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,heBoDIdeBIedSCBnsBTSrB?cnkaBreTeregkeBSgdAW

Voluntary or mandatory system? Mandatory.

Noti/cation trigger:/ling deadline Noti/cation must be /led if the transaction•

, constitutes a mergerq consolidation 
or ac;uisition (of shares or assets) 
resulting in a concentration:change of 
controlj

, meets the Furisdictional thresholdsj 
and

, is between non-aKliated entities.

3oreign-to-foreign mergers may have to be 
noti/ed if they have a nexus with the 
Indonesian market.

The transaction must be noti/ed to the 
Indonesian Competition Commission (9PPU) 
within S0 business days of the transaction 
becoming legally effective.

Clearance deadlines (Phase I:Phase II) In Phase Iq the 9PPU has three business days 
to check the completeness of the noti/cation 
documents and if the transaction is noti/able.

In Phase IIq after the Phase I period has ended 
and if noti/cation is deemed to be re;uiredq the 
9PPU has a further H0 business days to carry 
out its assessment and issue its opinion.

1impli/ed assessment is available for 
transactions that are not expected to create 
competition issues.

1ubstantive test for clearance The 9PPU carries out a comprehensive 
assessment if the Jer/ndahl-Jirschman 
Index (JJI) is between 7q500 and 2q500q and 
the change in JJI is above 250j or the JJI is 
above 2q500 and the change is above 750. If 
the market concentration test is positiveq the 
9PPU will consider entry barriers.

Penalties A late noti/cation penalty of 7 billion rupiahs 
per day up to a maximum of 25 billion rupiahs 
applies.

Remarks Not applicable.
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Law stated - 1 June 2024

LEGISLATION AND JURISDICTION

Relevant legislation and regulators
jhDoBnsBoheBredetDgoBdeRnsdDonSgBDg BChSBegTSrkesBno‘

Merger control in Indonesiaq enforced by the Indonesian Competition Commission (9PPU)q 
is governed by•

, Law No. 6 of 202S on the Rati/cation of Government Regulation No. 2 of 2022 (in lieu 
of Law No. 77 of 2020 on Dob Creation) into Law (the Competition Law)j

, Law No. 5 of 7HHH on the Prohibition of Monopolistic Practices and Unfair Business 
Competitionq as amended by the Competition Lawj

, Government Regulation No. 5– of 2070 on Mergersq Consolidation and Ac;uisition of 
1hares that may result in Monopolistic or Unfair Business Competition Practicesj

, Government Regulation No. 44 of 2027 on the Implementation of the Prohibition of 
Monopolistic Practices and Unfair Business Competitionj

, Government Regulation No. 20 of 202S on the Type and Rates of Non-Tax 1tate 
Revenues at the 9PPUj

, 9PPU Regulation No. S of 202S on the Assessment of Mergers or Consolidations of 
Undertakings or Ac;uisition of 1hares in a Company that May Result in Monopolistic 
Practices or Unfair Competitionj

, 9PPU Guidelines for the Assessment of Mergersq Consolidations or Ac;uisitio
ns issued on 6 October 2020q to the extent that they do not con’ict with 9PPU 
Regulation No. S of 202Sj and

, 1upreme Court Circular Letter No. 7 of 2027 on the Transfer of Examination of 
ObFections to 9PPU ‘ecisions to the Commercial Court.

The following 9PPU regulations are also relevant•

, 9PPU Chair Regulation No. 4 of 2022 on the ‘e/nition of Relevant Marketsj and

, 9PPU Regulation No. 2 of 202S on the Case Jandling Procedure.

Law stated - 1 June 2024

Scope of legislation
jhDoBang sBSTBPerRersBDreBkDcRho‘

Mergersq consolidations and ac;uisitions are caught.

A merger is the legal act of one or more undertakings merging with another undertakingq 
resulting in assets and liabilities being transferred by operation of law to one undertaking 
and the legal status of the other to cease by operation of law.

Merger Control 2025 Explore on Lexology

https://peraturan.bpk.go.id/Home/Details/246523/uu-no-6-tahun-2023?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2025
https://eng.kppu.go.id/wp-content/uploads/2016/11/law_5_year_1999_.pdf?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2025
https://eng.kppu.go.id/wp-content/uploads/2017/01/Govt-Regulation-Number-57-Year-2010.pdf?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2025
https://eng.kppu.go.id/wp-content/uploads/PP-RI-NO.-44-TAHUN-2021-SNIE-997.pdf?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2025
https://peraturan.bpk.go.id/Home/Download/303155/PP%20Nomor%2020%20Tahun%202023.pdf?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2025
https://jdih.kppu.go.id/dokumen/view?id=367&utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2025
https://eng.kppu.go.id/wp-content/uploads/Guideline-on-Merger-Review-1.pdf?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2025
https://eng.kppu.go.id/wp-content/uploads/Guideline-on-Merger-Review-1.pdf?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2025
https://eng.kppu.go.id/wp-content/uploads/Guideline-on-Merger-Review-1.pdf?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2025
https://www.mahkamahagung.go.id/media/8435?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2025
https://kppu.go.id/wp-content/uploads/2023/02/Peraturan-Ketua-KPPU-Nomor-4-Tahun-2022.pdf?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2025
https://jdih.kppu.go.id/dokumen/view?id=366&utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2025
https://www.lexology.com/gtdt/workareas/merger-control?utm_source=GTDT&utm_medium=pdf&utm_campaign=Merger+Control+2025


RETURN TO CONTENTS

A consolidation is the legal act of two or more undertakings consolidating by establishing a 
new undertaking that obtains the assets and liabilities of the consolidating undertaking by 
operation of lawq with the legal status of the consolidating undertakings ceasing by operation 
of law.

