date you receive your payment.

Effect on Registered Certificated Shares

Some of the Corporation’s registered stockholders hold all their shares in certificate form, direct registra-
tion system (DRS) form or a combination of certificate, DRS and book-entry form. If any of your shares are
held in certificate form, you will receive a transmittal letter from the Corporation’s transfer agent, Computer-
share Shareholder Services, Inc., (‘‘Transfer Agent’’) as soon as practicable after the Effective Date of the
Reverse Split. The letter of transmittal will contain instructions on how to surrender your certificate(s) repre-
senting your shares of the Corporation’s Common Stock (‘‘Old Certificates’’) to the Transfer Agent. In
addition, the letter of transmittal will contain instructions for the surrender of Old Certificates to the Transfer
Agent in exchange for certificates or DRS statements representing the appropriate number of whole shares of
New Common Stock (‘‘New Certificates’’). No New Certificates will be issued to a stockholder until such
stockholder has surrendered all Old Certificates, together with a properly completed and executed letter of
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transmittal, to the Transfer Agent. Consequently, you will need to surrender your Old Certificate(s) before you
will be able to sell or transfer your stock.

Stockholders will then receive a New Certificate or Certificates representing the number of whole shares
of New Common Stock into which their shares of Common Stock have been converted as a result of the
Reverse Split. Until surrendered, we will deem outstanding Old Certificates held by stockholders to be can-
celed and only to represent the number of whole shares of New Common Stock to which these stockholders
are entitled.

Any Old Certificates submitted for exchange, whether because of a sale, transfer or other disposition of
stock, will automatically be exchanged for certificates evidencing shares of New Common Stock.

If an Old Certificate has a restrictive legend on the back of the Old Certificate, a New Certificate evi-
dencing shares of New Common Stock will be issued with the same restrictive legends, if any, that are on
back of the Old Certificate(s) (‘‘Restricted Stock’’).

Upon surrender of your Old Certificate(s) you may direct the Transfer Agent to issue the appropriate
number of shares of New Common Stock electronically in book-entry form under the direct registration
system. No new shares in book-entry form will be issued to you until you surrender your Old Certificate(s),
together with the properly completed and executed letter of transmittal, to the Transfer Agent. Restricted Stock
cannot be issued in book-entry form.

If you are entitled to a payment in lieu of any fractional share interest, such payment will be made as
described above under ‘‘No Fractional Shares.’’

At any time after receipt of your direct registration system statement, you may request a stock certificate
representing your New Common Stock if you have not already done so.

All expenses of the exchange and book-entry form of certificates will be borne by the Corporation.

STOCKHOLDERS SHOULD NOT DESTROY ANY STOCK CERTIFICATE(S). YOU SHOULD
NOT SEND YOUR OLD CERTIFICATES TO THE TRANSFER AGENT UNTIL YOU HAVE
RECEIVED THE LETTER OF TRANSMITTAL.

Effect on the Number of Outstanding Shares

If the Reverse Split is completed, the number of shares of the Corporation’s Common Stock owned by
each stockholder will be reduced in the same proportion as the reduction in the total number of shares out-
standing, such that the percentage of the Corporation’s Common Stock owned by each stockholder will remain
unchanged. Proportionate voting rights and other rights of the holders of Common Stock would not be
affected by the Reverse Split (other than as a result of the payment of cash in lieu of fractional shares as
described above). For example, a holder of 5% of the voting power of the outstanding shares of Common
Stock prior to the effectiveness of the Reverse Split would continue to hold 5% of the voting power of the
outstanding shares of Common Stock after the effectiveness of the Reverse Split.

The number of shares of Common Stock that may be purchased upon exercise of outstanding options,
and other securities convertible into, or exercisable or exchangeable for, shares of the Corporation’s Common
Stock, and the exercise or conversion prices for these securities, will be adjusted in accordance with their
terms as of the Effective Date.

The Corporation’s Amended and Restated Certificate of Incorporation authorizes 1,000,000 shares of
preferred stock, $.01 par value (the ‘‘Preferred Stock’’). As of March 24, 2009 the Corporation does not have
any Preferred Stock issued and outstanding and does not currently anticipate issuing any Preferred Stock.
After the Effective Date, the number of shares of Preferred Stock authorized for issuance will not be con-
verted into a lesser number of shares of Preferred Stock calculated in accordance with the terms of the Charter
amendment based on the Reverse Split ratio selected by the Board of Directors.

Accounting Consequences

The par value of the Corporation’s Common Stock would remain unchanged at $.001 per share after the
Reverse Split. However, the Common Stock as designated on the Corporation’s consolidated balance sheet
would be adjusted downward in respect of the shares of the New Common Stock to be issued in the Reverse
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Split such that the Common Stock would become an amount equal to the aggregate par value of the shares of
New Common Stock being issued in the Reverse Split, and that the additional paid in capital as designated on
the Corporation’s consolidated balance sheet would be increased by an amount equal to the amount by which
the Common Stock was decreased. Additionally, net loss or income per share would increase proportionately
as a result of the Reverse Split since there will be a lower number of shares outstanding. We do not anticipate
that any other material accounting consequence would arise as a result of the Reverse Split.

Potential Anti-Takeover Effect

Although the increased proportion of unissued authorized shares to issued shares could, under certain
circumstances, have an anti-takeover effect (for example, by permitting issuances that would dilute the stock
ownership of a person seeking to effect a change in the composition of the Board of Directors or contemplat-
ing a tender offer or other transaction for the combination of the Corporation with another entity), the Reverse
Split proposal is not being proposed in response to any effort of which we are aware to accumulate the Corpo-
ration’s shares of Common Stock or obtain control of the Corporation, nor is it part of a plan by management
to recommend to the Board of Directors and stockholders a series of amendments to the Corporation’s
Amended and Restated Certificate of Incorporation to effect or deter a change in control. Other than the
Reverse Split proposal, the Board of Directors does not currently contemplate recommending the adoption of
any other amendments to the Corporation’s Amended and Restated Certificate of Incorporation that could be
construed to affect the ability of third parties to take over or change the control of the Corporation.

No Appraisal Rights

Under the General Corporation Law of the state of Delaware, the Corporation’s stockholders are not
entitled to appraisal rights with respect to the Reverse Split, and we will not independently provide stockhold-
ers with any such right.

Certain United States Federal Income Tax Consequences

The following is a summary of the material anticipated United States federal income tax consequences of
the Reverse Split to stockholders of the Corporation. This summary is based on the United States federal
income tax laws now in effect and as currently interpreted, and does not take into account possible changes in
such laws or interpretations. This summary is provided for general information only and does not address all
aspects of the possible federal income tax consequences of the Reverse Split and IS NOT INTENDED AS
TAX ADVICE TO ANY PERSON. In particular, this summary does not consider the United States federal
income tax consequences to the Corporation’s stockholders in light of their individual investment circum-
stances or to holders subject to special treatment under the federal income tax laws, and does not address any
consequences of the Reverse Split under any state, local, or foreign tax laws.

ACCORDINGLY, YOU ARE ENCOURAGED TO CONSULT WITH YOUR TAX ADVISOR
REGARDING THE SPECIFIC TAX CONSEQUENCES OF THE PROPOSED TRANSACTION TO
YOU, INCLUDING THE APPLICATION AND EFFECT OF STATE, LOCAL, AND FOREIGN
INCOME AND OTHER TAX LAWS.

The Corporation believes that, except with respect to cash payments for fractional shares, the Corpora-
tion’s stockholders who exchange their Common Stock solely for New Common Stock should generally
recognize no gain or loss for United States federal income tax purposes. A stockholder’s aggregate tax basis in
his or her shares of New Common Stock received should be the same as his or her aggregate tax basis in the
Common Stock exchanged therefor. The holding period of the New Common Stock received by such stock-
holder should include the period during which the surrendered Common Stock was held, provided all such
Common Stock was held as a capital asset at the Effective Date. Depending on certain facts and circum-
stances, a stockholder receiving cash in lieu of a fractional share may recognize gain or loss equal to the
difference, if any, between the amount of cash received and the stockholder’s basis in the fractional share.
Alternatively, in certain circumstances a stockholder receiving cash in lieu of a fractional share may be treated
as having received a distribution from the Corporation that may be characterized as a dividend for United
States federal income tax purposes.

The Corporation will not recognize any gain or loss as a result of the Reverse Split.
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The Corporation’s beliefs regarding the tax consequences of the Reverse Split are not binding upon the
Internal Revenue Service or the courts, and there can be no assurance that the Internal Revenue Service or the
courts will accept the positions expressed above. The state and local tax consequences of the Reverse Split
may vary significantly as to each stockholder, depending on the state in which he or she resides.

Certain Risk Factors Associated With the Reverse Split

There can be no assurance that the total market capitalization of the Corporation’s Common Stock (the
aggregate value of all the Corporation’s Common Stock at the then market price) after the proposed
Reverse Split will be equal to or greater than the total market capitalization before the proposed Reverse
Split or that the per share market price of the Corporation’s Common Stock following the Reverse Split will
either equal or exceed the current per share market price.

There can be no assurance that the market price per new share of the Corporation’s Common Stock after
the Reverse Split will remain unchanged or increase in proportion to the reduction in the number of old shares
of the Corporation’s Common Stock outstanding before the Reverse Split. For example, based on the market
price of the Corporation’s Common Stock on April 7, 2009 $0.34 per share, if the Board of Directors decided
to implement the Reverse Split and selects a Reverse Split ratio of one-for-ten, there can be no assurance that
the post-split market price of the Corporation’s Common Stock would be $3.40 per share or greater. Accord-
ingly, the total market capitalization of the Corporation’s Common Stock after the proposed Reverse Split may
be lower than the total market capitalization before the proposed Reverse Split and, in the future, the market
price of the Corporation’s Common Stock following the Reverse Split may not exceed or remain higher than
the market price prior to the proposed Reverse Split.

If the Reverse Split is effected, the resulting per share stock price may not attract institutional investors or
investment funds and may not satisfy the investing guidelines of such investors and, consequently, the
trading liquidity of the Corporation’s Common Stock may not improve.

While the Board of Directors believes that a higher stock price may help generate investor interest, there
can be no assurance that the Reverse Split will result in a per share price that will attract institutional inves-
tors or investment funds or that such share price will satisfy the investing guidelines of institutional investors
or investment funds. As a result, the trading liquidity of the Corporation’s Common Stock may not necessarily
improve.

A decline in the market price of the Corporation’s Common Stock after the Reverse Split may result in a
greater percentage decline than would occur in the absence of a Reverse Split, and the liquidity of the
Corporation’s Common Stock could be adversely affected following such a Reverse Split.

If the Reverse Split is effected and the market price of the Corporation’s Common Stock declines, the
percentage decline may be greater than would occur in the absence of a Reverse Split. The market price of the
Corporation’s Common Stock will, however, also be based on the Corporation’s performance and other fac-
tors, which are unrelated to the number of shares outstanding. Furthermore, the reduced number of shares that
would be outstanding after the Reverse Split could adversely affect the liquidity of the Corporation’s Common
Stock.

If the Reverse Split is effected, there is no assurance that the Corporation will comply with the continued
listing requirements of the Nasdaq Capital Market, which may result in the Corporation’s stock being
delisted from such Markets.

The Board of Directors believes that it is in the best interest of the Corporation and the Corporation’s
stockholders to approve the proposal relating to the Reverse Split at this time to give the Board of Directors
the flexibility to implement a Reverse Split intended to increase the Corporation’s minimum bid price.
However, there are no assurances that after the Reverse Split is completed that the Corporation’s stock will
maintain its reverse split adjusted price. Consequently, the Corporation’s stock price could remain below the
required $1.00 minimum closing bid price and the Corporation would not be in compliance with the Nasdaq
Capital Market requirements. Additionally, there are no assurances that the Corporation will continue to meet
the remaining continued listing requirements of the Nasdaq Capital Market after giving effect to the Reverse
Split.
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Interests of Directors and Executive Officers in Proposal No. 3.

