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SEC/22/2024-25                                                            May 21, 2024 
 
Listing Department Listing Department 
BSE Limited The National Stock Exchange of India Limited 
25th Floor, Phiroze Jeejeebhoy Towers Exchange Plaza, C-1, Block G, 
Dalal Street, Fort Bandra Kurla Complex, 
Mumbai - 400 001 Bandra (E), Mumbai - 400 051 
Tel No.: 022- 22723121 Tel No.: 022- 26598100 
SCRIP CODE: 523704 SYMBOL: MASTEK 

ISIN: INE759A01021 
 
Dear Sir(s) / Ma’am(s), 
 
Sub: Order from the Hon’ble National Company Law Tribunal, Ahmedabad Bench in the matter of Scheme of 
Arrangement pursuant to Sections 230 to 232 read with Sections 61 and 66 and other applicable provisions of 
the Companies Act, 2013 read with the rules framed thereunder   
 
This is further to our disclosures dated September 5, 2023 and September 22, 2023 in connection with the  Scheme of 
Arrangement pursuant to Sections 230 to 232 read with Sections 61 and 66 and other applicable provisions of the 
Companies Act, 2013 read with the rules framed thereunder between the Company (Transferee) and Meta Soft 
Tech Systems Private Limited (Wholly owned Subsidiary of the Company) (Transferor) and its shareholders 
and creditors.  
 
The Hon’ble National Company Law Tribunal, Ahmedabad Bench had pronounced the Order on May 17, 2024, 
approving the aforesaid Scheme of Arrangement. 
 
This is to inform you that the above order has been uploaded on the website of the Hon’ble Tribunal today and the 
same is enclosed herewith. Further, the Company is in the process of obtaining the certified true copy of the 
abovementioned order and will do further necessary compliances.  
 
This disclosure is being made in terms of Regulation 30 of the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, as amended. 
 
This is for your information and record. 
 
Thanking you, 
 
Yours faithfully, 
For Mastek Limited 
 
 
 
Dinesh Kalani 
SVP - Group Company Secretary 
 
Encl:  as above 
 



 

 

ORDER 

   

The case is fixed for pronouncement of the order. The order is pronounced in the 

open court, vide separate sheet. 

 

                 Sd/-                                                                                     Sd/- 

DR. V. G. VENKATA CHALAPATHY                    CHITRA HANKARE                     
MEMBER (TECHNICAL)                    MEMBER (JUDICIAL) 

IN THE NATIONAL COMPANY LAW TRIBUNAL 
AHMEDABAD 

COURT - 2 

ITEM No.301 

C.P.(CAA)/1(AHM)2024  
in  

C.A.(CAA)/52(AHM)2023 
Order under Sections 230-232 of Co. Act, 2013 

 
IN THE MATTER OF:  

Meta Soft Tech Systems Pvt. Ltd. 
(Transferor Co.) 
Mastek Ltd. 
(Transferee Co.) 

........Applicants 
 
 

  

Order delivered on:  17/05/2024 

Coram:  

Mrs. Chitra Hankare, Hon’ble Member(J) 
Dr. Velamur G Venkata Chalapathy, Hon’ble Member(T) 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

AHMEDABAD  

DIVISION BENCH 

COURT-2 

 
CP(CAA)/1(AHM)2024  

in  

CA(CAA)/52(AHM)2023 

 
[Company Petition under Sections 230-232 read with Sections 61 
and 66 along with other applicable provisions of the Companies Act, 

2013 and Companies (Compromises, Arrangements, and 

Amalgamations) Rules, 2016] 
 

Memo of Parties 

 

Meta Soft Tech Systems Pvt. Ltd.  

