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Notice filed by & _L Limited bearing Combination Registration Numbe~ <" 20 8
Order
b On 25.02.2022, the Competition Commission of India (Commission) received a notie

T

regarding  the propesed  Scheme  of  Arrangement  between  GHCL  Limited
(GHCL/Demerged Company) and GHCL Textiles Limited (GHCL Textiles/Resulting
Company) filed by GHCL.,

It is mentioned in the notice that the proposed transaction relates to the demerger of
Spinning Business Division of GHCL into GHCL Textiles pursuant to the Scheme of
Arrangement, approved by the Board of Directors of the Demerged Company and
Resulting Company on 06.12.2021 (Proposed Transaction).

Further, it is mentioned that pursuant fo the Proposed Transaction, GHCL will retain its
chemicats and consumer products business division, and the Resulling Company will be
engaged in the demerged Spinning Business Division. The sharcholders of GHCL will
receive shares in the Resulting Company basis swap ratio of 12 | resulting in mirror
sharcholding pattern of the GHCL and the Resulting Company. The Resulting Company
will o onot remain a subsidiary of GHCL post the Proposed Transaction, as the pre-
demerger capital held by GHCL in the Resulting Company will get cancelled as part of

the Scheme,

The Parties” have submitted i the Notice that the Proposed Transaction meets the
thresholds prescribed under Section S(a)(iY(A) of the Competition Act. 2002 (Act), read
with applicable notifications, whereby the Parties have to notify the Proposed Transaction
to the Commission if the value of the combined assets of the Parties to the acquisition
exceeds Rs. 2,000 crores in India or the combined turnover of Parties to the %gxﬁ‘i%’fws;f\\
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or trading of a similar or identical or substitutable goods or provision of o similar or
identical ov substitutable service, referved to in clayse (b} of section 5 of the
Compelition Act; and

(ch any merger or amalgamation, referved o in clouse (o) of section 5 of the
Competilion Ao,

where the value of assets being aequired, taken control of, merged or amalgamaied

is not more than rupees three hundred and fijty crores in Indic or turnover of not

more than rupees one thousand crorves in India, from the provisions of section 5 of
the said Act for a period of five years from the date of publicarion of this notification

in the official gozetie,

Where a portion of an enterprise or division or business is being acquired, taken
control of, merged or amalgamated with another enterprise, the value of assets of
the said portion or division or business and or attributable 10 if, shall be the relevant
assets and rurnover fo be taken into account for the purpose of caleulating the
thresholds under sectivn 5 of the Act. The value of the said portion or division or
business shall be determined by taking the book volue of the assets as shown, in the
audifed booky of accounts of the enterprise or as per statutory auditor s report where

the financial statement have not yel become due fo be filed, in the ﬁmmaz‘af vedr
immediately preceding the financial year in which the date of the proposed
combination falls, as reduced by any depreciation, and the value of assets shall
include the brand value, value of goodwill, or value of copyright, patent, permiited
use, collective mark, registered proprietor, registered trade mark, vegistered user,
homonymous geographical indication, geographical indications, design or layout
design or similar other commercial vights, if any, referred to in sub-section (5) of
section 3. The turnover of the said portion or division or business shall be as ceriified
by the statdory ouditor on the basis of the lust available sudited accounts of the

company.” (Target Exemption notification)

8. Based on the information provided in the Notice, it 1s noted that in the instant case only

a portion of an enterprise ie¢. the Spinning Business Division, is being acquired.

the the Spinning Business Division, have to be taken into consideration. | 20
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assets for

respect to the asset and turnover of the sald Division, it s noted that though

FY 2020-21 exceed the threshold of Target Exemption notification ie., INR 350 creres,

g

its twrnover is only INR 609,22 crore Le., below the threshoid of Target Exemption
notification (i.e., INR 1,000 croves). Accordingly, the Proposed Transaction appears t©

get the benelit of Target Exemption notification and, hence, is not a notifiable transaciion.

The Secretary is directed to communicate the decision of the Commission to the GHCL,

accordingly,
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