An ac;uisition is the legal act of an undertaking ac;uiring shares or assets of another 
undertakingq resulting in a change of control of the undertaking or the assets of the 
undertaking. A change of control could also involve a change from sole to Foint control or 
vice versa.

The concepts of mergersq consolidations and ac;uisitions should be interpreted broadly 
to mean any type of concentration of control over undertakings that were previously 
independent into one undertaking or group of undertakingsq or a change of control from 
one undertaking to another undertaking that results in a concentration of control or market 
concentration.

A share ac;uisition may be carried out through a direct purchase from the existing 
shareholder or the capital marketq or through subscription of new shares by capital inFection. 
The de/nition of shares goes beyond the conventional understanding of the term by 
encompassing legal instruments that are conceptually similar to sharesq which enable their 
owners to control and receive bene/t from such ownership (egq a participating interestq which 
is commonly ac;uired in the oil and gas industry). An ac;uisition of shares with no or limited 
voting rights (preferred stock) is exempt from noti/cation as it does not result in a change 
of control.

A transfer of assets (tangible or intangible) is tantamount to an ac;uisition of shares andq 
accordinglyq should be noti/ed to the 9PPU if there is•

, a transfer of their management control or physical controlj or

, an increase in the ability of the ac;uirer to control a relevant market.

The following asset transfers are exempt•

7. a non-bank asset transfer transaction valued at less than 250 billion rupiahsj

2. a bank asset transfer transaction valued at less than 2.5 trillion rupiahsj

S. a transfer of assets that is carried out in the ordinary course of business (this depends 
on the business pro/le of the ac;uiring party and the purpose of the ac;uisition) W 
transactions in the ordinary course of business are•

, transfers of assets that are /nished goods from one undertaking to another for 
resale to consumers by an undertaking that is active in the retail sector (ieq the 
sale of consumer goods by retailers)j and

, transfers of assets that are supplies to be used within three months in the 
production process (ieq the purchase by an undertaking of raw materials and 
basic components from various sources for production).

The assets described under point (S) above have no relationship with the business activities 
of the undertaking ac;uiring the assets.
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The transferred asset value in points (7) and (2) above is as cited in the latest /nancial 
statementsq or as calculated at the saleq purchase or other legal asset transfer. The highest 
of these should be the basis for calculation of the threshold. If the transferred assets are 
privately ownedq the asset value would be based on the value as referred to in the sellerzs tax 
/ling.

An undertaking is any individual or business legal or non-legal entity that is established and 
domiciledq or is carrying out activities withinq Indonesia either individually or Fointly by virtue 
of an agreementq while carrying out various business activities in the economic /eld.

If the transaction is carried out between aKliatesq the transaction is exempt. A company is 
an aKliate of another if•

, it either directly or indirectly controlsq or is controlled byq that companyj

, both it and the other companyq directly or indirectlyq are controlled by the same parent 
companyj or

, there is a main principal shareholder relationship with the counterparty.

The principal shareholder should be a controlling shareholder. 8AKliationz means a 
relationship of control.

Law stated - 1 June 2024

Scope of legislation
jhDoBoAfesBSTB’SngoBtegocresBDreBkDcRho‘

Doint ventures areq in principleq caught by Indonesian merger control legislation unless they 
are green/eld Foint ventures. To avoid doubtq mergersq consolidations or ac;uisitions carried 
out by a Foint venture after its establishment are still caughtq provided that other criteria are 
met.

Law stated - 1 June 2024

Scope of legislation
NsBohereBDB elgnonSgBSTBxkSgorSd(BDg BDreBPngSrnoABDg BSoherBngoeresosBdessB
ohDgBkSgorSdBkDcRho‘

A change of control occurs if the controlling undertaking changes from an undertaking•

, carrying out a merger (merging entity) into one that accepts the merger (surviving 
undertaking)j

, carrying out a consolidation into one that is the result of the consolidationj

, whose shares are ac;uired into one that carries out the ac;uisition of sharesj or

, whose assets are ac;uired into one that carries out the ac;uisition of assets.

In the event of an ac;uisition of sharesq control exists if the ac;uiring party holds•
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, more than 50 per cent of the shares or voting rightsj or

, 50 per cent (or less) of the shares or voting rights but has the ability to in’uence or 
direct the companyzs policy or managementq or both.