CIN: U72900GJ2013PTC144141 
A company incorporated under the 
provisions of the Companies Act, 
1956/2013 having its registered 
office at 804, 805, President House 

Opposite CN Vidyalaya 

Ambawadi, Ahmedabad-380 006  
Gujarat 
 

 

 
 
 
 
 

 

…..Petitioner Company No.1/   
Transferor Company 

 
 
Mastek Limited  
CIN:L74140GJ1982PLC005215 

A company incorporated under the 
provisions of Companies Act, 
1956/2013 having its Registered 

Office at 804, 805 President House, 
Opposite CN Vidyalaya, Near 
Ambawadi Circle, Ahmedabad– 

380006, Gujarat 
 

 
 
 

 
 
 

 
 

..… Petitioner Company No.2/  

Transferee Company 

  

 

Order Pronounced on 17.05.2024 

Coram: 

Mrs.Chitra Hankare, Member (Judicial) 

Dr. Velamur G Venkata Chalapathy, Member (Technical) 
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Appearance:  
 
For the Applicants   : Dr.Hiten Parikh, Mr. Sanjay 

Majmudar and Mr.Vivek 
Zalavadiya, PCAs  
 

For the Regional Director : Mr. Shiv Pal Singh, Dy. Director 
 

For the Income Tax Dept. : Ms. Bhumi Gandhi, Advocate for 
Ms. Maithili D. Mehta, Advocate  
 

 

JUDGMENT 

 

1. The present joint Company Petition is filed by the Petitioner 

Companies under Sections 230 to 232 read with Sections 61 

and 66 and other applicable provisions of the Companies Act, 

2013 and Companies (Compromise, Arrangement and 

Amalgamations) Rules, 2016, seeking approval of Scheme of 

Amalgamation with effect from the Appointed Date, i.e. 

01.08.2022.  
 

2. An affidavit in support of above joint petition has been sworn 

by Mr. Dinesh Kalani on behalf of Petitioner Companies and 

authorised vide Board Resolutions dated 05.09.2023 of the 

Petitioner Companies. 

 

3. Petitioner Companies had filed a joint Company Application 

before this Tribunal being CA(CAA) No.52 of 2023. By an order 

dated 19.12.2023, this Tribunal had allowed the aforesaid 

company application and directed petitioner companies to 

serve notice to (i) the Central Government through the Regional 

Director, North Western Region, (ii) the Registrar of Companies, 

Gujarat, (iii) the Official Liquidator; and (iv) the Income Tax 

authorities stating that representations, if any, to be made by 

them shall be made within a period of 30 days from the date of 
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receipt of such notice. The said directions were complied with 

and compliance affidavits have been filed for the same by the 

petitioner companies.  

 

4. In response to the notice served upon the Regional Director 

(RD), a representation/report dated 26.02.2024 was filed by 

the RD, North-Western Region, along with the report dated 

07.02.2024 of the Registrar of Companies. The RD in its report 

observed that the company application was filed on 27.09.2023 

after one year from the Appointed Date i.e. 01.08.2022.  The 

applicant companies incorporated the reason for delay in filing 

the application at para-17.3 of the Scheme. There is no adverse 

observation against the petitioner companies as well as against 

the Scheme by the RD. 

 
5. The RoC in it its report stated that the business activities of 

both the companies are not related to NBFC. It is further stated 

that the Equity Shares of Transferee Company are listed on the 

BSE Limited and the National Stock Exchange of India Limited. 

It is further stated that no show cause notice has been issued 

to both the companies as well as no court case is pending, no 

technical scrutiny/inquiry is pending, no complaint received 

against the companies and no inspection/ investigation 

proceedings under Section 209A/205(6) of the Companies Act, 

1956/2013 is pending against the Companies. It is further 

submitted that to direct the petitioner companies to ensure 

statutory compliance of all applicable laws, to pay necessary 

stamp duty on transfer of property/assets and to undertake 

compliance of the provisions of Section 232(3)(i) of the 

Companies Act, 2013 
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6. Petitioner Companies have filed common affidavit in reply 

dated 08.03.2024 in response to the representation of RD and 

RoC. It is submitted that Transferee company shall comply 

with the provisions of Sec 232(3)(i) of the Act and undertakes to 

pay necessary fees, in accordance with law.  Further, it is 

stated that the scheme enclosed with the joint company 

application and with the joint company petition is one and the 

same and that there is no discrepancy or any change. The 

petitioner companies have further submitted that they shall 

comply with all statutory compliances of applicable laws and 

on sanctioning of the Scheme and the Petitioner Transferee 

Company shall not be absolved from any of the statutory 

liabilities, in any manner. 

