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Chartered Accountants

S.R. Bat liboi & Associates LLP, a Limited Liabilit y Partnership with LLP Ident it y No. AAB-4295

Regd. Office : 22, Camac St reet , Block ‘B’, 3rd Floor, Kolkata-700 016

Independent Auditor’s Report on the accounting treatment in the proposed Scheme of arrangement under Sections 

230 to 232 of the Companies Act, 2013, relevant rules thereunder and SEBI Master Operational Circular no. 

SEBI/ HO/ DDHS/ PoD1/ P/CIR/ 2023/ 108

To,

The Board of Directors,

Ascend Telecom Infrastructure Private Limited

H. No. 37-2, Plot .No.332, Mani Mansion, 

Defence Colony, Sainikpuri, 

Secunderabad TG 500094 IN

Based on the procedures performed by us as referred to in paragraph 9 of Annexure I and according to the informat ion 

and explanat ions received and management representat ions obtained, we, the statutory auditors of Ascend Telecom 

Infrastructure Private Limited, (hereinafter referred to as “ the Company” ) inter-alia conclude that nothing has come to 

our at tention that causes us to believe that :

i. The Company, after the amalgamat ion (the “ Resultant  Company” ) is not  capable of payment of interest  and /  

or repayment of principal of its unsecured, redeemable, listed, rated, fully paid non-conver tible debentures; 

and

ii. The proposed accounting t reatment specified in clause 15.1 to 15.10 of Part  B of the Scheme of 

Amalgamation of  Tower Vision India Private Limited (the “ Transferor Company” ) with Ascend Telecom 

Infrastructure Private Limited (the “ Transferee Company” ) and their respect ive shareholders and creditors 

(the “ Draft  Scheme” or “ Proposed Scheme of Amalgamat ion” ) is not  in terms of the provisions of Sections 

230 to 232 and all other applicable provisions of the Companies Act , 2013 (the “Act") relating to the 

compliance with the applicable account ing standards prescribed under Sect ion 133 of the Act , relevant rules 

thereunder and other generally accepted accounting principles in India (collect ively referred to as 'applicable 

accounting standards'), read with General Circular No 09/2019 issued by the Ministry of Corporate Affairs 

dated August 21, 2019 (the “MCA Circular” ). The Scheme has been init ialed by us for identification purposes 

only.

The responsibility for the preparation of the Draft  Scheme and compliance with relevant laws and regulat ions, including 

applicable Account ing Standards as aforesaid, is that  of the Boards of Directors of the companies involved. Our 

responsibility is to provide limited assurance and conclude whether the Draft  Scheme complies with the applicable 

Accounting Standards and Other Generally Accepted Account ing Principles. Nothing contained in this Cert ificate, nor 

anything said or done in the course of or in connect ion with the services that  are subject  to this Cer tificate, will extend 

any duty of care that  we may have in our capacity of the statutory auditors of any financial statements of the Company. 

We carried out  our examination in accordance with the Guidance Note on Audit  Reports and Certificates for Special 

Purposes, issued by the Institute of Chartered Accountants of India.

This Cert ificate is to be read with enclosed Annexure I which forms an integral part  of this cert ificate.

For S.R. Batliboi & Associates LLP

Chartered Accountants

ICAI Firm Registration No.: 101049W/ E300004

______________________________________

Hormuz Master

Partner

Membership Number: 110797

UDIN: 23110797BGYJWP1580

Place of Signature: Mumbai

Date: December 15, 2023

Digitally signed by Hormuz Eruch 
Master
DN: cn=Hormuz Eruch Master, 
c=IN, o=Personal, 
email=hormuz.master@srb.in
Date: 2023.12.15 15:39:37 +05'30'

Hormuz 
Eruch Master
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Annexure I to the Report

The Board of Directors

Ascend Telecom Infrastructure Private Limited

H.No. 37-2, Plot .No.332, Mani Mansion, Defence Colony,

Sainikpuri, Secunderabad, Telangana – 500094

1. This cert if icate is issued in accordance with the terms of our service scope let ter dated

December 13, 2023, and master engagement agreement dated July 18, 2023, with Ascend

Telecom Infrastructure Private Limited (the “Company”  or the “Transferee Company” ).

2. We, S.R. Bat liboi & Associates LLP, Chartered Accountants, are the Statutory Auditors of the

Company and have been requested by the management of the Company, to:

a. report  whether the Company after the amalgamat ion (the "Resultant  Company” ) is capable of

payment of interest  and /  or repayment of principal of its unsecured, redeemable, listed, rated,

fully paid non-convert ible debentures (“NCD” ), and

b. examine the account ing t reatment given in clause 15.1 to 15.10 of Part  B of the at tached

Scheme of Amalgamat ion of Tower Vision India Private Limited (the “Transferor Company” ) with

Ascend Telecom Infrastructure Private Limited (the “Transferee Company” ) and their respect ive

shareholders and creditors  approved by the Board of Directors in their meet ing dated

December 15, 2023 (the “ Draft  Scheme”  or “Proposed Scheme of Amalgamat ion” ), in terms of

the provisions of sect ions 230 to 232 and all other applicable provisions of the Companies Act ,

2013 (“ the Act” ) , for compliance with the applicable account ing standards prescribed under

sect ion 133 of the Companies Act , 2013, relevant rules thereunder and other generally

accepted account ing principles in India (collect ively referred to as ‘applicable account ing

standards’), read with General Circular No 09/ 2019 issued by the Ministry of Corporate Affairs

dated August 21, 2019 (“MCA Circular” ). The account ing t reatment as prescribed in the

proposed scheme has been included in Annexure II which has been init ialled by us for

ident if icat ion purposes only.