'hether the ac;uiring party has the ability to in’uence or direct the undertakingzs policy 
or management is determined case by case. Case law shows that an ac;uiring party mayq 
for instanceq have control because it has certain veto rights and a right to nominate the 
maFority of directorsq including the president directorq or if it has more expertise than the 
other shareholder in the business in which the target is engaged.

In case of a share ac;uisition involving a foreign targetq the matter of control is determined 
based on the law applicable to the target. Joweverq we see that in determining whether a 
change of control has occurredq the 9PPU will also consider whether the ac;uiring party 
(i) will consolidate the /nancial statements of the targetq (ii) has the right to appoint the 
maFority of directorsq in particular the /nance directorq and (iii) is registered as the controlling 
shareholder in the trade register (or local e;uivalent). 

Law stated - 1 June 2024

Thresholds, triggers and approvals
jhDoBDreBoheB’crns nkonSgDdBohreshSd sBTSrBgSonlkDonSgBDg BDreBohereB
knrkcPsoDgkesBngBChnkhBorDgsDkonSgsBTDddngRBIedSCBoheseBohreshSd sBPDAB
IeBngtesonRDoe ‘

The Furisdictional thresholds for noti/cation are•

, the combined value of assets in Indonesia exceeds 2.5 trillion rupiahs orq if all 
undertakings involved in the transaction are active in the banking sectorq 20 trillion 
rupiahsj or

, combined turnover in Indonesia exceeds 5 trillion rupiahs.

Of relevance to the calculation are assets or sales in Indonesia of the ac;uirer and all 
undertakings (ieq including the target) that follow the mergerq consolidation or ac;uisition 
directly or indirectly controlq or are controlled byq the undertaking that carries out a mergerq 
consolidation or ac;uisition of shares or assets. This includes the ultimate bene/cial ownerq 
which is the highest controller of a group of undertakings that is not controlled by any other 
undertaking.

The Furisdictional thresholds are also met if only one party involved in the transaction meets 
the threshold.

The de/nition of 8targetz includes the target and its subsidiaries and the seller is not taken 
into accountj howeverq if the transaction results in a change from single to Foint controlq the 
assets or turnover in Indonesiaq or bothq of the existing shareholder and its aKliates are also 
relevant (unless the transaction is carried out by a Foint venture within the meaning discussed 
below).

The asset value and turnover are calculated based on the consolidated audited /nancial 
report of the ultimate bene/cial owner W orq if no consolidated /nancial report is availableq 
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the /nancial reports of the ultimate bene/cial owner and each of its subsidiaries W in 
all cases that occurred during the year before the one in which the transaction takes 
place. Turnover includes sales of products produced domestically and imported products. 
Exported products should be excluded from the calculation.

If the asset or sales value of a party involved in the mergerq consolidation or ac;uisition has 
decreased by S0 per cent or more in an accounting year as compared with the year beforeq 
the value is calculated on the basis of the average of the past three years orq if the decrease 
occurred in under three yearsq the average of the past two years.

If the transaction is carried out by a Foint ventureq the ultimate controlling entity for the 
calculation of the asset and sales value is the Foint venture itselfq so the calculation should 
be based on the /nancial statements of the Foint venture and its subsidiaries (if any)q as well 
as of the target and its subsidiaries (if any). The asset and sales value of other aKliates 
of the Foint venture (egq controlling entities and sister companies) may be ignored for the 
calculation of the threshold.

According to the 9PPUq the Foint venture should form a business unit that is independent from 
each of the shareholders that have formed the Foint venture. The Foint venture should have 
its own /nancial statementsq separated from each of the undertakings that have formed it.

The 9PPU does not seem to re;uire that the shareholding of parent companies in the Foint 
venture is e;ual (ieq 50:50) or that they have exactly the same rights over the governance 
of the Foint ventureq but rather that both parent companies are given rights over strategic 
decisions (including veto rights) that would confer on them Foint control over the Foint venture.

Law stated - 1 June 2024

Thresholds, triggers and approvals
NsBoheBldngRBPDg DoSrABSrBtSdcgoDrA‘BNTBPDg DoSrAmB SBDgABe)kefonSgsB
e)nso‘

A post-merger /ling is mandatory if all criteria are met. Parties involved in the transaction 
may carry out a voluntary pre-merger /lingj howeverq even if parties carry out a voluntary 
pre-merger /lingq the post-merger /ling will still be mandatory. No exceptions exist other 
than when the transaction is carried out between aKliatesq in which case the transaction is 
exempt. A company is an aKliate of another if•

, it either directly or indirectly controlsq or is controlled byq that companyj

, both it and the other companyq directly or indirectlyq are controlled by the same parent 
companyj or

, there is a main principal shareholder relationship with the counterparty.

The principal shareholder should be a controlling shareholder.