 
7. In response to the notice served upon the office of Official 

Liquidator (OL), a representation dated 29.02.2024 was filed by 

the OL. A bare perusal of the representation of the OL, there is 

no adverse observation in respect of the Transferor Company. 

 

Petitioner companies in their common affidavit dated 

08.03.2024, in response to the representation of the OL,  

undertake to comply with statutory requirements, and also 

undertake to maintain books, papers, and records of the 

Transferor Company and shall not dispose of them without the 

consent of the central government. 

 

8. In response to the notice of hearing served to the Income Tax 

Authority, Asst. Commissioner of Income Tax, Circle-2(1)(1), 

Ahmedabad, has filed report dated 06.03.2024 in respect of  

Mastek Limited-Transferee Company. It is stated that  

outstanding demand of Rs.1,67,60,321/- for Assessment Year 

2013-204, Rs.76,57,110/- for Assessment Year 2015-16, 
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Rs.6,88,148/- for Assessment Year 2018-19 and Rs.330/- for 

Assessment Year 2022-23 are pending against Mastek Limited-

Transferee Company. Further, Deputy Commissioner of 

Income Tax, Circle-1, Trichy has filed a report dated 

19.03.2024 wherein it is stated that total outstanding demand 

of Rs.35,94,931/- [for Assessment Year 2021-2022 Rs. 

35,84,771/- and for Assessment Year 2019-20 (interest) 

Rs.10,160/- are pending against Meta Soft Tech Systems 

Private Limited-Transferor Company. Further stated that two 

proceedings i.e. Penalty proceedings u/s. 270A for A.Y. 2021-

22 and Assessment Proceedings u/s. 143(3) for A.Y. 2022-23 

are pending. It is stated that on receipt of 

undertaking/indemnifying by the Transferor Company / 

Transferee Company (as applicable) for the present demand 

and future demand which may arise as a result of present and 

further consequential proceedings, the department has no 

objection for the Amalgamation between the Transferor 

Company and Transferee Company.  

 

9. The petitioner companies have filed reply affidavit dated 

23.04.2024 to the report/observations of Income Tax 

Department.  The Transferee Company undertakes to comply 

and co-operate with the outcome of the present and future 

consequential proceedings of the Transferor Company in 

accordance with the Income Tax Act, 1961 and the relevant 

Rules and Regulations made thereunder.  It also undertakes to 

pay all the dues to the Income Tax Department arising out of 

the result of the various proceedings of the Transferor 

Company after exhausting all the remedies available under the 

law.  

 



C.P.(CAA)/1(AHM)2024 in  
C.A.(CAA)/52(AHM)2023 

Page 6 of 12 
 

10. The petitioner companies had filed second motion joint petition  

being CP (CAA) No.1/(AHM)2024 before this Tribunal  seeking 

sanction of the Scheme. This Tribunal by order dated 

11.01.2024 admitted the aforesaid joint company petition and 

directed for publication of notice of hearing of the petition in 

“Financial Express” in English and in Gujarati both in 

Ahmedabad edition and Marathi translation thereof in 

“Mumbai Lakshadweep” in Mumbai edition in not less than ten 

days before the next date of hearing, calling upon objections, if 

any. This Tribunal also had directed to issue notice, informing 

the date of hearing of this company petition, to the Regional 

Director, the Registrar of Companies, the Official Liquidator 

and the Income Tax Department and any other regulatory 

authority as applicable. In compliance of order dated 

11.01.2024, petitioner companies published notice of hearing 

of the petition  and served  notices to the aforesaid authorities 

and filed affidavit of service dated 29.01.2024 along with proof 

on 30.01.2024. 

 
11. It is submitted that Transferor Company-Meta Soft Tech 

Systems Private Limited is a private limited company and 

Transferee Company-Mastek Limited is a public limited 

company. Transferee Company has filed the Scheme with the 

Stock Exchanges. Transferor Company is the wholly owned 

subsidiary of the Transferee Company and hence no shares are 

to be issued as consideration to the shareholders of the 

Transferor Company.  

