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A Landmark Supreme Court Ruling on Merger Control,
Disclosures and Statutory Limits
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Relevant Legal Provisions

Competition Act, 2002 - CCI (Combinations)
Regulations, 2024

FILING OBLIGATIONS

( Section 6(2) — Competition Act, 2002
Mandatory Prior Approval

If a merger, fakeover, or business combination is above the
prescribed size thresholds, the companies must obtain CCl
approval before closing the transaction. Completing a deal without
this approval is illegal.

[Regulq’rion 9(4) — CCI(Combinations) Regulations, 2011
Inter-Connected Steps

Where a transaction is structured through several connected steps,
the overall arrangement must be submitted as one transaction.

-
Regulation 9(5) — CCI (Combinations) Regulations, 2011
Substance Over Form

The CCl examines the tfrue commercial effect of a transaction
rather than its legal form. It will look beyond the structure of the
deal to assess its actual substance.
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Relevant Legal Provisions

Competition Act, 2002 - CCI (Combinations)
Regulations, 2024

PENALTIES & CONSEQUENCES

( Section 43A — Competition Act, 2002 B
Gun-Jumping Penalty

Failure o notify a combination to the CCI, or completing the
transaction before obtaining CCl approval, can result in a penalty
of up to 1% of the total assets or combined turnover of the parties

involved.
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(Sec’rion 44 — Competition Act, 2002
Penalty for False Statements

Providing false or misleading information to the CCl is an offence. If
a party knowingly submits incorrect information, it shall face a
financial penalty.
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(Sec’rion 45 — Competition Act, 2002 A

Penalty for Material Omissions

Intentional non-disclosure of material information is a serious
violation and may attract penalties if the omitted facts could affect
the CCl's assessment.
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The CCl's Order — Facts & Findings

What Amazon did, what the CCl found, and
what it ordered - 2021 Ruling

THE FACTS

-
The 2019 Filing

Amazon informed the CCI that it was acquiring a 497% stake in
Future Coupons Private Limited (FCPL), a company involved in
loyalty programmes and gift cards. The transaction was filed as a
simple financial investment under Form I.

-
The Hidden Objective (Project Taj)

Amazon's infernal documents showed that the deal was intended to
give it indirect influence over Future Retail Limited (FRL), a major
retail chainin India, and help it enter the offline retail market
without directly investing in it.

-
The FRL Connection

Along with the FCPL investment, Amazon received rights under
FRL's shareholders’ agreement that gave it veto-like influence over
important FRL decisions. This level of strategic control was not
clearly presented in the 2019 disclosure.
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The CCl's Order — Facts & Findings

What Amazon did, what the CCl found, and
what it ordered - 2021 Ruling

THE CCI'S 2021 ORDER

Action: Approval Suspended

The CClI kept the approval granted on 28.11.2019 in abeyance and
directed Amazon to file a fresh notice in Form |l. Additionally, it also

imposed monetary penalties upon Amazon under Section 43A, 44
and 45.

\_

4 )
Finding: Deliberate Concealment
Along with the FCPL investment, Amazon received rights under
FRL's shareholders’ agreement that gave it veto-like influence over
important FRL decisions. This level of strategic control was not
clearly presented in the 2019 disclosure.
\_ Y,
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-
Penalty: 3202 Crore Under Section 43A

The CClimposed a %202 crore penalty on Amazon for
“‘gun-jumping,” meaning it effectively implemented the transaction

before receiving approval, and for failing to disclose information as
required under Sections 44 and 45 of the Competition Act, 2002.

\_
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Amazon's Appeal to the Supreme Court

Amazon's arguments vs. CCl's counter-arguments

Amazon's Arguments (Appellant)

-
Full Disclosure on Record

Amazon provided the CCI with physical copies of all core
agreements, including the FRL Shareholders Agreement. The full
set of documents was disclosed and placed on record.

Labelling is Not Misrepresentation or Non-Disclosure

The issue of whether certain rights are characterised as investor
protections or control rights is a matter of legal interpretation. A
difference in interpretation of labels does not amount to fraud or
misrepresentation.