Law stated - 1 June 2024

Thresholds, triggers and approvals
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iSBTSrenRgboSbTSrenRgBPerRersBhDteBoSBIeBgSonle BDg BnsBohereBDBdSkDdB
eTTekosBSrBge)csBoeso‘

3oreign-to-foreign mergers may have to be noti/ed if they have a dual nexus in the Indonesian 
market. A transaction has a nexus if at least (i) the ac;uiring party or one of its aKliates (eg 
its ultimate parent entityq a sister company or subsidiary)q and (ii) the target or one of its 
subsidiaries carry out business activities in or sales to Indonesia.

The term 8business activities in Indonesiaz can be broadly interpreted and includes•

, direct and indirect (portfolio) e;uity investment in Indonesian limited liability 
companiesj

, investment in /nancial instruments other than sharesq such as loans or assetsj

, contractual rightsj

, participation in a unit or trustq no matter whether directly or indirectlyj or

, opening a representative oKce.

'hether a company has sales in Indonesia is not always easy to determine. Parallel sales 
could also trigger a noti/cation re;uirement.

Law stated - 1 June 2024

Thresholds, triggers and approvals
KreBohereBDdsSBrcdesBSgBTSrenRgBngtesoPegomBsfeknDdBsekoSrsBSrBSoherB
redetDgoBDffrStDds‘

Indonesia has a general foreign investment regimeq which is set out in Law No. 25 of 200– 
on Investmentq as amended by the Competition Lawq and implementing legislationq including 
Presidential Regulation No. 70 of 2027 on Investment 1ectorsq as amended by Presidential 
Regulation No. 4H of 2027.

Under Law No. 25 of 200–q as amendedq all business /elds are open to foreign investment 
unless declared otherwise. 3oreign investment must be carried out through a foreign 
investment company in the form of a limited liability company under Indonesian law (PT 
PMA) and domiciled within the territory of Indonesiaq unless provided otherwise by law. 
3oreign investors who make investments through a PT PMA should•

, subscribe to shares at the time the PT PMA is establishedj

, purchase sharesj or

, invest through another method in accordance with applicable laws and regulations.

Presidential Regulation No. 70 of 2027q as amendedq indicates•

, S– business /elds are subFect to speci/c re;uirementsq which may be classi/ed as•

, open to foreign direct investment (3‘I) but subFect to a maximum foreign 
shareholding limitj

, open to 3‘I but subFect to special approval from the relevant ministryj
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, 700 per cent reserved for domestic investorsj and

, certain business /elds that are limitedq supervised or regulated by a separate 
regulation on the supervision and control of alcohol beveragesj

, six business /elds that are completely prohibited from 3‘I under the Competition 
Law (narcoticsq gambling or casinosq harvesting of /sh listed in the Convention on 
International Trade in Endangered 1pecies of 'ild 3auna and 3loraq utilisation or 
harvesting of coralq chemical weapons and chemicals that may damage the oMone 
layer)j

, 60 business /elds that are reserved for cooperatives and small and medium-siMed 
enterprisesj and

, 46 business /elds that are open to 3‘I if in partnership with cooperatives and small 
and medium-siMed enterprises.

1everal sectoral laws (egq in bankingq non-banking /nancial services (venture capitalq 
multi-/nance and securities companies)q insuranceq miningq oil and gasq and shipping) 
introduce foreign investment rules and restrictions.

Law stated - 1 June 2024

NOTIFICATION AND CLEARANCE TIMETABLE

Filing formalities
jhDoBDreBoheB eD dngesBTSrBldngR‘BKreBohereBsDgkonSgsBTSrBgSoBldngRBDg BDreB
oheABDffdne BngBfrDkonke‘

A transaction that meets the relevant criteria should in principle be noti/ed to the Indonesian 
Competition Commission (9PPU) within S0 business days of the date that the transaction 
becomes legally effective. Noti/cations must be submitted through the 9PPUzs online portal. 
The portal is only accessible between Ham and 2pm on business daysq which excludes 
1aturdays and 1undaysq oKcial national holidays and Foint leave.

If the target is an Indonesian limited liability companyq a transaction becomes legally effective 
on•

, for a mergerq the date of approval by the Minister of Law and Juman Rights (MoLJR) 
of the amendment of the articles of associationj

, for a consolidationq the date of approval by the MoLJR of the deed of establishmentj

, for an ac;uisition of sharesq the date of noti/cation to the MoLJRj and

, for an ac;uisition of assetsq the date of the asset transfer.

A transaction involving a target that is a public company becomes legally effective on•

, the date on which the public disclosure letter for the transaction is submitted to the 
3inancial 1ervices Authorityj or

, the /nal date of payment of shares or other e;uity securities in the exercise of a 
rights issuanceq mergerq consolidation or ac;uisition carried out by a public company 
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in connection with a public companyq or a private company in connection with a public 
company.

The legal effectiveness of foreign-to-foreign transactions is determined based on the closing 
date in the agreement between the parties or approval from the authorities in the Furisdiction 
in which the transaction is taking place.

If a transaction has more than one date on which the transaction will become legally 
effectiveq the /nal date will apply.

3or late noti/cationq the 9PPU can impose a penalty of 7 billion rupiahs per day up to a 
maximum of 25 billion rupiahs.