 

12. It is further submitted that the Statutory Auditor of the 

petitioner companies has certified that the Accounting 
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Treatment proposed in terms of Clause-7 of the Scheme is in 

conformity with the applicable Accounting Standards. 

 

13. There are no proceedings/investigation pending against the 

petitioner companies under Sections 210-217, 219, 220, 223 to 

227 of the Companies Act, 2013 and/or Sections 235 to 251 of 

the Companies Act, 1956 and the like. There is no winding up 

petitions pending against the petitioner companies.  

 

14. Petitioner companies submitted that the sanctioning of the 

Scheme of Arrangement in the nature of Amalgamation will be 

for the benefit of the petitioner companies, their members, 

creditors and also in the public interest.  

 

15. We have heard Ld. PCAs for the applicant companies and 

representative of the Office of the Regional Director, counsel for 

Income Tax also gone through the material available on record. 

 
16. It becomes relevant to discuss that in Company Petition CAA-

284/ND/2018 vide Order dated 12.11.2018, the NCLT New 

Delhi has made the following observations with regard to the 

right of the IT Department in the Scheme of Amalgamation:- 

 
“taking into consideration the clauses contained in the 
Scheme in relation to liability to tax and also as insisted 
upon by the Income Tax and in terms of the decision in RE: 
Vodafone Essar Gujarat Limited v. Department of Income 
Tax (2013)353 ITR 222 (Guj) and the same being also 

affirmed by the Hon'ble Supreme Court and as reported in 
(2016) 66 taxmann.com.374(SC) from which it is seen that 
at the time of declining the SLPs filed by the revenue, 
however stating to the following effect vide its order dated 
April 15,2015 that the Department is entitled to take out 
appropriate proceedings for recovery of any statutory dues 

from the transferor or transferee or any other person who 
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is liable for payment of such tax dues, the said protection 
be afforded is granted. With the above observations, the 
petition stands allowed and the scheme of amalgamation 
is sanctioned”. 

 

17. On the basis of above facts and submissions made by Learned 

PCA for the petitioner companies, their compliance affidavits to 

the response from the Regional Director/RoC, Official 

Liquidator and Income Tax Department and by considering the 

entire facts and circumstances of the aforesaid company 

petition and on perusal of the Scheme and the proceedings, it 

appears that the requirements of the provisions of Sections 

230 and 232 are satisfied by the petitioner companies. 

Transferor Company is the wholly owned subsidiary of the 

Transferee Company. We are of the considered view that the 

proposed Scheme of Arrangement in the nature of 

Amalgamation is bona fide and in the interest of the 

shareholders and creditors of the petitioner companies. In the 

result, Company Petition No. CP (CAA)/1(AHM) 2024 in CA 

(CAA)/52 (AHM)2023 can be allowed. The Scheme envisages 

Amalgamation of Meta Soft Tech Systems Private Limited 

(Transferor Company) with Mastek Limited (Transferee 

Company) and respective shareholders and creditors.   
 

18.   Notwithstanding the above, if there is any deficiency found or, 

violation committed qua any enactment, statutory rule or 

regulation, the sanction granted by this Tribunal to the scheme 

will not come in the way of action being taken, albeit, in 

accordance with law, against the concerned persons, directors 

and officials of the petitioners. 
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19. While approving the Scheme as above, we further clarify that 

this order should not be construed as an order in granting any 

exemption from payment of stamp duty, taxes including 

income tax, GST, etc. or any other charges, if any, and 

payment in accordance with law or in respect of any 

permission/compliance with any other requirement which may 

be specifically required under any law. 

 

20. This Tribunal orders as under:- 

 

ORDER 

 

(i) Company Petition i.e. CP (CAA) 1 of 2024 in CA(CAA) 52 of 

2023 is allowed. 

(ii) The Scheme of Arrangement in the nature of 

Amalgamation as annexed herewith as “Annexure A” is 

hereby sanctioned and it is declared that the same shall 

be binding on the Petitioner Companies and their 

Shareholders and Creditors and all concerned under the 

Scheme. 

(iii) The Appointed Date for the Scheme shall be 01.08.2022. 