-
The Deadline Has Passed

Under Section 20(1) of the Competition Act, the CCl has only one
year to re-examine a combination it has already approved. Since
that period had expired, the CCl had no legal power to reopen or
suspend its 2019 approval.
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The CCl's Order — Facts & Findings

What Amazon did, what the CCl found, and
what it ordered - 2021 Ruling

CCl's Arguments (Regulator)

Document Dump is Not Disclosure

The CCl said that simply filing a large number of documents does
not mean the disclosure was clear or tfransparent. According to the
CCl, Amazon described the deal as a small investment but did not
clearly explain its real competitive importance.

4 )
Substance, Not Labels

The key issue was whether the filing gave the CCl a complete and
truthful picture of the fransaction. According to the CCl, Amazon’s
narrative hid the frue intent, and the regulator cannot be misled by
how the deal is labelled.

\_ W,
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Fraud Overrides Time Limits

CCl argues that where approval is obtained by deliberately
misleading the regulator, time limits cannot protect it. Fraud makes
the approval invalid, and a decision based on deception cannot be
treated as final.

\_ W,
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The Supreme Court's Order

Ruled in favour of Amazon — all penalties quashed, 2019
FCPL approval restored

RESULT: All penalties quashed. The 3202 crore penalty
is set aside. The 2019 FCPL approval by CCl stands and

is fully restored.

Pillar 1

Disclosure,
Not Characterisation

If the necessary documents
were already submitted to the
CCl, alater change in
interpretation of how those
rights are characterised
cannot, by itself, justify a claim
of non-disclosure.

LOGIC

If the necessary documents
were already submitted to the
CCl, alater change in
interpretation of how those
rights are characterised
cannot, by itself, justify a claim
of non-disclosure.

Pillar 2

CCliIs a Creature
of Statute

The CClis limited to the
powers expressly provided
under the Competition Act. It
cannot assume additional
authority to suspend or keep
an approval pending
indefinitely.

LOGIC

Regulatory powers must come
from clear legal authority. Any
action beyond that mandate
undermines legal certainty
and creates an unpredictable
environment for businesses.

>
Pillar 3

Statutory Time Limits
Are Absolute

Section 20(1)’'s one-year time
limit is a substantive
restriction on the CCl'’s
jurisdiction. After this period
ends, the CCl cannot reopen
or review a combination it has
already cleared.

LOGIC

Limitation periods are meant
to ensure finality in regulatory
decisions. If they could be
bypassed simply by alleging
fraud, no approval of a
transaction would ever be
truly safe from being
reopened later.
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Conclusion

What this ruling means — and what it does not mean

The "Creature of
Statute" Doctrine

The Court emphasized that
the CClis a "creature of
statute” and its authority must
be strictly "traced to the Act
and exercised within the limits
that the legislature has set”.
The Commission cannot
assume "inherent powers" to
suspend an approval or keep
it in "abeyance" because the
Competition Act does not
expressly provide for such a
mechanism.

Doctrine of Statutory
Finality (Limitation)

The Court ruled that the
one-year time limit under the
proviso to Section 20(1) is a
"substantive constraint” on the
Commission's power, not a
mere "procedural nicety". This
doctrine ensures that
combinations, once approved
and implemented, are not left
indefinitely exposed to
reopening, which provides
necessary transactional
certainty to the market.

"Substance Over
Form" (Limit on

Hindsight)

While the law requires looking
at the substance of a
transaction, the Court used
this o protect the appellant. It
ruled that if a Company
places the core documents
(such as the FRL SHA) on the
record and the regulator asks
questions and clears the deal,
the regulator cannot later
claim "non-disclosure” simply
because they disagree with
how the company "labelled”
iTs motives.

This ruling serves as a 'shield’ for business finality, shifting
India’s merger control regime away from administrative

uncertainty and foward a system where clear legal
timelines and shared documentation provide the ultimate
protection for completed transactions.
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