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Madras High Court holds that revised returns filed pursuant to an amalgamation 

beyond the statutory time limit will be valid only if filed after seeking 

condonation of delay 

Madras High Court1 holds that the tax department is bound to consider revised returns 

filed pursuant to a scheme of amalgamation approved by the NCLT beyond the statutory 

time limit prescribed in the Indian Income-tax Act, 1961, only if the revised returns are 

filed in accordance with the prescribed statutory procedure including seeking condonation 

of delay. 

Background:  

 Dalmia Power Limited (Dalmia Power) and Dalmia Cement (Bharat) Limited (Dalmia Cement) 

were part of separate amalgamation transactions, both having the appointed date of 1 January 

2015 (in Assessment Year (AY) 2015-16). The scheme of amalgamation in the context of 

Dalmia Power was approved by the National Company Law Tribunal (NCLT) in October 2017 

and that of Dalmia Cement was approved in May 2018 (collectively referred to as “Scheme”). 

 Both companies filed their revised returns of income (return) for AY 2015-16 and AY 2016-17 

in November 2018 in paper form, as electronic filing was not possible by that time, as the 

statutory time limit to file a revised return for the years in question had expired by then. The 

Scheme permitted the companies to file such a revised return even after the expiry of the 

statutory time limit. 

 The tax department treated the revised returns as invalid on the following grounds -  

─ the revised returns were filed after the expiry of the statutory time limit specified under 

Section 139(5) of the Indian Income-tax Act, 1961 (the Act) for revision of a return; 

─ the revised returns were filed in paper form, instead of being filed in electronic form as 

required under Rule 12(3) of the Indian Income-tax Rules, 1962 (the Rules); and 

─ the companies had not sought a condonation from the Central Board of Direct Taxes 

(CBDT) under Section 119(2)(b) of the Act, read with CBDT Circular No. 9 of 2015, for the 

delay in filing the revised returns. 

 The companies challenged the rejection of the revised returns by way of writ petitions before 

the Madras High Court (Court). A single judge bench allowed the writ petition by way of a 

detailed order2 after examining the above aspects. 

 The tax department filed an appeal before the Division Bench of the Court against the order of 

the single judge bench. 

Issue for consideration:  

Whether revised returns filed by an amalgamated company pursuant to the amalgamation after 

expiry of statutory time specified under Section 139(5) of the Act, as permitted by the NCLT-

                                                
1 W.A. (MD) Nos. 566 to 569 of 2019.  
2 W.P. (MD) Nos. 25314, 25315, 25317 & 25318 of 2018. 
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approved scheme, valid in law even in the absence of complying with the prescribed statutory 

procedure which is seeking a condonation of delay from the CBDT? 

Ruling of the Court:  

 The primary basis for the above decision of the single judge bench was as under: 

─ A scheme of arrangement when approved without any further challenge by any party, 

acquires statutory force, binding all parties (including the tax department), and all 

consequences of such approved schemes (including tax consequences) follow – the 

Supreme Court’s judgements in the J K Bombay case3 and Marshall & Sons case4 followed. 

─ The Scheme had a specific mention to address the situation [viz clause 64(c)] and 

permitted the companies to file revised returns even after the expiry of the statutory time 

limit. 

 At the outset, the Court noted that the Supreme Court in the Hindustan Lever case5 and the 

Miheer Mafatlal case6 has held that while approving any scheme of arrangement, a company 

court merely exercises supervisory jurisdiction to ensure that the scheme is broadly fair and 

reasonable and is not in violation of the law or against public policy.  

 However, the Court held that the ratio of these judgements cannot be extended by making 

further resort to the Supreme Court’s judgement in the Marshall & Sons case, to say that an 

approved scheme is binding on other statutory authorities (such as the tax department) 

including waiving the statutory requirements under relevant laws or by overriding the statutory 

functions or powers of these authorities. The Court also noted that the J K Bombay case and 

Marshall & Sons case had nowhere laid down such a preposition as being argued by the 

companies. In support, the Court relied on its own judgement in the case of Pentamedia 

Graphics Ltd vs Bombay Stock Exchange7 which was in the context of automatic listing of an 

unlisted company’s shares pursuant to a scheme of arrangement – in this case, the Court held 

that the formalities required under securities related laws will need to be complied with before 

the shares can be listed on the stock exchange.  

 The Court further held that clause 64(c) of the Scheme would have to be interpreted as an 

enabling provision that merely permits companies to file revised returns even after the expiry 

of the statutory time limit, after following the prescribed statutory procedure, and not as a 

matter of entitlement that binds the other statutory authorities. The Court noted that the 

contrary view as being argued by the companies would effectively render the NCLT taking over 

the jurisdiction of other statutory authorities, a result that is inconsistent with the fact that the 

NCLT merely exercises supervisory jurisdiction while approving any scheme of arrangement and 

is also not a subject matter expert in the areas dealt by other statutory authorities. The Court 

further noted that para 12 of the NCLT order approving the Scheme, also clarified that the 

NCLT order cannot be construed as granting any exemption to companies from obtaining 

necessary permissions and undertaking necessary compliances as required by law. 

 Accordingly, the Court held that the companies may file revised returns after the expiry of the 

statutory time limit prescribed in the Act by complying with the prescribed statutory procedure, 

which is seeking a condonation of delay from the CBDT. In this regard, the Court noted that the 

                                                
3 J. K. Bombay vs New Kaiser-I-Hind Spinning and Weaving Co Ltd (AIR 1970 SC 1041) 
4 Marshall Sons & Co. (India) Ltd vs ITO [1997] 223 ITR 809 (SC) 
5 Hindustan Lever Employees Union vs Hindustan Lever Ltd [1995] 1 SCC 49 (SC) 
6 Miheer H. Mafatlal vs Mafatlal Industries Ltd [1996] 10 SCL 70 (SC) 
7 Pentamedia Graphics Ltd vs Bombay Stock Exchange [2008] 145 Comp Cas 327 (Mad) 



 

 ©2019 Deloitte Touche Tohmatsu India LLP 
 

companies could rely on the judgement of the Court in the case of Pentamedia Graphics Ltd vs 

ITO8 to urge for granting of the condonation.  

Conclusion 

After the detailed exposition of the legal position by the Madras High Court, an enabling clause in 

the scheme of amalgamation may not be sufficient for the amalgamated company to revise its 

returns beyond the statutory time and may require approaching the CBDT / relevant tax authorities 

to seek a condonation of delay as per prescribed statutory procedure. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

                                                
8 Pentamedia Graphics Ltd vs ITO [2010] 236 CTR 204 (Mad) 
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