The 9PPU has to date imposed penalties for late noti/cation in at least 5– casesq 47 of which 
occurred in the past /ve yearsq showing an increase in enforcement activity. To the best of 
our knowledgeq /ve cases were related to foreign-to-foreign transactions.

The penalties imposed recently ranged between 7 billion and 70.SS billion rupiahs per 
transactionq and 20.66 billion rupiahs in total for a single company that ac;uired three 
different entities owing to a delay of 7q220 days. The highest penalty for a single transaction 
(72.6 billion rupiahs) was imposed in October 207H for a delay of 240 days.

Law stated - 1 June 2024

Filing formalities
jhnkhBfDronesBDreBresfSgsnIdeBTSrBldngRBDg BDreBldngRBTeesBre?cnre ‘

The following parties are responsible for a noti/cation /ling•

, for a mergerq the surviving undertaking of the mergerj

, for a consolidationq the undertaking resulting from the consolidationj

, for an ac;uisition of sharesq the undertaking that ac;uires the sharesj and

, for an ac;uisition of assetsq the undertaking that ac;uires the assets.

As of May 202Sq /ling fees are re;uired. They are calculated by multiplying the value of assets 
or sales in excess of the noti/cation thresholdq whichever is lowerq by 0.004 per cent.

The value of assets or sales is based on the total asset or sales value of•

, the surviving entityq the consolidating undertakingq or the ac;uiring undertaking and 
the ac;uired undertakingj and

, the undertakings that are directly or indirectly controlled by the surviving undertaking 
resulting from the mergerq the consolidating undertakingq or the ac;uiring undertaking 
and the ac;uired undertaking.

If both the asset and sales value meet the thresholdq the /ling fee will be calculated using 
whichever value is lower and will only be payable if the 9PPU /nds that the transaction is 
noti/able. The maximum fee is 750 million rupiahs.
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The noti/cation fee can be reduced to Mero per cent or fully waived based on one or more of 
the following considerations•

, the transaction supports the development of microq small and medium-siMed 
enterprisesj

, inability to pay or force maFeurej or

, pursuant to a speci/c government policy.

These considerations were further elaborated in 9PPU Regulation No. S of 202S on the 
Assessment of Mergers or Consolidations of Undertakings or Ac;uisition of 1hares in a 
Company that May Result in Monopolistic Practices or Unfair Competitionq which was issued 
on S0 March 202S and became effective on S7 March 202S.

The noti/cation fee has its legal basis in Government Regulation No. 20 of 202S on the Type 
and Rates of Non-Tax 1tate Revenues at the 9PPUq which was issued on 5 April 202S and 
came into effect on 5 May 202S.

Law stated - 1 June 2024

Filing formalities
jhDoBDreBoheBCDnongRBfernS sBDg B SesBnPfdePegoDonSgBSTBoheBorDgsDkonSgB
hDteBoSBIeBscsfeg e BfrnSrBoSBkdeDrDgke‘

As Indonesia has a post-merger systemq there are no waiting periods and the implementation 
of a transaction does not have to be suspended prior to clearance.

Law stated - 1 June 2024

Pre-clearance closing
jhDoBDreBoheBfSssnIdeBsDgkonSgsBngtSdte BngBkdSsngRBSrBngoeRrDongRBoheB
DkontnonesBSTBoheBPerRngRBIcsngessesBIeTSreBkdeDrDgkeBDg BDreBoheABDffdne B
ngBfrDkonke‘

As Indonesia has a post-merger systemq there are no possible sanctions involved for closing 
or integrating the activities of the merging businesses before clearance.

Law stated - 1 June 2024

Pre-clearance closing
KreBsDgkonSgsBDffdne BngBkDsesBngtSdtngRBkdSsngRBIeTSreBkdeDrDgkeBngB
TSrenRgboSbTSrenRgBPerRers‘

Not applicable.

Law stated - 1 June 2024
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Pre-clearance closing
jhDoBsSdconSgsBPnRhoBIeBDkkefoDIdeBoSBferPnoBkdSsngRBIeTSreBkdeDrDgkeBngB
DBTSrenRgboSbTSrenRgBPerRer‘

Not applicable.

Law stated - 1 June 2024

Public takeovers
KreBohereBDgABsfeknDdBPerRerBkSgorSdBrcdesBDffdnkDIdeBoSBfcIdnkBoDaeSterB
In s‘

No.

Law stated - 1 June 2024

Documentation
jhDoBnsBoheBdetedBSTB eoDndBre?cnre BngBoheBfrefDrDonSgBSTBDBldngRmBDg BDreB
ohereBsDgkonSgsBTSrBscffdAngRBCrSgRBSrBPnssngRBngTSrPDonSg‘

3iling documents comprise a noti/cation form and supporting documentation. A high level 
of detail is re;uired. Even if the parties to a transaction have no overlapping market shareq the 
9PPU still expects the notifying party to provide information on the productsq competitorsq 
customers and suppliers of the parties involved in the transaction. The 9PPU alsoq in 
principleq expects to see relevant corporate documents and audited /nancial reports of the 
parties and their aKliates.