The Corporation’s Directors and Executive Officers have no substantial interests, directly or indirectly, in
the matters set forth in Proposal No. 3 except to the extent of their ownership of shares of the Corporation’s
Common Stock.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE
FOR THE PROPOSAL TO APPROVE THE CHARTER AMENDMENT THAT WILL ALLOW THE

BOARD OF DIRECTORS TO EFFECT A REVERSE SPLIT (THE ‘‘REVERSE SPLIT’’), AND
GRANT TO THE BOARD OF DIRECTORS AUTHORITY, IN ITS SOLE DISCRETION, TO

ESTABLISH THE RATIO FOR THE REVERSE SPLIT AT UP TO ONE-FOR-TWENTY,
OR NOT TO COMPLETE THE REVERSE SPLIT.
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PROPOSAL NO. 4

AMENDMENT TO TRANSWITCH CORPORATION 2008 EQUITY INCENTIVE PLAN

Summary of the Proposal

At the Annual Meeting, our stockholders will be requested to consider and act upon a proposal to
increase by 10,570,000 the number of shares of the Corporation’s Common Stock available for issuance under
the Corporation’s 2008 Equity Incentive Plan (the ‘‘2008 Plan’’), by raising the number of shares of Common
Stock available to grant under the 2008 Plan to approximately 15,000,000. The total number of shares of
Common Stock authorized under the 2008 Plan would increase to 25,570,000 shares of Common Stock. The
2008 Plan was originally adopted by the Board of Directors on April 8, 2008 and approved by the stockhold-
ers of the Corporation on May 22, 2008. This is the first time the Corporation has asked stockholders to
amend the 2008 Plan since it adoption in 2008. On April 7, 2009, the Board of Directors approved, subject to
stockholder approval at the Annual Meeting, an amendment to the 2008 Plan to increase the number of shares
of common stock available for issuance thereunder by an additional 10,570,000 shares.

The Corporation anticipates that, due to the issuance in connection with and pursuant to terms of the
Corporation’s acquisition of Centillium, of, in aggregrate, approximately 6,800,000 restricted stock units,
shares of restricted stock and options to purchase shares of Common Stock under the 2008 Plan and at current
levels of participation, all shares available for issuance under the 2008 Plan, prior to the amendment, will be
issued no later than 2009. The Board of Directors believes that the approval of the amendment, which pro-
vides for 10,570,000 additional shares of common stock available for issuance, is therefore necessary to
continue to allow the Corporation to offer this program to its employees, consultants, advisors, officers and
directors and to allow the Corporation’s employees, consultants, advisors, officers and directors to participate
at historic levels. Based on the Corporation’s recent stock price and recent participation in this plan by
employees, consultants, advisors, officers and directors the Board of Directors believes that by approving the
amendment there will be a sufficient number of shares of common stock authorized for issuance under the
2008 Plan to maintain current levels of participation until 2011.

Our Compensation Committee and our Board of Directors believe that our future success depends, in
large part, upon our ability to maintain a competitive position in attracting, retaining and motivating key
personnel. As of the Record Date 4,428,167 shares were available under our 2008 Plan, for issuance to
employees, consultants, advisors, officers and members of the Board of Directors.

On the Record Date, the market price, as reported by the NASDAQ Stock Exchange, of our Common
Stock, the class of stock underlying all options, awards and purchases subject to the 2008 Plan, was $0.25 per
share.

The increase to the 2008 Plan is being submitted for approval to our stockholders in accordance with the
requirements of The Nasdaq Stock Market, Inc., to qualify certain plan awards as ‘‘performance based com-
pensation’’ under Internal Revenue Code (the ‘‘Code’’) Section 162(m), and to obtain favorable tax treatment
for incentive stock options (‘‘ISOs’’) under Section 422 of the Code.

Vote Required

The affirmative vote of a majority of shares present, in person or represented by proxy, and voting on the
approval of an amendment to the 2008 Plan at our annual meeting is required to amend the 2008 Plan to
increase the number of shares of common stock available for issuance thereunder by an additional 10,570,000
shares, bringing the total number of authorized shares to 25,570,000. Abstentions and broker ‘‘non-votes’’ are
included in the number of shares present or represented for purposes of quorum, but are not considered as
shares voting or as votes cast with respect to any matter presented at our annual meeting. As a result, absten-
tions and broker ‘‘non-votes’’ will not have any effect on the proposal to approve the 2008 Plan.

Summary of the 2008 Equity Incentive Plan

A summary of the 2008 Plan is set forth below.

Purpose. The purposes of the 2008 Plan are to attract and retain employees, consultants, advisors,
officers and directors to provide an incentive for them to assist us in achieving our long-range performance
goals, and to enable them to participate in our long-term growth.
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Term. The term of the 2008 Plan expires on the tenth anniversary of its effective date.

Securities to Be Offered and Eligible Participants. The 2008 Plan provides for the issuance of a maxi-
mum of 15,000,000 shares, and the proposed amendment would increase such maximum to 25,570,000 shares,
pursuant to the grant of options (‘‘Options’’), restricted shares (‘‘Restricted Stock Awards’’), and restricted
stock units, deferred shares, performance shares, stock units, stock appreciation rights and stock or phantom
stock awards (‘‘Stock Based Awards’’) to our and our subsidiaries’ and any future parents’ employees, consult-
ants, advisors, directors (including non-employee directors), executive officers and any other persons who our
Board of Directors has determined to have made (or is expected to make) contributions to our company. All
of our employees, executive officers and non-employee directors are eligible to participate in the 2008 Plan.
No employee may be granted awards under the 2008 Plan in any fiscal year pursuant to which such employee
would be entitled to receive more than 3,000,000 shares of our Common Stock.

The shares of our Common Stock available for issuance under the 2008 Plan are subject to adjustment
for any stock dividend, recapitalization, stock split, stock combination or certain other corporate reorganiza-
tions. Shares subject to an award that expires or is terminated, unexercised or is forfeited for any reason or
settled in a manner that results in fewer shares outstanding than were initially awarded will again be available
for award under the 2008 Plan.

Administration. The 2008 Plan is administered by our Board of Directors. Our Board of Directors may,
to the extent permitted by applicable law, delegate any or all of its powers under the 2008 Plan to a commit-
tee or sub committee of our Board of Directors.

Options. Subject to the provisions of the 2008 Plan, our Board of Directors may award options and has
the authority to select the optionees and determine the terms of the options granted, including: (i) the number
of shares subject to each option, (ii) when the option becomes exercisable, (iii) the exercise price of the
option, (iv) the duration of the option and (v) the time, manner and form of payment upon exercise of an
option. As provided under the 2008 Plan, the number of shares of our Common Stock underlying a stock
option and the exercise price thereof will continue to adjust when we effect a stock split, stock dividend,
merger or similar event.

The exercise price per share for each ISO to be granted under the 2008 Plan may not be less than the fair
market value per share of our Common Stock on the date of such grant. In the case of an ISO to be granted
to an employee owning stock possessing more than ten percent (10%) of the total combined voting power of
all classes of our stock, the price per share for such ISO shall not be less than one hundred ten percent
(110%) of the fair market value per share of our Common Stock on the date of grant.

The exercise price per share for each option that does not qualify as an ISO, a non-qualified stock option,
(‘‘NQSOs’’) to be granted under the 2008 Plan may be less than the fair market value per share of our Com-
mon Stock on the date of such grant.

Our Board of Directors in its sole and absolute discretion may, with the consent of the participant if
applicable, and subject to compliance with any legal, regulatory or other administrative requirements appli-
cable to the plan amend or adjust the terms and conditions of any award, including, but not limited to either
(1) reduce the exercise price of an outstanding option or other award or (2) simultaneously cancel options for
which the exercise price exceeds the then current fair market value of the underlying Common Stock and
grant a new award with an exercise price equal to or greater than the then current fair market value of the
underlying Common Stock.

Each option granted will expire on the date specified by our Board of Directors, but not more than
(i) ten years from the date of grant in the case of options generally and (ii) five years from the date of grant
in the case of ISOs granted to an employee owning stock possessing more than ten percent (10%) of the total
combined voting power of all classes of our stock. Generally, no ISO may be exercised more than 90 days
following termination of employment. However, in the event that termination is due to death or disability, the
option is exercisable for a maximum of 180 days after such termination.

Restricted Stock Awards. Subject to provisions of the 2008 Plan, our Board of Directors may grant
shares of restricted stock to participants with such restricted periods and other conditions as our Board of
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Directors may determine and for no cash consideration or such other consideration as may be required by
applicable law or by our Board of Directors. Our Board of Directors determines the exercise price per share
for Purchases under the 2008 Plan.

Stock Based Awards. Subject to the provisions of the 2008 Plan, our Board of Directors may award
stock awards, which may be designated as award shares based upon certain conditions, securities convertible
into our Common Stock, stock appreciation rights, phantom stock awards, performance stock, deferred stock,
restricted stock units, shares of our Common Stock not subject to any restrictions, stock units, or other
awards. Our Board of Directors determines the exercise price per share for awards under the 2008 Plan.

Performance Based Awards. Section 162(m) of the Code limits publicly-held companies such as our
company to an annual deduction for federal income tax purposes of $1 million for compensation paid to their
covered employees. However, performance-based compensation is excluded from this limitation. The 2008
Plan is designed to permit the Board of Directors to grant awards that qualify as performance-based for pur-
poses of satisfying the conditions of Section 162(m).

General Provisions. Each grant of ISOs, NQSOs, Restricted Stock Awards, Stock Based Awards, and
Performance Based Awards shall be evidenced by a written document delivered to the participant specifying
the terms and conditions thereof and containing such other terms and conditions not inconsistent with the
provisions of the 2008 Plan as our Board of Directors considers necessary or advisable. Each type of grant
may be made alone, in addition to, or in relation to any other type of grant. The terms of each type of award
need not be identical and our Board of Directors need not treat participants uniformly. Our Board of Directors
may amend, modify or terminate any outstanding grant, including substituting therefor another award, chang-
ing the date of exercise or realization and converting an ISO to a NQSO, provided that the participant’s
consent to such action shall be required unless our Board of Directors determines that the action would not
materially and adversely affect the participant.

Our Board of Directors may amend, suspend or terminate the 2008 Plan or any portion thereof at any
time; provided that no amendment shall be made without stockholder approval if such approval is necessary to
comply with any applicable law, rules or regulations. Our Board of Directors may also create a sub plan under
the 2008 Plan to comply with the laws and regulations of any foreign country in which we may seek to grant
options and awards to persons eligible to participate in the 2008 Plan.

Our Board of Directors will determine the effect on an award upon the death, disability, retirement or
other termination of employment of a participant and the extent to which and period during which the partici-
pant’s legal representative, guardian or designated beneficiary may receive payment of an award or exercise
rights thereunder. Except as otherwise provided by our Board of Directors, grants under the 2008 Plan are not
transferable other than as designated by the participant by will or by the laws of descent and distribution or,
with respect to any awards other than ISOs, pursuant to a qualified domestic relations order or to certain trusts
or other estate planning vehicles.

Our Board of Directors, in its discretion, may take certain actions in the event of a change of control, as
such term is defined in the 2008 Plan, of our company, including (i) providing for the acceleration of any time
period relating to the exercise or realization of the grant, (ii) providing for the repurchase of the grant for an
amount equal to the difference of (x) the consideration received per share for the securities underlying the
grant in the change of control minus (y) the per share exercise price of such securities, (iii) adjusting the
terms of the award in order to reflect the change of control, (iv) causing the award to be assumed, or new
rights substituted therefor, by another entity, (v) providing for the termination of the award, or (vi) making
such other provision as our Board of Directors may consider equitable and in our best interest, provided that,
in the case of an action taken with respect to an outstanding award, the participant’s consent to such action
shall be required unless our Board of Directors determines that the action, taking into account any related
action, would not materially and adversely affect the participant.

United States Federal Income Tax Consequences

The following discussion of United States federal income tax consequences of the issuance and exercise
of Options, awards and purchases granted under the 2008 Plan is based upon the provisions of the Code as in
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effect on the date of this Proxy Statement, current regulations and existing administrative rulings of the Inter-
nal Revenue Service, all of which are subject to change (perhaps with retroactive effect). It is not intended to
be a complete discussion of all of the United States federal income tax consequences of these plans or of the
requirements that must be met in order to qualify for the described tax treatment. In addition there may be
foreign, state and local tax consequences that are not discussed herein.

Incentive Stock Options: The following general rules are applicable under current United States federal
income tax law to ISOs granted under the 2008 Plan:

(1) In general, no taxable income results to the optionee upon the grant of an ISO or upon the issuance
of shares to him or her upon the exercise of the ISO, and we are not entitled to a federal income tax
deduction upon either the grant or exercise of an ISO. However, under certain circumstances there
may be alternative minimum tax, as described above.

(2) If shares acquired upon exercise of an ISO are not disposed of within (i) two years following the
date the ISO was granted or (ii) one year following the date the shares are issued to the optionee
pursuant to the ISO exercise (the ‘‘Holding Periods’’), the difference between the amount realized on
any subsequent disposition of the shares and the exercise price will generally be treated as capital
gain or loss to the optionee.