 

(iv) The approval of the Scheme will not be foreclosing the 

right of Income Tax Department to take any decision as 

per the provisions of the Income Tax Act, 1961 and the 

undertaking to comply with the assessment claims by the 

Transferee Company including dues, if any, of Transferor 

Company by affidavit on allowing the scheme has been 

considered for passing this order. The petitioner 

companies are directed to comply with the same during 

this assessment year. 



C.P.(CAA)/1(AHM)2024 in  
C.A.(CAA)/52(AHM)2023 

Page 10 of 12 
 

(v) The petitioner companies are directed to comply with 

observations of the Regional Director and the Registrar of 

Companies in their representation. 

 

(vi) It is declared that the Transferor Company shall be 

dissolved without winding up. 
 

(vii) The properties annexed herewith as “Annexure B”, right 

and powers of the Transferor Company specified in the 

schedule hereto and all the other property, rights and 

powers of the Transferor Company be transferred without 

further act or deed to the Transferee Company and 

accordingly the same shall pursuant to Section 232 of the 

Act, be transferred to and vested in the Transferee 

Company for all the estates and interest of the Transferor 

Company therein. 

 

(viii) All proceedings, if any, now pending against the 

Transferor Company be continued by or against the 

Transferee Company. 

 

(ix) The Petitioner Companies within thirty days of the date of 

receipt of this order, cause a certified copy of this order to 

be delivered to the Registrar of Companies for registration 

and on such certified copy being so delivered, the entire 

Undertaking of the Transferor Company shall stand 

transferred to the Transferee Company and the Registrar 

of Companies shall place all documents relating to the 

Transferor Company to the file kept by him in relation to 

the Transferee Company and the files relating to the said 

companies shall be treated accordingly. 

 

(x) All concerned Authorities to act on copy of this order 
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along with the Scheme authenticated by the Registrar of 

this Tribunal shall issue the certified copy of this order 

along with the Scheme. 

 

(xi) The Petitioner Companies are directed to lodge a copy of 

this Order and the approved Scheme and Statement of 

Assets attached as Annexure-B with this order, duly 

authenticated by the Registrar of this Tribunal, with the 

concerned Superintendent of Stamps, for the purpose of 

adjudication of stamp duty, if any, within 60 days from 

the date of the Order. 
 

(xii) The Petitioner Companies are further directed to file a 

copy of this order along with the copy of the Scheme with 

the concerned the Registrar of Companies, electronically, 

along with e-form INC-28 in addition to physical copy 

within 30 days from the date of issuance of the certified 

copy of the Order by the Registry as per relevant 

provisions of the Act. 

 

(xiii) The legal fees and expenses of the office of the Regional 

Director are quantified at Rs.10,000/- each in respect of  

the Petitioner Companies. The said fees to the Regional 

Director shall be paid by the Transferee Company. 
 

(xiv) The legal fees and expenses of the office of the Official 

Liquidator are quantified at Rs.10,000/-  in respect of the 

Transferor Company. The said fees of the Official 

Liquidator shall be paid by the Transferee Company. 

 

(xv) Income Tax Department will be free to examine the aspect 

of any tax payable as a result of the sanction of the 

Scheme and if it is found that the Scheme of Arrangement 
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ultimately results in tax avoidance or is not in accordance 

with the applicable provisions of Income Tax Act, then the 

Income Tax Dept. shall be at liberty to initiate appropriate 

course of action as per law. Any sanction of the Scheme of 

Arrangement under Sections 230-232 of the Companies 

Act, 2013 shall not adversely affect the rights of Income 

Tax Department or any past, present or future 

proceedings and the sanction of the scheme shall not 

come in its way for the appropriate course of action as per 

law for the tax liabilities, if any. 

 

(xvi) Any person aggrieved shall be at liberty to apply to the 

Tribunal in the above matter for any direction that may be 

necessary. 

 

 

21. Company Petition i.e. CP (CAA)/1 (AHM)2024 in CA(CAA)/52 of 

2023,  is disposed of. 

 

 
 
                   Sd/-                                                                               Sd/- 
 

DR. V. G. VENKATA CHALAPATHY                              CHITRA HANKARE 
MEMBER (TECHNICAL)                MEMBER (JUDICIAL)  

 

 

sr 
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