The notifying party will need to grant power of attorney (notarised and consularised if signed 
abroad) to the legal representatives preparing the /ling for the 9PPU.

The notifying party will also need to submit a business plan containing an industry analysisq 
the management strategy for the next three to /ve yearsq an impact analysis (of transactionsq 
market shareq markets affected or the bene/ts of the transaction) and a summary of 
the transaction. The business planq particularly the transaction impact analysisq should be 
prepared by an economist.

The 9PPU can ask the parties to submit supplementary documents in addition to the above.

Any foreign-language documentsq in principleq must be translated into Bahasa Indonesia. A 
translated summary of each submitted document is permissible.

Incomplete noti/cations will not be accepted and the 9PPU will not issue a receipt of 
submission. If the submission is lateq the 9PPU may initiate a formal investigation and may 
impose penalties for the delay.

3urtherq if submitted information or documents prove to be falseq the 9PPU may cancel the 
registration of the noti/cation or the /ndings of its reviewq or both. Cancellation may be 
treated as late noti/cation and be subFect to penalties of 7 billion rupiahs per day up to a 
maximum of 25 billion rupiahs. 
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Law stated - 1 June 2024

Investigation phases and timetable
jhDoBDreBoheBoAfnkDdBsoefsBDg B nTTeregoBfhDsesBSTBoheBngtesonRDonSg‘

Informal and anonymised consultations are common and may be advisable before notifying 
a mergerq but they will not be binding on the 9PPU.

A party may choose to engage in voluntary pre-merger consultation. This procedure is similar 
to the noti/cation procedure. The 9PPUzs assessment carried out in the framework of a 
consultation will be valid for two years if there are no substantial changes to the provided 
transaction information. A consultation will not exempt the party from the obligation to 
submit a noti/cation after the transaction has become effective.

Noti/cation comprises two phases• a check on the completeness of noti/cation documents 
and a reviewq consisting of initial and comprehensive review sub-phasesq with the latter 
only being applicable to transactions that appear to be problematic from an Indonesian 
competition perspective. The /rst phaseq which is applicable to all noti/ed transactionsq also 
consists of a check regarding if the transaction is noti/able. This check should be completed 
within three business days of the noti/cation being submitted. If the noti/cation documents 
are completeq the 9PPU will issue a noti/cation registration number and oKcial con/rmation 
on whether the transaction is noti/able. If the transaction is noti/ableq the noti/cation will 
continue to the review phase. If the noti/cation documents are not completeq the 9PPU 
will re;uest the undertaking to provide additional documents or information as deemed 
necessary.

Law stated - 1 June 2024

Investigation phases and timetable
jhDoBnsBoheBsoDocoSrABonPeoDIdeBTSrBkdeDrDgke‘B@DgBnoBIeBsfee e Bcf‘

The 9PPU has three plus H0 business days to check the completeness of documentsq 
con/rm the noti/ability of the transaction and review the noti/cation.

Under the 9PPU Guidelines for the Assessment of Mergersq Consolidations or Ac;uisitionsq 
the procedure can be speeded up if the 9PPU concludes that a noti/cation is suitable for a 
simpli/ed assessment as the transaction is not expected to create competition issues.

The simpli/ed assessment takes into account the following characteristics of the 
transaction•

, no involvement of the parties in overlapping business activitiesj

, no engagement in vertically integrated business activitiesj

, should overlapping business activities existq a limited Foint market share of those 
activitiesj

, should vertically integrated business activities existq a Jer/ndahl-Jirschman Index 
below the re;uired threshold for each of those activitiesj
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, the transaction not having the potential for tying or bundlingq or a network effectj

, the noti/cation was submitted within S0 business days of commencement of the 
transactionj or

, the transaction involves an ac;uisition resulting in an undertaking that gains sole 
control (from Foint control with another undertaking hitherto).

A simpli/ed assessment may be carried out either by the 9PPU or at the re;uest of the 
notifying party. If the 9PPU approves a simpli/ed assessment re;uestq it should issue its 
opinion on the transaction within 74 business days.

Law stated - 1 June 2024

SUBSTANTIVE ASSESSMENT

Substantive test
jhDoBnsBoheBscIsoDgonteBoesoBTSrBkdeDrDgke‘

The Indonesian Competition Commission (9PPU) applies the Jer/ndahl-Jirschman Index 
(JJI) or concentration ratio. The 9PPU carries out a comprehensive assessment and looks 
at other aspects if•

, the JJI is between 7q500 and 2q500q and the change in the JJI is above 250j or

, the JJI is above 2q500 and the change in the JJI is above 750.

If the market concentration test is positiveq the 9PPU will consider entry barriers. In doing so 
it willq for instanceq look at the level of ease for new players to enter the marketq the strength of 
new playersq the time needed to enter the marketq switching costsq homogeneity of products 
and brand loyalty.

Law stated - 1 June 2024

Substantive test
NsBohereBDBsfeknDdBscIsoDgonteBoesoBTSrB’SngoBtegocres‘

No.