(3) If shares acquired upon exercise of an ISO are disposed of and the optionee does not satisfy the
requisite Holding Periods (a ‘‘Disqualifying Disposition’’), then in most cases the lesser of (i) any
excess of the fair market value of the shares at the time of exercise of the ISO over the exercise
price or (ii) the actual gain on disposition, will be treated as compensation to the optionee and will
be taxed as ordinary income in the year of such disposition.

(4) In any year that an optionee recognizes ordinary income on a Disqualifying Disposition of stock
acquired by exercising an ISO, we generally will be entitled to a corresponding deduction for federal
income tax purposes, provided we report the income on a timely provided and filed Form W-2 or
1099, whichever is applicable.

(5) The difference between the amount realized by the optionee as the result of a Disqualifying Disposi-
tion and the sum of (i) the exercise price and (ii) the amount of ordinary income recognized under
the above rules will be treated as capital gain or loss.

(6) Capital gain or loss recognized by an optionee on a disposition of shares will be long-term capital
gain or loss if the optionee’s holding period for the shares exceeds 12 months.

(7) An optionee may be entitled to exercise an ISO by delivering shares of our Common Stock to us in
payment of the exercise price, if the optionee’s ISO agreement so provides. If an optionee exercises
an ISO in such fashion, special rules will apply.

(8) In addition to the tax consequences described above, the exercise of ISOs may result in an ‘‘alterna-
tive minimum tax’’ under the Code. The Code provides that an ‘‘alternative minimum tax’’ (at a
maximum rate of 28%) will be applied against a taxable base which is equal to ‘‘alternative mini-
mum taxable income,’’ reduced by a statutory exemption. In general, the amount by which the value
of the Common Stock received upon exercise of the ISO exceeds the exercise price is included in
the optionee’s alternative minimum taxable income. A taxpayer is required to pay the higher of his
regular tax liability or the alternative minimum tax. A taxpayer who pays alternative minimum tax
attributable to the exercise of an ISO may be entitled to a tax credit against his or her regular tax
liability in later years.

(9) Special rules apply if the Common Stock acquired through the exercise of an ISO is subject to
vesting, or is subject to certain restrictions on resale under federal securities laws applicable to
directors, officers or 10% stockholders.

25



Non-Qualified Stock Options: The following general rules are applicable under current federal income
tax law to NQSO granted under the 2008 Plan:

(1) The optionee generally does not recognize any taxable income upon the grant of a NQSO, and we
are not entitled to a federal income tax deduction by reason of such grant.

(2) The optionee generally will recognize ordinary compensation income at the time of exercise of the
NQSO in an amount equal to the excess, if any, of the fair market value of the shares on the date of
exercise over the exercise price. We may be required to withhold income tax on this amount.

(3) When the optionee sells the shares acquired through the exercise of a NQSO, he or she generally
will recognize a capital gain or loss in an amount equal to the difference between the amount real-
ized upon the sale of the shares and his or her basis in the stock (generally, the exercise price plus
the amount taxed to the optionee as ordinary income). If the optionee’s holding period for the shares
exceeds 12 months, such gain or loss will be a long-term capital gain or loss.

(4) We generally should be entitled to a federal income tax deduction when ordinary income is recog-
nized by the optionee pursuant to the exercise of a NQSO, provided that we report the income on a
timely provided and filed Form W-2 or 1099, whichever is applicable.

(5) An optionee may be entitled to exercise a NQSO by delivering shares of our Common Stock to us
in payment of the exercise price. If an optionee exercises a NQSO in such fashion, special rules will
apply.

(6) Special rules apply if the Common Stock acquired through the exercise of a NQSO is subject to
vesting, or is subject to certain restrictions on resale under federal securities laws applicable to
directors, officers or 10% stockholders.

(7) In the event a NQSO is issued with an exercise price less than the fair market value of the Common
Stock, then the optionee may be subject to an additional 20% tax, plus interest, under Section 409A
of the Code, unless certain limitations with respect to exercisability are satisfied.

Restricted Stock Awards and Stock Based Awards: The following general rules are applicable under
current federal income tax law to the grant of Restricted Stock Awards and Stock Based Awards under the
2008 Plan:

(1) Persons receiving Common Stock or cash pursuant to a Restricted Stock Award and Stock Based
Award generally recognize ordinary income equal to the cash or fair market value of the shares
received, reduced by any purchase price paid.

(2) We generally will be entitled to a corresponding federal income tax deduction. When such stock is
sold, the seller generally will recognize capital gain or loss.

(3) Special rules apply if the stock acquired pursuant to a Stock Based Award is subject to vesting, or is
subject to certain restrictions on resale under federal securities laws applicable to directors, officers
or 10% stockholders.

Performance Based Awards. The payment of the award is taxable to a grantee as ordinary income. If
we comply with applicable reporting requirements and with the restrictions of Section 162(m) of the Code, we
will be entitled to a business expense deduction in the same amount and generally at the same time as the
grantee recognizes ordinary income.
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EQUITY COMPENSATION PLAN INFORMATION

We maintain a number of equity compensation plans for employees, officers, directors and others whose
efforts contribute to our success. The table below sets forth certain information as of our fiscal year ended
December 31, 2008 regarding the shares of our common stock available for grant or granted under equity
incentive plans that (i) were approved by our stockholders, and (ii) were not approved by our stockholders.

Plan Category

Number of Securities
to Be Issued

Upon Exercise of
Outstanding Options,
Warrants and Rights

Weighted-Average
Exercise Price of

Outstanding Options,
Warrants and Rights

Number of Securities
Remaining Available
for Future Issuance

Under Equity
Compensation Plans
(Excluding Securities

Reflected in
Column (a))

(a) (b) (c)

Equity compensation plans approved by
security holders(1) . . . . . . . . . . . . . . . . . 19,514,528(3) $2.04(3) 5,044,419

Equity compensation plans not approved by
security holders(2) . . . . . . . . . . . . . . . . . 4,538,813 $1.43 0

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24,053,341 $1.92 5,044,419

(1) Consists of the 1995 Plan, the 1995 Non-Employee Director Stock Option Plan and the 2005 Employee
Stock Purchase Plan (the ‘‘Purchase Plan’’). As of May 22, 2008, with the inception of our 2008 Equity
Incentive Plan, options and awards may no longer be granted from our 1995 Plan.

(2) Consists of the 2000 Plan and shares subject to outstanding options granted under equity compensation
plans assumed by us in connection with mergers and acquisitions of the companies which originally
granted those options. No additional options may be granted under the assumed plans. Also no options
may be issued from the 2000 Plan with the inception of the 2008 Equity Incentive Plan on May 22,
2008.

(3) Excludes purchase rights accruing under the Purchase Plan which has a stockholder-approved reserve of
1,000,000 shares. Under the Purchase Plan, each eligible employee is able to purchase up to 1,000 shares
of our common stock at semi-annual intervals each year at a purchase price per share equal to 85% of
the lower of the fair market value of our common stock on the first or last trading day of a purchase
period.

2000 Stock Option Plan. The purpose of the 2000 Plan adopted by our Board of Directors on July 14,
2000 and amended on December 21, 2001, was to promote our long-term success, by providing financial
incentives to employees and consultants of the Corporation who are in positions to make significant contribu-
tions toward such success except that no member of our Board of Directors or officer of the Corporation
appointed by the Board of Directors shall be eligible for grants of options under the 2000 Plan. The 2000 Plan
is designed to attract individuals of outstanding ability to become or to continue as employees or consultants,
to enable such individuals to acquire or increase proprietary through the ownership of shares of our Common
Stock, and to render superior performance during their associations with us, by providing opportunities to
participate in the ownership of our future growth through the granting of NQSOs. The 2000 Plan is adminis-
tered by our Board of Directors or, at its option, a committee appointed by our Board of Directors. A total of
10,000,000 shares of common stock were reserved for issuance under the 2000 Plan. In April 2008, our Board
of Directors determined that no further awards would be made under this plan and that all remaining
1,938,947 shares available for issuance under the 2000 Plan that are not subject to outstanding stock option
awards would be eligible for issuance under the 2008 Equity Incentive Plan.

1999 Stock Incentive Plan of Onex Communications Corporation. The purpose of the 1999 Stock
Incentive Plan of Onex Communications Corporation (the ‘‘Onex Plan’’) was to advance the interests of the
shareholders by enhancing the Onex Communications Corporation’s ability to attract, retain and motivate
persons who make (or are expected to make) important contributions to Onex Communications Corporation by
providing those persons with opportunities for equity ownership and performance-based incentives and thereby
to better align the interests of those persons with those of the shareholders. All of Onex Communications
Corporation’s employees, officers, directors, consultants and advisors were eligible to be granted options,

27



restricted, stock, or other stock-based awards under the Onex Plan. We assumed the Onex Plan in connection
with our acquisition of Onex Communications Corporation in 2001. No additional awards may be granted
under the Onex Plan.

Recommendation of Our Board of Directors

Our Board of Directors unanimously recommends that you vote FOR the approval of the amendment
to the TranSwitch Corporation’s 2008 Equity Incentive Plan to increase by 10,570,000 the number of
shares of Common Stock available for issuance thereunder.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth as of the Record Date certain information regarding the ownership of
outstanding shares of Common Stock by (i) each person who, to the knowledge of the Corporation, benefi-
cially owns more than 5% of the outstanding shares of Common Stock, (ii) each director or nominee for
director of the Corporation, (iii) each Named Executive Officer (as defined under ‘‘Compensation and Other
Information Concerning Named Executive Officers’’) and (iv) all directors and nominees for director and
Named Executive Officers as a group. Unless otherwise indicated below, each person listed below maintains a
business address in the care of TranSwitch Corporation, Three Enterprise Drive, Shelton, Connecticut 06484
and has sole voting and investing power with respect to all shares of Common Stock owned.

Name and Address of Beneficial Owner

Amount and
Nature of
Beneficial

Ownership(1)
Percent of

Class(2)

Herbert Chen(3)

Chen Capital Management, Inc.
650 Madison Avenue, 17th Floor
New York, NY 10022 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19,861,741 12.49%

Michael H. Steinhardt(4)

Ilex Partners, L.L.C.
650 Madison Avenue, 17th Floor
New York, NY 10022 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14,964,749 9.40%

Bank of America Corporation(5)

100 North Tyron Street, Floor 25
Bank of America Corporate Center
Charlotte, NC 28255 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,132,455 5.11%

Brener International Group(6)

421 N. Beverly Drive, Suite 300
Beverly Hills, CA 90210 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7,875,000 4.95%

Dr. Santanu Das(7) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,780,851 1.11%
Mr. Michael McCoy(8) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 212,986 *
Mr. Theodore Chung(9) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 259,716 *
Mr. Robert A. Bosi(10) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24,000 *
Mr. Alfred Boschulte(11) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 187,787 *
Dr. Hagen Hultzsch(12) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 189,300 *
Mr. Gerald Montry(13) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 445,179 *
Mr. James Pagos(14) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 242,802 *
Dr. Albert Paladino(15) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 273,148 *
Mr. Thomas Baer(16) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 53,250 *
Mr. Faraj Aalaei(17) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,707,294 1.67%
Mr. Sam Srinivasan(18) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 169,042 *
Mr. Michael Crawford(19) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42,375 *
All directors and executive officers as a group (14 persons) . . . . . . . . . . . . . 26,449,471 16.07%

28



* Less than 1% of the outstanding Common Stock.

(1) Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commis-
sion (the ‘‘SEC’’) and generally includes voting or investment power with respect to securities. Shares of
Common Stock subject to options currently exercisable or exercisable within 60 days of the Record Date
(‘‘Presently Exercisable Securities’’) are deemed outstanding for computing the percentage held by each
person or entity listed, but are not deemed outstanding for computing the percentage of any other person
or entity.

(2) Percentage of beneficial ownership is based on 159,089,117 shares of Common Stock outstanding as of
the Record Date, March 24, 2009.

(3) In calculating the beneficial ownership of this person, the Corporation has relied upon the Form 4 filed
by this entity with the SEC on June 16, 2008. According to this Form 4, Mr. Chen directly owns
3,761,822 shares and indirectly owns 16,075,169 shares, of which 78,030 shares are owned directly by
his wife, 600 shares are owned directly by his minor daughter, and 15,996,539 shares are held in
accounts of unregistered investment companies and managed accounts over which Mr. Chen has invest-
ment control. In addition, Mr. Chen beneficially owns 24,750 shares issuable upon the exercise of
Presently Exercisable Securities.

(4) In calculating the beneficial ownership of this person, the Corporation has relied upon the Schedule 13G,
filed by him with the SEC on February 9, 2009 and information provided by this person to the Corpora-
tion. According to such information, Steinhardt Overseas Management, L.P. the managing member of Ilex
Partners, L.L.C., has the power to direct the affairs of Ilex, including decisions with respect to the voting
and disposition of shares. Mr. Steinhardt is the general partner of Steinhardt Overseas Management, L.P.,
and in that capacity directs its operations.