Management’s Responsibility

3. The preparat ion of the Draft  Scheme is the responsibility of the Management of the Company

including the preparat ion and maintenance of all accounting and other relevant support ing

records and documents. This responsibility includes the design, implementat ion and

maintenance of internal control relevant to the preparat ion and presentat ion of the Proposed

Scheme and applying an appropriate basis of preparat ion; and making est imates that  are

reasonable in the circumstances. The proposed Scheme has been approved by the Board of

Directors.

4. The management of the Company is also responsible for ensuring that  the Company complies

with the relevant laws and regulat ions, including the applicable account ing standards as

aforesaid and circulars issued under SEBI (List ing Obligat ions and Disclosure Requirements)

Regulat ions, 2015 and also provides relevant informat ion to the NCLT.

Auditor’s Responsibility

5. Pursuant to the requirements of Sect ion 230 of the Companies Act , 2013 and Rule 6 of the

Companies (Compromises, Arrangements and Amalgamat ions) Rules, 2016 and SEBI Master

Circular No. SEBI/HO/ DDHS/ PoD1/P/ CIR/ 2023/ 108 dated July 29, 2022 (updated as on June

30, 2023) (‘SEBI Master Circular’), our responsibility is to provide a limited assurance and

conclude as to whether:
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a. the resultant  company is capable of payment of interest  and /  or repayment of principal of

its NCD’s; and

b. the proposed account ing t reatment specif ied in clause 15.1 to clause 15.10 of Part  B of the

Draft  Scheme of Amalgamat ion between the Company and Tower Vision India Private

Limited is in  in terms of the provisions of sect ions 230 to 232 and all other applicable

provisions of the Act , for compliance with the applicable account ing standards prescribed

under sect ion 133 of the Act , relevant rules thereunder and applicable account ing

standards, read with  MCA circular.

6. We conducted our examinat ion of the Annexure II in accordance with the Guidance Note on

Reports or Cert if icates for Special Purposes issued by the Inst itute of Chartered Accountants of

India (“ ICAI” ). The Guidance Note requires that  we comply with the ethical requirements of the

Code of Ethics issued by the Inst itute of Chartered Accountants of India.

7. We have complied with the relevant applicable requirements of the Standard on Quality Control

(SQC) 1, Quality Control for Firms that  Perform Audits and Reviews of Historical Financial

Informat ion, and Other Assurance and Related Services Engagements.

8. Our scope of work did not  involve us performing any audit  tests in the context  of our

examinat ion. We have not  performed an audit , the objective of which would be to express an

opinion on the specif ied elements, accounts or items thereof for the purpose of this report .

Accordingly, we do not  express such opinion. Further, our examinat ion did not  extend to any

aspects of legal or propriety nature of the Proposed Scheme and other compliances thereof.

Nothing contained in this report , nor anything said or done in the course of, or in connect ion

with the services that  are subject  to this report , will extend any duty of care that  we may have in

our capacity of the statutory auditors of any financial statements of the Company.

9. A limited assurance engagement includes performing procedures to obtain suff icient

appropriate evidence on the applicable criteria, ment ioned in paragraph 5 above. The

procedures performed vary in nature and t iming from, and are less extent  than for, a reasonable

assurance. Consequent ly, the level of assurance obtained is substant ially lower than the

assurance that  would have been obtained had a reasonable assurance engagement been

performed. Accordingly, our procedures included the following in relat ion to the Annexure II:

a. Obtained and read the Draft  Scheme and the proposed accounting treatment specified

therein (clause 15.1 to 15.10 of Part  B of Draft  Scheme).

b. Obtained copy of resolut ion passed by the Board of Directors of the Company dated

December 15, 2023 approving the Proposed Scheme.

c. Examined whether the proposed account ing t reatment as per Clause 15.1 to 15.10 of Part

B of the Proposed Scheme is in compliance with the Applicable Account ing Standards.

d. Obtained management ’s assessment relat ing to the ability of the Company to pay principal

amount of its NCD, post-merger of TVI with the Company; and interest  thereon, as and when

it  falls due for repayment, during the tenure of NCD’s.  The management’s assessment is

taken approved by the the Board of Directors in its meet ing dated December 15, 2023 and

we have obtained a cert if ied copy of resolut ion of the Board of Directors of the Company in

this regard. We have relied on management’s assessment and the consequent approval of

the Board of Directors and not  performed any further procedures in this regard.

e. Performed necessary inquiries with the management and obtained necessary

representat ions from the management.
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Restrict ion on Use

10. This report  has been issued at  the request  of the Company and is addressed to and provided to

the Board of Directors pursuant to the requirements of SEBI Master Circular for onwards

submission to the Bombay Stock Exchange (BSE) and National Company Law Tribunal (NCLT),

and should not  be used for any other person or purpose or distributed to anyone or referred to

in any document. Accordingly, we do not  accept or assume any liability or any duty of care or for

any other purpose or to any other party to whom it  is shown or into whose hands it  may come.

We have no responsibility to update this report  for events and circumstances occurring after the

date of this report .

For S.R. Bat liboi & Associates LLP

Chartered Accountants

ICAI Firm Registrat ion No.: 101049W/E300004

______________________________________

Hormuz Master

Partner

Membership Number: 110797

UDIN: 23110797BGYJWP1580

Place of Signature: Mumbai

Date: December 15, 2023

Digitally signed by Hormuz Eruch 
Master
DN: cn=Hormuz Eruch Master, 
c=IN, o=Personal, 
email=hormuz.master@srb.in
Date: 2023.12.15 15:40:13 +05'30'

Hormuz 
Eruch Master
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