Law stated - 1 June 2024

Theories of harm
jhDoBDreBoheBxoheSrnesBSTBhDrP(BohDoBoheBDcohSrnonesBCnddBngtesonRDoe‘

Theories of harm that the 9PPU will investigate are market foreclosure and potential 
unilateral or coordinated effects.

If a transaction results in a conglomerateq the 9PPU will also assess the potential of tying or 
bundling effectsq or both.
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Law stated - 1 June 2024

Non-competition issues
,SBChDoBe)oegoBDreBgSgbkSPfeononSgBnsscesBredetDgoBngBoheBretneCBfrSkess‘

The 9PPU will assess a transaction more positively if it may prevent a party from bankruptcy. 
A decrease in market players through bankruptcy would be viewed as more harmful than one 
of market players becoming dominant as a result of the transaction.

The 9PPU may also take into account other non-competition issues when carrying out a 
reviewq such as•

, policy to augment the competitiveness and strength of national industryj

, technology and innovation developmentj

, protection of small and medium-siMed enterprisesj

, impact on the labour forcej and

, implementation of relevant laws or regulations.

Law stated - 1 June 2024

Economic e8ciencies
,SBChDoBe)oegoB SesBoheBDcohSrnoABoDaeBngoSBDkkScgoBekSgSPnkBewknegknesB
ngBoheBretneCBfrSkess‘

The 9PPU will assess a transaction more positively if it has potential eKciency effects that 
bene/t customers. EKciency gains are balanced against the anticompetitive effects of a 
transaction. The 9PPU will prioritise healthy competition over eKciency.

Law stated - 1 June 2024

REMEDIES AND ANCILLARY RESTRAINTS

Regulatory powers
jhDoBfSCersB SBoheBDcohSrnonesBhDteBoSBfrShnInoBSrBSoherCnseBngoerTereBCnohB
DBorDgsDkonSg‘

The Indonesian Competition Commission (9PPU) cannot prohibit or otherwise interfere with 
a transaction within the framework of merger control. Joweverq it may initiate a formal 
investigation into a violation of cartel or abuse of dominance rules under Law No. 5 of 7HHH 
on the Prohibition of Monopolistic Practices and Unfair Business Competitionq as amended 
by Law No. 6 of 202S on the Rati/cation of Government Regulation No. 2 of 2022 (in lieu of 
Law No. 77 of 2020 on Dob Creation) into Law.

Law stated - 1 June 2024
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Remedies and conditions
NsBnoBfSssnIdeBoSBrePe ABkSPfeononSgBnsscesmBTSrBe)DPfdeBIABRntngRB
 ntesoPegoBcg eroDangRsBSrBIehDtnScrDdBrePe nes‘

'hen the 9PPU has concerns about a transactionq the parties are able to negotiate structural 
remedies (ieq divestiture) or behavioural remediesq for example•

, access to intellectual property rights related to essential facilitiesj or

, elimination of competition barriersq such as exclusive contractsq consumer switching 
costsq tying or bundlingq or supply or purchase barriers.

The 9PPU may re;uire an undertaking to provide information on the priceq productionq costs 
and other data to ensure that the undertaking applies a Fusti/able price strategy.

Law stated - 1 June 2024

Remedies and conditions
jhDoBDreBoheBIDsnkBkSg nonSgsBDg BonPngRBnsscesBDffdnkDIdeBoSBDB
 ntesoPegoBSrBSoherBrePe A‘

As Indonesia has a post-merger noti/cation regimeq a transaction will be legally effective by 
the time remedies are imposed. The 9PPU will state the timing for remedy compliance. If the 
9PPU imposes behavioural remediesq compliance is re;uired for three years.

If the undertaking does not respond or refuses to accept a conditional approval that imposes 
remediesq the 9PPU can initiate an investigation into violation of Law No. 6 of 202S on the 
Rati/cation of Government Regulation No. 2 of 2022 (in lieu of Law No. 77 of 2020 on Dob 
Creation) into Lawq which may lead to the imposition of penalties.

To the best of our knowledgeq the 9PPU has never imposed penalties or sanctions as a result 
of a partyzs failure to comply with its remedies.

Law stated - 1 June 2024

Remedies and conditions
jhDoBnsBoheBorDkaBrekSr BSTBoheBDcohSrnoABngBre?cnrngRBrePe nesBngB
TSrenRgboSbTSrenRgBPerRers‘

To the best of our knowledgeq the 9PPU has to date only agreed to or imposed behaviouralq 
not structuralq remedies. The 9PPU has imposed behavioural remediesq usually consisting 
of reporting re;uirementsq in at least /ve cases.

The 9PPU has never imposed behavioural or structural remedies in a foreign-to-foreign 
merger.