(5) In calculating the beneficial ownership of this person, the Corporation has relied upon the Schedule 13G
filed with the SEC on February 11, 2009. According to such Schedule 13G Bank of America Corporation
has shared voting power over 8,006,920 shares and shared dispositive power over 8,132,455 shares;
NB Holdings Corporation has shared voting power over 8,006,920 shares and shared dispositive power
over 8,132,455 shares; BAC North America Holding Company has shared voting power over 8,000,872
shares and shared dispositive power over 8,126,407 shares; BANA Holding Corporation has shared
voting power over 8,000,872 shares and shared dispositive power over 8,126,407 shares; Bank of
America, N.A. has sole voting and dispositive power over 8,000,872 shares and shared dispositive power
over 125,535 shares; Banc of America Securities Holdings Corporation has shared voting and dispositive
power over 6,048 shares; and Banc of America Securities LLC has sole voting and dispositive power
over 6,048 shares.

(6) In calculating the beneficial ownership of this entity, the Corporation has relied upon the Schedule 13D,
filed by this entity with the SEC on July 25, 2008. According to this Schedule 13D, Brener International
Group, LLC has sole voting and dispositive power over 2,700,000 shares; Marbre Servias, Ltd. has sole
voting and dispositive power over 5,100,000 shares; and Clive Fleissig has sole voting and dispositive
power over 75,000 shares.

(7) Consists of 62,066 shares owned and 1,718,785 shares issuable upon exercise of Presently Exercisable
Securities.

(8) Consists of 77,204 shares owned and 135,782 shares issuable upon exercise of Presently Exercisable
Securities. Mr. McCoy resigned as Chief Accounting Officer on January 4, 2008 and is currently serving
as the Corporate Secretary.

(9) Consists of 0 shares owned and 259,716 shares issuable upon exercise of Presently Exercisable Securi-
ties. Mr. Chung resigned as Interim Chief Financial Officer on January 4, 2008 but is currently serving as
Vice President of Business Development.

(10) Consists of 24,000 shares owned and 0 shares issuable upon exercise of Presently Exercisable Securities.
Mr. Bosi was appointed Chief Financial Officer on January 4, 2008.

(11) Consists of 43,787 shares owned and 144,000 shares issuable upon exercise of Presently Exercisable
Securities. Mr. Boschulte is not standing for re-election to the Board of Directors.

(12) Consists of 45,300 shares owned and 144,000 shares issuable upon exercise of Presently Exercisable
Securities. Dr. Hultzsch is not standing for re-election to the Board of Directors.

(13) Consists of 301,179 shares owned and 144,000 shares issuable upon exercise of Presently Exercisable
Securities.
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(14) Consists of 93,802 shares owned and 149,000 shares issuable upon exercise of Presently Exercisable
Securities.

(15) Consists of 97,642 shares owned and 175,506 shares issuable upon exercise of Presently Exercisable
Securities. Dr. Paladino is not standing for re-election to the Board of Directors.

(16) Consists of 10,000 shares owned directly, 18,500 shares owned indirectly and 24,750 shares issuable
upon exercise of Presently Exercisable Securities.

(17) Consists of 424,584 shares owned and 2,282,710 shares issuable upon exercise of Presently Exercisable
Securities.

(18) Consists of 5,981 shares owned and 163,061 shares issuable upon exercise of Presently Exercisable
Securities.

(19) Consists of 30,000 shares owned and 12,375 shares issuable upon exercise of Presently Exercisable
Securities.

COMPENSATION DISCUSSION AND ANALYSIS

Introduction

The Compensation Committee of the Board of Directors (the ‘‘Compensation Committee’’) has the
responsibility for establishing, implementing and monitoring the Corporation’s executive compensation pro-
grams. The Compensation Committee is responsible for ensuring that its total compensation paid to its
executives is competitive, reasonable, fair and adheres to the Corporation’s compensation philosophy and
objectives.

Throughout this proxy statement, the individuals who served as the Corporation’s President and Chief
Executive Officer and the Corporation’s Chief Financial Officer during fiscal 2007 and into 2008, as well as
the other individuals included in the Summary Compensation Table below are referred to as the ‘‘Named
Executive Officers.’’ The Corporation had several changes in fiscal 2008 to the individuals serving as our
Named Executive Officers. Mr. Bosi was appointed Vice President and Chief Financial Officer of the Corpora-
tion on January 4, 2008. Mr. Chung served in the capacity of Interim Chief Financial Officer from January 26,
2007 to January 4, 2008. Mr. Chung’s current position is V.P. of Business Development. Mr. McCoy, who had
served as our Vice President and Corporate Secretary, was named Interim Chief Accounting Officer on Janu-
ary 26, 2007 and served in such capacity until his resignation as Interim Chief Accounting Officer on
January 4, 2008.

Compensation Committee

All members of the Compensation Committee meet the independence requirements as determined in
accordance with Securities and Exchange Commission, the National Association of Securities Dealers and
Internal Revenue Code rules. Members of the Committee are appointed annually by the outside Directors of
the Board. Each member of the Committee will serve until his successor is appointed and qualified, or until
his earlier resignation or removal. The Committee members elect their own Chair by majority vote of the full
Committee membership. The Compensation Committee operates under a written charter adopted by our Board.
The Compensation Committee’s charter is available on the TranSwitch corporate website under Investor
Relations — Corporate Governance: http://www.transwitch.com/investors/compensation/index.jsp.

Members of the Committee have significant depth of experience relevant to compensation matters at both
the Board and corporate levels. They serve on other boards, and have extensive knowledge of TranSwitch and
the telecommunications industry, which assists in their evaluation of the Named Executive Officers’ perfor-
mance and compensation. The Compensation Committee members and its Chairman are selected by the Board
of Directors following the annual meeting of the shareholders and their own reelection at that time.

The Compensation Committee’s role is generally one of oversight. Management is responsible for design-
ing and modifying salary ranges and grades, incentive compensation programs, compensation strategy and
practices, performance evaluation systems, succession planning, and the conduct and funding of the various
retirement plans of the Corporation. In carrying out its responsibilities, the Committee provides oversight,
review, and consultation to management.

The Compensation Committee’s scope of authority includes discharging the Board of Director’s responsi-
bilities relating to corporate executive compensation, reviewing and approving administration of the
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Corporation’s incentive compensation and stock plans, and producing an annual report on executive compen-
sation for inclusion in the Corporation’s proxy statement. The Committee reviews proposals and makes
recommendations to the Corporation’s management on company-wide compensation programs and practices.

Pursuant to the charter of the Compensation Committee, the Compensation Committee has the authority
to retain a compensation consultant to advise the Committee on executive compensation practices and policies,
or any other matters within its charter. In 2008, no compensation consultant was engaged.

Role of Executives in Establishing Compensation

At the invitation of the Compensation Committee, select executives attend Compensation Committee
meetings. The Corporation’s Chief Executive Officer (‘‘CEO’’) and other members of management regularly
attend meetings of the Compensation Committee. The Chief Financial Officer prepares information for review
with the CEO, which he then presents to the Compensation Committee at each meeting. In addition, the
Compensation Committee periodically assigns special action items or compensation programs to be researched
and reported on to the Committee by executives.

Each year, beginning with the August board meeting, the management presents trends and results from
compensation surveys and makes a general recommendation to the Compensation Committee of reward
actions for TranSwitch for the coming year. When making the recommendation, the CEO and management
consider recent trends in executive compensation among other factors. During the fourth quarter Board meet-
ing, management presents a proposal to the Compensation Committee for the upcoming year’s reward cycle.
This recommendation takes into account the status of the Corporation’s profitability, performance, as well as
retention and other talent management issues.

As further discussed below, following the presentation of trends and/or compensation programs to the
Compensation Committee, the Chief Executive Officer meets with other members of management to make
specific recommendations for each executive officer, other than the Chief Executive Officer. The specific
recommendations are then presented to the Compensation Committee for review and approval.

Compensation Philosophy

The Corporation’s executive compensation programs are designed to provide levels of compensation that
will allow the Corporation to attract, motivate and retain qualified executives. It provides a competitive com-
pensation package that ultimately is based on individual and company performance. The Committee’s goal is
to establish performance criteria, evaluate executive performance against those criteria, and establish base
salary, annual bonuses and long-term incentives for the Corporation’s key decision-makers. Bonuses and
incentives are designed to maximize the Corporation’s short- and long-term financial results for the benefit of
the Corporation’s stockholders.

Generally, total compensation consists of base salary and equity awards that are targeted at the median of
the Peer Group (see discussion below). Typically, the Corporation’s long-term compensation awards consist of
equity awards in the form of stock options, since the Corporation has abandoned cash bonuses in recent years
in order to achieve its financial and business goals.

Setting Executive Compensation

The Corporation has structured the Corporation’s base salaries and non-cash executive compensation to
motivate executives to achieve the business goals set by the Corporation and reward the executives for achiev-
ing such goals. In making compensation decisions, the Committee compares each element of total
compensation against a peer group of publicly-traded and privately-held telecommunications and semiconduc-
tor companies (collectively, the Peer Group). The Compensation Peer Group, which is periodically reviewed
and updated by the Committee, consists of companies against which the Committee believes the Corporation
competes for talent and for stockholder investment. In developing the Peer Group, the management team
provides the Compensation Committee with a Peer Group that is partly derived from a survey of various
public companies with revenues of under fifty million dollars purchased from Radford Surveys and Consult-
ing. The Peer Group consists of the following companies: Applied Micro Circuits Corporation, California
Micro Devices Corporation, Cavium Networks Inc., Entropic Communications Inc., Exar Corporation, Finisar
Corporation, hi/fn inc, Mindspeed Technologies Inc., PMC-Sierra Inc., Silicon Image Inc., AND ZiLOG, Inc.
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The Committee reviews and approves corporate goals and objectives relevant to compensation of the
President and Chief Executive Officer, makes a performance appraisal in light of those goals and objectives,
and establishes and approves the appropriate level of base compensation, bonus and incentive compensation
based on such evaluations, the Vice President of Business Development received two special merit bonuses in
2008. No other cash incentive bonuses were paid to the Named Executive Officers in fiscal year 2008. In
determining the long-term incentive component of compensation of the President and Chief Executive Officer,
the Committee considers the Corporation’s performance and relative shareholder return, the value of similar
incentive plan awards to Chief Executive Officers and Presidents at comparable companies, and the awards
given to the Corporation’s Chief Executive Officer and President in past years. The Committee will present the
recommendation to the Board of Directors for final approval and ratification. In conjunction with the President
and Chief Executive Officer, the Committee directs the management succession planning, particularly for
Chief Executive Officer succession.

With the exception of the President and Chief Executive Officer, the Committee, in consultation with
management, evaluates the performance of the Corporation’s other Named Executive Officers and makes
recommendations to the Board regarding the appropriate level of base compensation and bonus, and incentive
compensation for such officers.

With respect to the Chief Executive Officer, the Committee, in consultation with management, reviews
and approves annually any employment agreements, severance agreements and change in control agreements
or provisions, when and if appropriate, and any special or supplemental benefits.

In consultation with management, the Committee designs and approves incentive, including any equity-
based compensation, plans to allow the Corporation to attract and retain talented personnel and align the pay
of such personnel with the long-term interests of shareholders. In addition, the Committee submits each
equity-based compensation plan and each material modification thereof to the Board for its approval. The
Committee takes actions that may be necessary or advisable to implement and administer the Corporation’s
incentive compensation plans, all in accordance with the terms of such plans. The Committee evaluates and
recommends to the full Board the appropriate level of director compensation and takes primary responsibility
for ensuring that any payments to directors, other than in their capacity as directors, are fully and properly
disclosed. The Committee regularly communicates with the Board in order to ensure that the Board is fully
informed of the Corporation’s compensation policies and other issues within the Committee’s jurisdiction. The
Committee exercises such additional powers as may be reasonably necessary or desirable, in the Committee’s
discretion, to fulfill its responsibilities and duties under its Charter.

2008 Executive Compensation Components

The following is a summary of the principal components of compensation for Named Executive Officers.
There are four major elements that compromise the Corporation’s compensation of Named Executive Officers:
(i) base salary, (ii) the management incentive plan, (iii) perquisites and (iv) retirement benefits provided under
a 401(k) plan.

Base Salary

The Corporation provides Named Executive Officers and other employees with base salary to compensate
them for services rendered during the fiscal year. Base salary ranges for Named Executive Officers are deter-
mined for each executive based on his or her position and responsibility by using market data.

During its review of base salaries for executives, the Committee primarily considers:

• market data;

• internal review of the executive’s compensation, both individually and relative to other executive
officers; and

• individual performance of the executive.

Salary levels are typically considered annually as part of the Corporation’s performance review process as
well as upon a promotion or other change in job responsibility. Merit based increases to salaries are based on
the Committee’s assessment of the individual’s performance.
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Management Incentive Plan

The Management Incentive Plan gives the Committee the latitude to design stock-based incentive com-
pensation programs to promote high performance and achievement of corporate goals by Directors and key
employees, encourage the growth of stockholder value and allow key employees to participate in the long-
term growth and profitability of the Corporation.

The Management Incentive Program assists the Corporation to:

• enhance the link between the creation of stockholder value and long-term executive incentive
compensation;

• provide an opportunity for increased equity ownership by executives; and

• maintain competitive levels of total compensation.

A plan is presented to the Compensation Committee each year designed to provide stock option awards
to Named Executive Officers. The options awards to the Chief Executive Officer and Named Executive Offic-
ers under the Management Incentive Plan are contingent on actual results meeting key metrics targets
established by the Compensation Committee. Stock options are awarded based on achievement of key metrics
on a quarterly basis. These key metrics are designed in a way to challenge management to achieve the Corpo-
ration’s goals. They are achievable yet ambitious enough so that in any given quarter not all metrics will be
achieved. The Compensation Committee in consultation with the CEO established annual and quarterly targets
for revenue, gross margin, cash burn, design win points, and product delivery milestones at the beginning of
fiscal 2007. Achievement of revenue target is weighted 25% of award potential; gross margin is weighted 20%
of award potential; cash burn is weighted 25% of award potential; design win points is weighted 15% of
award potential; and product delivery dates is weighted at 15% of award potential.

Under the terms of the Management Incentive Plan, our CEO, Dr. Das, was eligible for an award of
240,000 stock options. He was awarded a total of 50,336 options for the Corporation’s achievement of fiscal
2008 targets under the Management Incentive Plan as follows: on May 22, 2008, 7,651 options were awarded
based on achievement of first quarter fiscal 2008 targets; on August 7, 2008, 21,165 options were awarded
based on achievement of second quarter fiscal 2008 targets; on December 11, 2008, 21,520 options were
awarded based on achievement of third quarter fiscal 2008 targets. Finally, Dr. Das was awarded 7,290 stock
options based on the achievement of 4th Quarter 2008 targets on March 18, 2009. In addition, the Compensa-
tion committee awarded Dr. Das 80,000 options on May 22, 2008 in recognition of his contributions to the
Corporation.

Pursuant to the terms of his employment contract, Mr. Bosi was not eligible for any awards under the
Management Incentive Plan or any other program for fiscal year 2008. In February 2009, Mr. Bosi’s employ-
ment agreement was amended to allow participation in the management incentive plan in 2009. Mr. Bosi
received a new hire stock option grant of 200,000 shares on March 18, 2009 which is not considered presently
exercisable.

Mr. Chung, our interim Chief Financial Officer until January 4, 2008, served as Vice President of Busi-
ness Development for all of 2008. He was eligible for an award of 90,000 stock options under the
Management Incentive Plan. He was awarded a total of 26,840 options for the Corporation’s achievement of
fiscal 2008 targets under the Management Incentive Plan as follows: on May 22, 2008, 2,870 options were
awarded based on achievement of first quarter fiscal 2008 targets; on August 7, 2008, 7,940 options were
awarded based on achievement of second quarter fiscal 2008 targets; and on December 11, 2008, 8,070
options were awarded based on achievement of third quarter fiscal 2008 targets. Finally, Mr. Chung was
awarded 2,735 options on March 18, 2009 based on the achievement of 4th Quarter 2008 targets. In addition,
the Compensation Committee, in recognition of Mr. Chung’s contributions to the Corporation, approved
two special performance based awards in fiscal year 2008 in the amount of 10,000 options on March 18,
2008; and 75,000 options on August 7, 2008.

Mr. McCoy, our interim Chief Accounting Officer until January 4, 2008, was not awarded any options in
2008 due to his limited tenure in that position.
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Options are awarded at the closing price of the Corporation’s Common Stock on the date of the grant. In
certain limited circumstances, the Committee may grant options to an executive at an exercise price in excess
of the closing price of the Corporation’s Common Stock on the grant date. The Committee has never granted
options with an exercise price that is less than the closing price of the Corporation’s Common Stock on the
grant date, nor has it granted options which are priced on a date other than the grant date.

The options, granted pursuant to the Management Incentive Program by the Committee, vest immediately
as to 50% of the award, with the remaining 50% of the award vesting from quarterly installments beginning
on the fifteenth month following the grant date. Vesting ceases upon termination of employment and exercise
rights cease 90 days after termination of employment, except in the case of death (subject to a one year
limitation), disability or retirement. Prior to the exercise of an option, the holder has no rights as a stockholder
with respect to the shares subject to such option, including voting rights and the right to receive dividends or
dividend equivalents.

The Compensation Committee has adopted a policy regarding the recovery or adjustment of performance
incentive plan awards, already paid, in the event relevant corporate performance measures are restated in a
manner that would have reduced a previously granted award’s size or payment. To the extent permitted by
governing law, the Board will seek reimbursement of incentive compensation paid to any executive officer in
the event of a restatement of the Corporation’s financial results that would have reduced a previously granted
award’s size or payment. In that event, the discretion of the Compensation Committee depending on the
specific circumstances, the Board will seek to recover either (i) the entire amount of the incentive award or
(ii) the amount of the award paid to an executive officer which is in excess of the amount that would have
been paid based on the restated financial results.

Executive performance evaluations, including for the Named Executive Officers, take place every year
and are completed during the second quarter. To help achieve the Corporation’s strategic goals and annual
objectives, the Corporation has developed an integrated performance management program, which has an
overall purpose to strengthen results at the individual and organizational level. The program is designed to
align individual performance with strategic business goals and annual objectives. It is intended to foster
two-way communication to provide all employees, including executives, with the resources, information and
support needed to be successful. The performance management program’s primary objectives are to ensure
that individual contributions and results are directed toward achieving the Corporation’s business plan based
on its strategic and tactical goals. It also ensures that rewards are clearly linked to performance and recognizes
outstanding performance with corresponding compensation action. The process begins with establishing indi-
vidual and corporate performance objectives for senior executive officers during the fourth quarter of each
year for the following year. These goals are based on the Corporation’s annual operating plan which is
reviewed and approved by the Board of Directors.

Each executive may complete an optional self assessment that provides feedback from his or her perspec-
tive relevant to job responsibilities and achievements. If completed, the self assessment would then be
provided to the Chief Executive Officer by his direct reports. Otherwise, the Chief Executive Officer com-
pletes a performance evaluation, as well as a goals and training form, which directly link to the annual
Operating Plan on a strategic, tactical and operational effectiveness basis. The Operating Plan reflects each
business unit and the Chief Executive Officer uses these strategic and tactical objectives to measure the perfor-
mance of the heads of each business unit. Qualitative assessment is completed as well based on set
performance factors which encompass corporate-wide competencies that all employees are expected to not
only possess, but to regularly demonstrate on the job. Each performance factor category requires a perfor-
mance rating. The results provide guidelines for compensation decisions and development planning as
necessary.

The Chief Executive Officer’s performance is evaluated first by the Chairman of the Board of Directors
with input from all independent Board members. The Chief Executive Officer is also evaluated on perfor-
mance against the Operating Plan which is summarized in the annual score card in the Management Incentive
Plan results. The scorecard contains a percent achievement reached for each corporate metric as well as an
overall weighted average achievement percentage on all corporate performance goals. The Chief Executive
Officer provides this information to the Chairman of the Board. The Chairman reviews this with the other
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Board members, obtains their feedback on the Chief Executive Officer’s performance and completes the
review. The performance evaluation is discussed at a private meeting between the Chief Executive Officer and
Chairman of the Board. The Board frequently discusses with the Chief Executive Officer the performance of
the Named Executive Officers. The Chief Executive Officer incorporates this feedback into the Named Execu-
tive Officer evaluations, and other officers of the Corporation.

Perquisites

The Corporation provides Named Executive Officers with perquisites and other personal benefits that the
Corporation and the Committee believe are reasonable and consistent with its overall compensation program
to better enable the Corporation to attract and retain superior employees for key positions. The Committee
periodically reviews the levels of perquisites and other personal benefits provided to Named Executive
Officers.

The Named Executive Officers are provided with basic life insurance coverage equal to twice their base
salary, in addition, for 2008 executive term life insurance coverage equal to $1,000,000 for the Chief Execu-
tive Officer and $500,000 for the Vice President — Business Development was provided. The Corporation has
entered into an agreement containing change of control severance provisions with its Chief Executive Officer.
The change of control severance provisions were designed to promote stability and continuity of senior man-
agement. Information regarding applicable payments under such agreement is provided under the heading
‘‘Payments Made Upon a Change of Control’’ below.

Retirement Benefits

The Corporation sponsors a 401(k) retirement plan that permits the Named Executive Officers to elec-
tively defer a portion of their salary on a pre-tax basis into the plan. The Corporation matches 50% of all
participants, including the Named Executive Officers, contributions to the 401(k) plan including the Named
Executive Officers, up to a maximum of 6% of covered compensation. No other qualified or non-qualified
retirement plans are sponsored by the Corporation.

Deductibility of Executive Compensation

As part of its role, the Committee reviews and considers the deductibility of executive compensation
under Section 162(m) of the Code, which provides that the Corporation may not deduct compensation of more
than $1,000,000 that is paid to certain individuals. The Corporation believes that compensation paid under the
management incentive plans are generally fully deductible for federal income tax purposes. However, in
certain situations, the Committee may approve compensation that will not meet these requirements in order to
ensure competitive levels of total compensation for its executive officers.

Nonqualified Deferred Compensation

On October 22, 2004, the American Jobs Creation Act of 2004 was signed into law, changing the tax
rules applicable to nonqualified deferred compensation arrangements. The final regulations have not become
effective yet, and the Corporation believes it is operating in good faith compliance with the statutory provi-
sions which became effective January 1, 2005.

Compensation Committee Report

The Compensation Committee of the Corporation has reviewed and discussed the Compensation Discus-
sion and Analysis with management and, based on such review and discussions, the Compensation Committee
recommended to the Board that the Compensation Discussion and Analysis be included in this Proxy
Statement.

THE COMPENSATION COMMITTEE

Alfred Boschulte (Chairman)
Herbert Chen
Hagen Hultzsch
Michael Crawford
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COMPENSATION AND OTHER INFORMATION CONCERNING
NAMED EXECUTIVE OFFICERS

Named Executive Officers

Listed below are the Corporation’s Named Executive Officers and their respective backgrounds, excluding
Dr. Santanu Das who is listed under the ‘‘Nominee’’ section of ‘‘Proposal No. 1: Election of Directors’’ in this
Proxy Statement.

Mr. Robert A. Bosi, 53,Vice President and Chief Financial Officer, effective January 4, 2008. Prior to
joining the Corporation, Mr. Bosi held the positions of VP-Finance/Chief Financial Officer for Curtiss-Wright
Corporation and VP — Chief Financial Officer for Vesper Corporation. Since 2004 Mr. Bosi has been a part-
ner with Tatum LLC where he filled the positions of Interim Senior Vice President and Chief Financial Officer
of Concord Camera Corporation from 2004 to 2005 and Consultant to the Chairman and CEO of Monitor Oil
PLC from 2006 to 2007. Mr. Bosi has a B.A. in accounting from William Paterson University and an MBA
from Fairleigh Dickinson University.

Mr. Theodore Chung, 35,Vice President of Business Development, also served as Interim Chief Financial
Officer and Treasurer from January 12, 2007 through January 4, 2008. Prior to joining the Corporation in
2001, Mr. Chung was Director, Business Development for Lydstrom, Inc, a maker of internet-enabled set-top
boxes. From 1997 − 2000, he was with Fahnestock & Co., where he worked in Structured Finance. Mr. Chung
resigned from the position of Interim Chief Financial Officer on January 4, 2008 and is currently serving as
the company’s Vice President — Business Development.

Mr. Michael McCoy, 60,Vice President and Corporate Secretary, and effective January 12, 2007 assumed
the role of Interim Chief Accounting Officer. Mr. McCoy is a founder of TranSwitch and has been involved
with the Corporation, in several roles, since 1988. From 1980 to 1988 Mr. McCoy was employed by ITT’s
Advanced Technology Center, now part of Alcatel, where he was the Division Controller. Prior to that, he was
at United Technologies in finance. Mr. McCoy is a graduate of Kent State University. Mr. McCoy resigned
from his position of Vice President and Interim Chief Accounting Officer on January 4, 2008. Mr. McCoy is
currently the company’s Corporate Secretary.

Executive Compensation

Summary Compensation. The following table sets forth the compensation earned by the Corporation’s
Chief Executive Officer and each of the other executive officers designated ‘‘Named Executive Officers’’ by
the Corporation (collectively, the ‘‘Named Executive Officers’’) for services rendered in all capacities to the
Corporation for the fiscal years ended December 31, 2006, 2007 and 2008. Dr. Das, Mr. Bosi, and Mr. McCoy
did not receive any cash awards or salary increases during 2008.
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Summary Compensation Table

Name and Principal Position Year
Salary

$
Bonus(1)

$

Option
Awards(2)

$

All Other
Compensation(3)

$
Total

$

Dr. Santanu Das
President, Chief Executive Officer

2008 350,000 0 104,315 17,170 471,485
2007 350,000 0 171,351 18,670 540,021
2006 350,000 55,000 233,978 19,420 658,398

Mr. Robert Bosi(5)

Vice President and Chief
Financial Officer Principal Accounting
Officer

2008 336,000 0 0 3,360 339,360

Mr. Theodore Chung(1)

Vice President − Business
Development, Interim
Chief Financial Officer and
Treasurer

2008 155,000 37,000 45,030 5,419 242,449

2007 146,250 55,000 69,455 4,197 274,902

2006 126,903 40,000 42,138 3,334 212,375

Mr. Michael McCoy(4)

Interim Chief Accounting Officer and
Corporate Secretary

2008 20,000 0 5,758 79 25,837
2007 40,000 0 16,025 1,406 57,431
2006 40,000 0 12,712 1,415 54,127

(1) Bonuses & Salary Compensation — Mr. Chung received special merit bonuses of $12,000 on March 31,
2008 and $25,000 on August 15, 2008. Mr. Chung resigned as the Corporation’s Interim Chief Financial
Officer on January 4, 2008 and is currently serving as the Vice President — Business Development.

(2) The assumptions used to calculate the value of stock awards are set forth under Note 10 of the Notes to
Consolidated Financial Statements included in our Annual Report on Form 10-K filed with the SEC on
March 13, 2009.

(3) Includes 401(k) matching contributions and/or life insurance payments.

(4) Mr. McCoy was appointed Interim Chief Accounting Officer on January 12, 2007 and resigned from this
role on January 4, 2008 and is currently serving as the Corporate Secretary.

(5) Mr. Bosi became the Corporation’s Chief Financial Officer on January 4, 2008.

Grants of Plan Based Awards. The following table contains information concerning the equity incentive
plan awards for each Named Executive Officer granted during the fiscal year ended December 31, 2008.
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GRANTS OF PLAN BASED AWARDS

Name Grant Date

All Other Option
Awards: Number

of Securities
Underlying

Options

Exercise or Base
Price of Option

Awards

Grant Date Fair
Value of Stock and

Option Awards

Santanu Das(1) . . . . . . . . . . . . . . . . . . . . 3/18/08 6,750 0.69 $ 2,057
3/18/08 6,750 0.69 $ 2,057
5/22/08 7,651 0.75 $ 2,562
5/22/08 80,000 0.75 $28,216
8/7/08 21,165 0.64 $ 6,151

12/11/08 21,520 0.29 $ 2,899

Theodore Chung(2) . . . . . . . . . . . . . . . . 3/18/08 10,000 0.69 $ 3,208
3/18/08 2,250 0.69 $ 686
5/22/08 2,870 0.75 $ 961
8/7/08 75,000 0.64 $22,688
8/7/08 7,940 0.64 $ 2,282

12/11/08 8,070 0.29 $ 1,086

Michael McCoy(3). . . . . . . . . . . . . . . . . . None

Robert Bosi(3) . . . . . . . . . . . . . . . . . . . . None

(1) Dr. Das was awarded shares from the Corporation’s Management Incentive Plan on March 18, 2008 for
the 3rd and 4th quarters of 2007, on May 22, 2008 for the 1st quarter of 2008, on August 7, 2008 for the
2nd Quarter of 2008, and lastly on December 11, 2008 for the 3rd quarter of 2008. In addition, the Board
of Directors awarded Dr. Das 80,000 options on May 22 2008 as a special performance grant in recogni-
tion of his contributions to the company.

(2) Mr. Chung was awarded shares from the Corporation’s Management Incentive Plan on March 18, 2008
for the 4th quarter of 2007, on May 22, 2008 for the 1st quarter of 2008, on August 7, 2008 for the
2nd quarter of 2008, and on December 11, 2008 for the 3rd quarter of 2008. For his contributions to the
company, the Board of Directors also awarded Mr. Chung special performance options on March 18,
2008 (10,000 options) and on August 7, 2008 (75,000).

(3) Mr. McCoy and Mr. Bosi received no stock options or awards in 2008.

Outstanding Option Awards. The following table contains information concerning the unexercised
options for each Named Executive Officer as of December 31, 2008.
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Outstanding Option Awards at Fiscal Year-End

Number of Securities
Underlying Unexercised Options Option

Exercise Price
Option

Expiration DateName (Exercisable) (Unexercisable)
Das, Santanu . . . . . . . . . . . . . . . . . 225,000 0 $ 2.6600 4/14/2008

585,000 0 $ 3.2600 9/21/2008
300,000 0 $ 9.4200 6/3/2009
112,500 0 $10.7500 4/6/2008
200,000 0 $ 9.4500 8/8/2008

8,853 0 $ 3.9400 9/21/2011
120,000 0 $ 4.1300 11/21/2008
250,000 0 $ 4.0200 1/23/2009

30,000 0 $ 1.3600 5/23/2009
10,000 0 $ 1.3600 5/23/2009
20,000 0 $ 0.6600 8/14/2009

8,000 0 $ 0.3300 10/24/2009
25,000 0 $ 0.9200 1/22/2010
75,000 0 $ 0.9200 1/22/2010
30,000 0 $ 0.9200 1/22/2010
50,000 0 $ 0.9400 5/22/2010
53,400 0 $ 1.5510 8/12/2010
80,000 0 $ 2.4700 10/8/2010
50,000 0 $ 2.4700 10/8/2010
31,000 0 $ 2.1900 12/11/2010

1,000 0 $ 2.1900 12/11/2010
91,000 0 $ 3.3900 1/15/2011
30,000 0 $ 1.5500 5/20/2011
50,000 0 $ 1.5500 5/20/2011
29,250 0 $ 1.5000 8/5/2011
48,750 0 $ 1.5000 8/5/2011

3,125 0 $ 1.5000 8/5/2011
21,875 0 $ 1.5000 8/5/2011
28,300 0 $ 1.2800 10/14/2011
28,300 0 $ 1.2800 10/14/2011
25,500 0 $ 1.1200 1/20/2012
25,500 0 $ 1.1200 1/20/2012
46,400 0 $ 1.6800 5/19/2012
41,500 0 $ 1.6600 8/10/2012
16,700 0 $ 1.4700 10/13/2012
16,700 0 $ 1.4700 10/13/2012
25,900 0 $ 1.8400 1/26/2013
20,698 0 $ 1.7900 3/1/2013
19,526 6,937 $ 2.1100 5/18/2013

9,953 9,812 $ 1.6600 8/10/2013
19,485 0 $ 1.6600 8/10/2013

3,169 9,505 $ 1.4800 10/12/2013
0 60,935 $ 1.5500 12/12/2013

79,302 0 $ 1.7900 3/1/2013
29,037 0 $ 2.1100 5/18/2013
25,000 14,065 $ 1.5500 12/12/2013

0 7,346 $ 1.6500 5/24/2014
0 51,424 $ 1.6500 5/24/2014
0 5,625 $ 1.5800 8/7/2014

7,500 1,875 $ 1.5800 8/7/2014
12,676 0 $ 1.4800 10/12/2013

8,889 0 $ 1.3500 11/10/2009
2,963 0 $ 2.0300 12/5/2010

Totals Das . . . . . . . . . . . . . . . . . . . 3,031,751 167,524
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Number of Securities
Underlying Unexercised Options Option

Exercise Price
Option

Expiration DateName (Exercisable) (Unexercisable)
Chung, Theodore . . . . . . . . . . . . . . 20,000 0 $17.6900 3/19/2008

7,250 0 $ 4.1300 11/21/2008
10,000 0 $ 2.4700 10/8/2010

6,000 0 $ 1.5500 5/20/2011
10,000 0 $ 1.5500 5/20/2011

5,900 0 $ 1.5000 8/5/2011
2,149 0 $ 1.2800 10/14/2011
7,800 0 $ 1.6800 5/19/2012
7,000 0 $ 1.6600 8/10/2012

10,000 0 $ 1.6600 8/10/2012
5,800 0 $ 1.4700 10/13/2012
5,000 0 $ 1.6500 12/27/2012
4,200 0 $ 1.8400 1/26/2013

20,000 0 $ 1.7900 3/1/2013
12,163 1,737 $ 2.1100 5/18/2013

7,388 2,462 $ 1.6600 8/10/2013
3,970 2,380 $ 1.4800 10/12/2013

12,500 12,500 $ 1.5500 12/12/2013
7,500 12,500 $ 1.5500 4/5/2014
9,796 9,794 $ 1.6500 5/24/2014
3,750 11,250 $ 1.5800 8/7/2014
2,500 2,500 $ 1.5800 8/7/2014
1,126 1,124 $ 1.0500 11/5/2014

Totals Chung . . . . . . . . . . . . . . . . . 181,792 56,247

McCoy, Michael C. . . . . . . . . . . . . . 15,250 0 $ 3.2600 9/21/2008
30,000 0 $ 9.4200 6/3/2009
19,375 0 $10.7500 4/6/2008

4,100 0 $ 1.5500 8/12/2010
20,000 0 $ 9.4500 8/8/2008
10,000 0 $ 4.1300 11/21/2008
20,000 0 $ 4.0200 1/23/2009

3,750 0 $ 0.9400 5/22/2010
5,000 0 $ 2.4700 10/8/2010

15,000 0 $ 2.4700 10/8/2010
6,100 0 $ 2.4700 10/8/2010
6,900 0 $ 3.3900 1/15/2011
2,250 0 $ 1.5500 5/20/2011
3,750 0 $ 1.5500 5/20/2011
2,211 0 $ 1.5000 8/5/2011
3,689 0 $ 1.5000 8/5/2011

625 0 $ 1.5000 8/5/2011
4,375 0 $ 1.5000 8/5/2011
2,149 0 $ 1.2800 10/14/2011
2,151 0 $ 1.2800 10/14/2011
1,949 0 $ 1.1200 1/20/2012
1,951 0 $ 1.1200 1/20/2012
1,949 0 $ 1.6800 5/19/2012
1,951 0 $ 1.6800 5/19/2012
1,749 0 $ 1.6600 8/10/2012
1,751 0 $ 1.6600 8/10/2012
1,449 0 $ 1.4700 10/13/2012
1,451 0 $ 1.4700 10/13/2012
2,100 0 $ 1.8400 1/26/2013
4,069 581 $ 2.1100 5/18/2013
2,476 824 $ 1.6600 8/10/2013
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Number of Securities
Underlying Unexercised Options Option

Exercise Price
Option

Expiration DateName (Exercisable) (Unexercisable)
1,345 805 $1.4800 10/12/2013

763 762 $1.3800 1/26/2014
5,000 5,000 $1.3800 1/26/2014
2,451 2,449 $1.6500 5/24/2014

626 624 $1.5800 8/7/2014
283 282 $1.0500 11/5/2014

Total McCoy . . . . . . . . . . . . . . . . . 209,988 11,327

Bosi, Robert A. . . . . . . . . . . . . . . . 0 0
Totals Bosi . . . . . . . . . . . . . . . . . . . 0 0

Option Exercises and Stock Vested

During 2008, none of the named executive officers (Dr. Das, Mr. Bosi, Mr. Chung, and McCoy) exer-
cised any stock options. Also, none of the named executives have any stock awards outstanding.

Potential Payments Upon Termination or Change-in-Control Payments

Executive

2006
Base Salary

($)

Highest Annual
Bonus During
5 Most Recent

Fiscal Years
($)

Total Termination
or Change of

Control
Payment

($)

Santanu Das . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $350,000 $55,000 $400,000
2009

Base Salary

Robert A. Bosi . . . . . . . . . . . . . . . . . . . . . . . . . . . . $336,000 N/A $118,000

(1) Assumes a change of control occurred on December 31, 2008.

Chief Executive Officer

The Chief Executive Officer has a written executive agreement, dated September 12, 1997. The agree-
ment is in effect for 12 months and continues each year to be in effect without any further action by either
party unless either party gives written notice of termination to the other not later than three months past the
extension date of the agreement. If a change in control occurs during the original or extended agreement, the
agreement shall continue in effect until 12 months beyond the month in which the change in control occurred,
provided however that the executive continues to be employed by the corporation.

In the event that the Corporation enters into a business combination agreement which, if effected, results
in a change-in-control, the executive agrees that he will not voluntarily leave the employ of the Corporation,
and will render the services contemplated in the recitals to his agreement, and the Corporation agrees that it
will not terminate the employment of the Chief Executive Officer for any reason other than for cause until the
earlier of i) in the opinion of the Board, the business combination agreement has been abandoned or termi-
nated, or ii) until after such a change in control has been effected or 120 days from the date of the execution
of a Business Combination Agreement.

In the event the Chief Executive Officer is terminated without cause in anticipation of the change in
control or during the 12 months following the change in control, the Corporation shall pay to the Chief
Executive Officer, his beneficiaries or heirs or estate, a lump sum equal to the sum of i) the entire amount of
the executive’s annual base salary as in effect immediately prior to the change-in-control, and ii) the entire
amount of the highest annual bonus paid to the executive during the five most recently completed fiscal years
of the Corporation ending immediately prior to change-in-control.

The Board of Directors may constructively terminate the Chief Executive Officer for changed circum-
stances, which include, i) significant reduction in the nature or scope of the responsibilities, authority, powers,
functions or duties of his job, or ii) an adverse change in the Chief Executive Officer’s work environment
such that the executive is unable to perform his or her duties. In the event the Board constructively terminates
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Chief Executive Officer as a result of changed circumstances, he will be entitled to severance payments equal
to the sum of 12 months salary plus an amount equal to the entire amount of the highest of the annual bonus
paid to the executive over the previous five years. In addition, the Corporation shall pay the executive’s
normal post-termination benefits in accordance with the Corporation’s retirement, insurance and other benefit
plans and arrangements. The Corporation shall continue to provide the Chief Executive Officer with health
benefit plans or arrangements until the twelve month anniversary of such termination.

If the Chief Executive Officer is terminated for just cause, he will not be entitled to receive any sever-
ance or other termination benefits.

At the election of the Corporation for reasons other than just cause, the Corporation may immediately
terminate his employment by giving written notice of its intention to terminate. In this case, the executive is
entitled to severance payments equal to the sum of 12 months salary plus an amount equal to the entire
amount of the highest of the annual bonus paid to the executive over the previous five years. In addition, the
Corporation shall pay the executive’s normal post-termination benefits in accordance with the Corporation’s
retirement, insurance and other benefit plans and arrangements. The Corporation shall continue to provide the
Chief Executive Officer with health benefit plans or arrangements until the twelve month anniversary of such
termination.

If any of the termination payments discussed in this Section would constitute in whole or in part an
‘‘excess parachute payment,’’ then the amount of the total payment will be reduced to the minimum extent
necessary to ensure that no portion constitutes an ‘‘excess parachute payment.’’ All calculations will be made
by tax counsel or the Corporation’s independent auditors.

Chief Financial Officer

The Chief Financial Officer has a written executive agreement, dated February 13, 2009. The agreement
continues in effect until terminated by the Corporation.

If the Chief Financial Officer is terminated for just cause, he will not be entitled to receive any severance
or other termination benefits.

At the election of the Corporation for reason other than just cause, the Corporation may immediately
terminate his employment by giving written notice of its intention to terminate. In this case, the executive is
entitled to severance payments equal to the sum of 6 months salary. In addition, the Corporation shall pay the
executive’s normal post-termination benefits in accordance with the Corporation’s retirement, insurance and
other benefit plans and arrangements.

AUDIT COMMITTEE REPORT

The Audit Committee consists of Mr. Gerald F. Montry, Mr. James M. Pagos, Dr. Albert Paladino (who
will not be standing for re-election), and Mr. Thomas Baer. Each of them is independent within the meaning
of the Corporation’s director independence standards and the director independence standards of The Nasdaq
Stock Market Inc. As such, the Board of Directors has determined that none of the committee members has a
relationship to the Corporation that may interfere with his independence from the Corporation and its manage-
ment. The Audit Committee believes that each of its members is financially sophisticated and is able to read
and understand the consolidated financial statements of the Corporation. Mr. Montry serves as Chairman of
the Audit Committee and is an ‘‘audit committee financial expert’’ as defined in SEC rules.

The Audit Committee oversees the Corporation’s accounting and financial reporting functions, including
matters relating to the appointment and activities of the Corporation’s independent auditors. The Audit Com-
mittee regularly discusses with management and the independent auditors the financial information developed
by the Corporation, the Corporation’s internal controls and auditor’s audit process. Each fiscal year the Audit
Committee appoints the independent auditors and reviews periodically the auditors’ performance and indepen-
dence from management. The Audit Committee met with the independent auditors (both with and without the
presence of the Corporation’s management) to review and discuss the matters required to be discussed by
auditing standards, including the Corporation’s consolidated financial statements, the report of the independent
auditors on the results, scope and terms of their work, and their assessment and recommendations concerning
the financial practices, controls, procedures and policies employed by the Corporation.
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The Board of Directors has adopted a written charter for the Audit Committee setting forth the audit
related functions the Committee is to perform. The charter is reviewed on an annual basis. This year, the
Audit Committee reviewed the Corporation’s audited consolidated financial statements and met with both
management and UHY LLP, the Corporation’s independent auditors, to discuss those consolidated financial
statements. Management has represented to the Audit Committee that the consolidated financial statements
were prepared in accordance with accounting principles generally accepted in the United States of America.

The Audit Committee has discussed with UHY LLP the matters required to be discussed by the statement
on Auditing Standards No. 61, as amended, as adopted by the Public Company Accounting Oversight Board
in Rule 3200T.

The Audit Committee has received from and discussed with UHY LLP the written disclosure and the
letter required by applicable requirements of the Public Company Accounting Oversight Board regarding UHY
LLP’s communications with the Audit Committee concerning independence, and has discussed with UHY LLP
its independence. The Audit Committee also discussed with UHY LLP any matters required to be discussed by
auditing standards.

Based on these reviews and discussions, the Audit Committee recommended to the Board of Directors
that the Corporation’s audited consolidated financial statements be included in its Annual Report on Form
10-K for the year ended December 31, 2008.

SUBMITTED BY THE AUDIT COMMITTEE
OF THE CORPORATION’S BOARD OF
DIRECTORS,

Mr. Gerald F. Montry (Chairman)
Mr. James M. Pagos
Dr. Albert Paladino
Mr. Thomas Baer

INDEMNIFICATION MATTERS

The Corporation has entered into indemnification agreements with each of its Directors and Named
Executive Officers. These agreements require the Corporation to indemnify such individuals, to the fullest
extent permitted by Delaware law, for certain liabilities to which they may become subject as a result of their
affiliation with the Corporation.

The Corporation has purchased primary directors’ and officers’ liability insurance from The Hartford
Liberty, AIG, and X.L. USA, covering all of the Corporation’s Directors and Named Executive Officers at an
annual premium cost of $335,725.

STOCKHOLDER PROPOSALS FOR 2009 ANNUAL STOCKHOLDERS MEETING

Proposals of stockholders intended for inclusion in the Proxy Statement to be furnished to all stockhold-
ers entitled to vote at the next annual meeting of stockholders of the Corporation must be received at the
Corporation’s principal executive offices not later than December 21, 2009 and not before November 23,
2009. Notice should be sent to the attention of the Secretary of the Corporation and must contain specific
information concerning the matters to be brought before such meeting and concerning the stockholder propos-
ing such matters. In order to curtail controversy as to the date on which a proposal will be marked as received
by the Corporation, it is suggested that proponents submit their proposals by Certified Mail, Return Receipt
Requested.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires the Corporation’s Directors,
Named Executive Officers and holders of more than 10% of the Corporation’s Common Stock (collectively,
‘‘Reporting Persons’’) to file with the SEC initial reports of ownership and reports of changes in ownership of
the Corporation’s Common Stock. Such persons are required by regulations of the SEC to furnish the Corpo-
ration with copies of all such filings. Based solely on its review of the copies of such filings received by it
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with respect to fiscal 2008 and written representations from certain Reporting Persons, the Corporation
believes that directors, Named Executive Officers and all other Reporting Persons complied with all Section
16(a) filing requirements in fiscal 2008, with the exception of Thomas Baer, who filed a Form 4 on May 28,
2008 to report his stock option grant on becoming a director of the Corporation on May 22, 2008. This
Form 4 was due on May 27, 2008 and was late due to delay in registering with the SEC.

RELATED PARTY TRANSACTIONS

None.

OTHER MATTERS

The Board of Directors of the Corporation knows of no other matters to be presented at the Annual
Meeting. If any other matter should be presented at the Annual Meeting upon which a vote properly may be
taken, shares of Common Stock represented by all proxies received by the Board of Directors will be voted
with respect thereto in accordance with the judgment of the persons named as attorneys in the proxies.
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APPENDIX A

CERTIFICATE OF AMENDMENT
OF

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

TranSwitch Corporation, a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That, at a meeting of the Board of Directors held on , 200 , the Board of Direc-
tors of TranSwitch Corporation (the ‘‘Corporation’’) duly and validly adopted the following
resolution:

RESOLVED: That a proposed amendment to the Amended and Restated Certificate of
Incorporation of the Corporation (the ‘‘Amendment’’), effecting a change in
Article FOURTH thereof so that said Article FOURTH shall be amended as
set forth in Exhibit A hereto, as recommended to the stockholders of the
Corporation for their consideration and approval as being in the best interests
of the Corporation.

SECOND: That the stockholders of the Corporation duly adopted such resolution at the
Annual Meeting of Stockholders held on May 21, 2009, in accordance with
the provisions of Section 211 of the General Corporation Law of the State of
Delaware.

THIRD: That the aforesaid amendment was duly adopted in accordance with the
applicable provisions of Section 242 of the General Corporation Law of the
State of Delaware.

IN WITNESS WHEREOF, said TranSwitch Corporation, has caused this certificate to be executed by
its President, Chief Executive Officer, and attested to by its Vice President, Chief Financial Officer and Trea-
surer, on this day of , 200 .

TRANSWITCH CORPORATION

By:

Title: President, Chief Executive Officer

ATTEST:

By:

Title: Vice President,
Chief Financial Officer



EXHIBIT A

The first paragraph of Article FOURTH shall be deleted in its entirety and replaced with the following
two paragraphs:

Effective upon the filing of a Certificate of Amendment of the Amended and Restated Certificate of
Incorporation with the Secretary of State of the State of Delaware (the ‘‘Effective Date’’), each [TWO (2) UP
THROUGH TWENTY (20)] shares of Common Stock, $.001 par value per share (the ‘‘Old Common
Stock’’), then issued and outstanding or held in the treasury of the Corporation at the close of business on the
Effective Date shall automatically be combined into one (1) share of Common Stock, $.001 par value per
share (the ‘‘New Common Stock’’), of the Corporation without any further action by the holders of such
shares of Old Common Stock (and any fractional shares resulting from such exchange will not be issued but
will be paid out in cash equal to such fraction multiplied by the closing trading price of the Corporation’s
Common Stock on the Nasdaq Capital Market, as the case may be, on the trading day immediately before the
Effective Date). Each stock certificate representing shares of Old Common Stock shall thereafter represent that
number of shares of New Common Stock into which the shares of Old Common Stock represented by such
certificate shall have been combined; provided, however, that each person holding of record a stock certificate
or certificates that represented shares of Old Common Stock shall receive, upon surrender of such certificate
or certificates, a new certificate or certificates evidencing and representing the number of shares of New
Common Stock to which such person is entitled. The New Common Stock issued in this exchange shall have
the same rights, preferences and privileges as the Common Stock (as defined below).

The total number of shares of all classes of capital stock, which the Corporation shall have the authority
to issue, is 301,000,000 shares, consisting of 300,000,000 shares of Common Stock, $.001 par value per share
(‘‘Common Stock’’), and 1,000,000 shares of Preferred Stock, $.01 par value per share (‘‘Preferred Stock’’).



APPENDIX B

CERTIFICATE OF AMENDMENT
OF CERTIFICATE OF DESIGNATION

OF SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
OF TRANSWITCH CORPORATION

(Pursuant to Section 151 of the
Delaware General Corporation Law)

TranSwitch Corporation, a corporation organized and existing under the General Corporation Law of the
State of Delaware (hereinafter called the ‘‘Corporation’’), in accordance with the provisions of Section 103
thereof, DOES HEREBY CERTIFY:

FIRST: That a Certificate of Designation of Series A Junior Participating Preferred Stock was originally
filed with the Secretary of State of the State of Delaware on November 6, 2001, and as amended by a Certifi-
cate of Increase on April 19, 2005.

SECOND: That no shares of Series A Junior Participating Preferred Stock have been issued as of the
date of this Certificate of Amendment of Certificate of Designation.

THIRD: That, at a meeting of the Board of Directors held on , 200 , of the Board of
Directors of the Corporation duly and validly adopted the following resolutions:

RESOLVED: That the designation and amount, and relative rights, preferences, voting powers
and other special rights of the shares of the Corporation’s Series A Junior Partici-
pating Preferred Stock, and the qualifications, limitations or restrictions thereof,
shall be amended and restated as set forth in Exhibit B attached hereto.

RESOLVED: That the President, Chief Financial Officer or any Vice President and the Secre-
tary or any Assistant Secretary of the Corporation be, and they hereby are,
authorized and directed, in the name and on behalf of the Corporation, to file the
Certificate of Amendment of Certificate of Designation in accordance with the
provisions of Delaware General Corporation Law and to take such actions as
they may deem necessary or appropriate to carry out the intent of the foregoing
resolution.

FOURTH: That the aforesaid resolutions were duly and validly adopted in accordance with the appli-
cable provisions of Section 151 of the General Corporation Law of the State of Delaware and the Certificate
of Incorporation and By-Laws of the Corporation.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment of Certificate of
Designation to be executed by its President, Chief Executive Officer, this day of , 200 .

TRANSWITCH CORPORATION

By:

President, Chief Executive Officer
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Section 1. Designation and Amount. The shares of this series shall be designated as ‘‘Series A Junior
Participating Preferred Stock’’ (the ‘‘Series A Preferred Stock’’) and the number of shares constituting the
Series A Junior Preferred Stock shall be [TWO HUNDRED THOUSAND (200,000) DIVIDED BY
TWO (2) UP THROUGH TWENTY (20)]. Such number of shares may be increased or decreased by resolu-
tion of the Board of Directors; provided, that no decrease shall reduce the number of shares of Series A Junior
Preferred Stock to a number less than the number of shares then outstanding plus the number of shares
reserved for issuance upon the exercise of outstanding options, rights or warrants or upon the conversion of
any outstanding securities issued by the Corporation convertible into Series A Junior Preferred Stock.

Section 2. Dividends and Distributions.

(a) Subject to the rights of the holders of any shares of any series of Preferred Stock (or any other stock)
ranking prior and superior to the Series A Junior Preferred Stock with respect to dividends, the holders of
shares of Series A Junior Preferred Stock shall be entitled to receive, when, as and if declared by the Board of
Directors out of funds legally available for the purpose, quarterly dividends payable in cash on the last day of
March, June, September and December in each year (each such date being referred to herein as a ‘‘Quarterly
Dividend Payment Date’’), commencing on the first Quarterly Dividend Payment Date after the first issuance
of a share or fraction of a share of Series A Junior Preferred Stock, in an amount (if any) per share (rounded
to the nearest cent), subject to the provision for adjustment hereinafter set forth, equal to [1,000 DIVIDED
BY TWO (2) UP THROUGH TWENTY (20)] times the aggregate per share amount of all cash dividends,
and [1,000 DIVIDED BY TWO (2) UP THROUGH TWENTY (20)] times the aggregate per share amount
(payable in kind) of all non-cash dividends or other distributions, other than a dividend payable in shares of
Common Stock, par value $.001 per share (the ‘‘Common Stock’’), of the Corporation or a subdivision of the
outstanding shares of Common Stock (by reclassification or otherwise), declared on the Common Stock since
the immediately preceding Quarterly Dividend Payment Date or, with respect to the first Quarterly Dividend
Payment Date, since the first issuance of any share or fraction of a share of Series A Junior Preferred Stock.
In the event the Corporation shall at any time declare or pay any dividend on the Common Stock payable in
shares of Common Stock, or effect a subdivision or combination or consolidation of the outstanding shares of
Common Stock (by reclassification or otherwise than by payment of a dividend in shares of Common Stock)
into a greater or lesser number of shares of Common Stock, then in each such case the amount to which
holders of shares of Series A Junior Preferred Stock were entitled immediately prior to such event under the
preceding sentence shall be adjusted by multiplying such amount by a fraction, the numerator of which is the
number of shares of Common Stock outstanding immediately after such event and the denominator of which
is the number of shares of Common Stock that were outstanding immediately prior to such event.

(b) The Corporation shall declare a dividend or distribution on the Series A Junior Preferred Stock as
provided in paragraph (a) of this Section immediately after it declares a dividend or distribution on the Com-
mon Stock (other than a dividend payable in shares of Common Stock).

(c) Dividends due pursuant to paragraph (a) of this Section shall begin to accrue and be cumulative on
outstanding shares of Series A Junior Preferred Stock from the Quarterly Dividend Payment Date next preced-
ing the date of issue of such shares, unless the date of issue of such shares is prior to the record date for the
first Quarterly Dividend Payment Date, in which case dividends on such shares shall begin to accrue from the
date of issue of such shares, or unless the date of issue is a Quarterly Dividend Payment Date or is a date
after the record date for the determination of holders of shares of Series A Junior Preferred Stock entitled to
receive a quarterly dividend and before such Quarterly Dividend Payment Date, in either of which events such
dividends shall begin to accrue and be cumulative from such Quarterly Dividend Payment Date. Accrued but
unpaid dividends shall not bear interest. Dividends paid on the shares of Series A Junior Preferred Stock in an
amount less than the total amount of such dividends at the time accrued and payable on such shares shall be
allocated pro rata on a share-by-share basis among all such shares at the time outstanding. The Board of
Directors may fix a record date for the determination of holders of shares of Series A Junior Preferred Stock
entitled to receive payment of a dividend or distribution declared thereon, which record date shall be not more
than 60 days prior to the date fixed for the payment thereof.
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Section 3. Voting Rights. The holders of shares of Series A Junior Preferred Stock shall have the follow-
ing voting rights:

(a) Subject to the provision for adjustment hereinafter set forth, each share of Series A Junior Preferred
Stock shall entitle the holder thereof to [1,000 DIVIDED BY TWO (2) UP THROUGH TWENTY (20)]
votes on all matters submitted to a vote of the stockholders of the Corporation. In the event the Corporation
shall at any time declare or pay any dividend on the Common Stock payable in shares of Common Stock, or
effect a subdivision or combination or consolidation of the outstanding shares of Common Stock (by reclassi-
fication or otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser
number of shares of Common Stock, then in each such case the number of votes per share to which holders
of shares of Series A Junior Preferred Stock were entitled immediately prior to such event shall be adjusted by
multiplying such number by a fraction, the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the number of shares of Common
Stock that were outstanding immediately prior to such event.

(b) Except as otherwise provided in the Certificate of Incorporation, including any other Certificate of
Designations creating a series of Preferred Stock or any similar stock, or by law, the holders of shares of
Series A Junior Preferred Stock and the holders of shares of Common Stock and any other capital stock of the
Corporation having general voting rights shall vote together as one class on all matters submitted to a vote of
stockholders of the Corporation.

(c) Except as set forth herein, or as otherwise required by law, holders of Series A Junior Preferred Stock
shall have no special voting rights and their consent shall not be required (except to the extent they are
entitled to vote with holders of Common Stock as set forth herein) for taking any corporate action.

Section 4. Certain Restrictions.

(a) Whenever quarterly dividends or other dividends or distributions payable on the Series A Junior
Preferred Stock as provided in Section 2 are in arrears, thereafter and until all accrued and unpaid dividends
and distributions, whether or not declared, on shares of Series A Junior Preferred Stock outstanding shall have
been paid in full, the Corporation shall not:

(i) declare or pay dividends, or make any other distributions, on any shares of stock ranking junior
(either as to dividends or upon liquidation, dissolution or winding up) to the Series A Junior
Preferred Stock;

(ii) declare or pay dividends, or make any other distributions, on any shares of stock ranking on a parity
(either as to dividends or upon liquidation, dissolution or winding up) with the Series A Junior
Preferred Stock, except dividends paid ratably on the Series A Junior Preferred Stock and all such
parity stock on which dividends are payable or in arrears in proportion to the total amounts to which
the holders of all such shares are then entitled; or

(iii) redeem or purchase or otherwise acquire for consideration shares of any stock ranking junior (either
as to dividends or upon liquidation, dissolution or winding up) to the Series A Junior Preferred
Stock, provided that the Corporation may at any time redeem, purchase or otherwise acquire shares
of any such junior stock in exchange for shares of any stock of the Corporation ranking junior (as to
dividends and upon dissolution, liquidation or winding up) to the Series A Junior Preferred Stock.

(b) The Corporation shall not permit any subsidiary of the Corporation to purchase or otherwise acquire
for consideration any shares of stock of the Corporation unless the Corporation could, under paragraph (a) of
this Section 4, purchase or otherwise acquire such shares at such time and in such manner.

Section 5. Reacquired Shares. Any shares of Series A Junior Preferred Stock purchased or otherwise
acquired by the Corporation in any manner whatsoever shall be retired and canceled promptly after the acqui-
sition thereof. All such shares shall upon their cancellation become authorized but unissued shares of Preferred
Stock and may be reissued as part of a new series of Preferred Stock subject to the conditions and restrictions
on issuance set forth herein or in the Restated Certificate of Incorporation, including any Certificate of Desig-
nations creating a series of Preferred Stock or any similar stock, or as otherwise required by law.
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Section 6. Liquidation, Dissolution or Winding Up. Upon any liquidation, dissolution or winding up of
the Corporation the holders of shares of Series A Junior Preferred Stock shall be entitled to receive an aggre-
gate amount per share, subject to the provision for adjustment hereinafter set forth, equal to [1,000 DIVIDED
BY TWO (2) UP THROUGH TWENTY (20)] times the aggregate amount to be distributed per share to
holders of shares of Common Stock plus an amount equal to any accrued and unpaid dividends. In the event
the Corporation shall at any time declare or pay any dividend on the Common Stock payable in shares of
Common Stock, or effect a subdivision or combination or consolidation of the outstanding shares of Common
Stock (by reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a
greater or lesser number of shares of Common Stock, then in each such case the aggregate amount to which
holders of shares of Series A Junior Preferred Stock were entitled immediately prior to such event under the
preceding sentence shall be adjusted by multiplying such amount by a fraction the numerator of which is the
number of shares of Common Stock outstanding immediately after such event and the denominator of which
is the number of shares of Common Stock that were outstanding immediately prior to such event.

Section 7. Consolidation, Merger, etc. In case the Corporation shall enter into any consolidation,
merger, combination or other transaction in which the shares of Common Stock are exchanged for or changed
into other stock or securities, cash and/or any other property, then in any such case each share of Series A
Junior Preferred Stock shall at the same time be similarly exchanged or changed into an amount per share,
subject to the provision for adjustment hereinafter set forth, equal to [1,000 DIVIDED BY TWO (2) UP
THROUGH TWENTY (20)] times the aggregate amount of stock, securities, cash and/or any other property
(payable in kind), as the case may be, into which or for which each share of Common Stock is changed or
exchanged. In the event the Corporation shall at any time declare or pay any dividend on the Common Stock
payable in shares of Common Stock, or effect a subdivision or combination or consolidation of the outstand-
ing shares of Common Stock (by reclassification or otherwise than by payment of a dividend in shares of
Common Stock) into a greater or lesser number of shares of Common Stock, then in each such case the
amount set forth in the preceding sentence with respect to the exchange or change of shares of Series A Junior
Preferred Stock shall be adjusted by multiplying such amount by a fraction, the numerator of which is the
number of shares of Common Stock outstanding immediately after such event and the denominator of which
is the number of shares of Common Stock that were outstanding immediately prior to such event.

Section 8. Amendment. The Restated Certificate of Incorporation shall not be amended in any manner,
including in a merger or consolidation, which would alter, change, or repeal the powers, preferences or special
rights of the Series A Junior Preferred Stock so as to affect them adversely without the affirmative vote of the
holders of at least two-thirds of the outstanding shares of Series A Junior Preferred Stock, voting together as a
single class.

Section 9. Rank. The Series A Junior Preferred Stock shall rank, with respect to the payment of divi-
dends and upon liquidation, dissolution and winding up, junior to all series of Preferred Stock.
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