Law stated - 1 June 2024
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Ancillary restrictions
NgBChDoBknrkcPsoDgkesBCnddBoheBkdeDrDgkeB eknsnSgBkSterBredDoe B
DrrDgRePegosB2DgknddDrABresornkonSgs3‘

9PPU Regulation No. S of 202S on the Assessment of Mergers or Consolidations of 
Undertakings or Ac;uisition of 1hares in a Company that May Result in Monopolistic 
Practices or Unfair Competition is silent on the circumstances under which the clearance 
decision will cover related arrangements (ancillary restrictions). 'e are also not aware of 
any case in which the 9PPU has addressed related arrangements.

Law stated - 1 June 2024

INVOLVEMENT OF OTHER PARTIES OR AUTHORITIES

Third-party involvement and rights
KreBkcsoSPersBDg BkSPfeonoSrsBngtSdte BngBoheBretneCBfrSkessBDg BChDoB
rnRhosB SBkSPfdDngDgosBhDte‘

1uppliersq competitorsq industry associations and government agencies may be involved in 
the review process.

The notifying party is re;uested to provide contact details of third partiesq and the Indonesian 
Competition Commission (9PPU) may invite such parties to be interviewed and hear their 
opinion about the impact of the transaction.

There is no formal procedure for third parties to submit a complaint about the transaction 
as part of the merger review process. Joweverq any party may /le a complaint to the 9PPU 
based on an alleged violation of article 2N or other relevant provisions of Law No. 5 of 7HHH on 
the Prohibition of Monopolistic Practices and Unfair Business Competitionq as amended by 
Law No. 6 of 202S on the Rati/cation of Government Regulation No. 2 of 2022 (in lieu of Law 
No. 77 of 2020 on Dob Creation) into Lawq if they suffer losses as a result of the transaction. 
The case will be examined and adFudicated separately by the 9PPU in the framework of a 
formal investigation.

Law stated - 1 June 2024

Publicity and con9dentiality
jhDoBfcIdnknoABnsBRntegBoSBoheBfrSkessBDg BhSCB SBAScBfrSoekoBkSPPerknDdB
ngTSrPDonSgmBngkdc ngRBIcsngessBsekreosmBTrSPB nskdSscre‘

The noti/cation and a brief description of the transaction between parties are publicised by 
the 9PPU on its website.

Before 207Hq the 9PPU publicised its opinion on certain noti/cations. 1ince 207Hq the 
information published by the 9PPU is limited to the registration numberq the date of the 
noti/cationq the identity of the ac;uirer and the targetq and the status of the noti/cation.

Law stated - 1 June 2024
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Cross-border regulatory cooperation
iSBoheBDcohSrnonesBkSSferDoeBCnohBDgonorcsoBDcohSrnonesBngBSoherB
’crns nkonSgs‘

The 9PPU cooperates with competition authorities in other Furisdictions on general policy 
matters and the sharing of generic information. The 9PPU is under a legal obligation to 
respect the con/dentiality of information.

Law stated - 1 June 2024

JUDICIAL REVIEW

Available avenues
jhDoBDreBoheBSffSrocgnonesBTSrBDffeDdBSrB’c nknDdBretneC‘

Parties cannot /le an obFection against the opinion of the Indonesian Competition 
Commission (9PPU) on merger control. There is also no other access to Fudicial review. It is 
possibleq but rareq for parties that have been subFect to a penalty for late noti/cation to /le 
an obFection to the 9PPUzs decision.

Law stated - 1 June 2024

Time frame
jhDoBnsBoheBcscDdBonPeBTrDPeBTSrBDffeDdBSrB’c nknDdBretneC‘

The authority to review competition law cases was recently transferred from the ‘istrict 
Court to the Commercial Court. The time frame for the obFection phase is between three 
and 72 months.

Upon receipt of the Commercial Courtzs decisionq the parties may /le for cassation to the 
1upreme Court. Law No. 6 of 202S on the Rati/cation of Government Regulation No. 2 of 
2022 (in lieu of Law No. 77 of 2020 on Dob Creation) into Law (the Competition Law) revoked 
the 1upreme Courtzs obligation under the Competition Law to render its decision within S0 
days of receipt of the application. Thereforeq it could take up to 250 days to obtain a 1upreme 
Court decision at cassation level.

Law stated - 1 June 2024

ENFORCEMENT PRACTICE AND FUTURE DEVELOPMENTS

Enforcement record
jhDoBnsBoheBrekegoBegTSrkePegoBrekSr BDg BChDoBDreBoheBkcrregoB
egTSrkePegoBkSgkergsBSTBoheBDcohSrnones‘

Unlike in other Furisdictionsq a merger noti/cation in Indonesia does not result in the 
Indonesian Competition Commission (9PPU) issuing a formal decision to permit or prohibit 
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a transaction between the partiesj insteadq the 9PPU will render a non-binding opinionq which 
can be•

, no allegation of monopolistic practice or unfair business competitionj

, an allegation of monopolistic practice or unfair business competition with conditional 
approvalj or

, an allegation of monopolistic practice or unfair business competition.

In most casesq the 9PPU issues the /rst opinion described above.

If the 9PPU issues a conditional approvalq the undertaking must accept behavioural or 
structural remedies. The 9PPU has imposed behavioural remediesq usually consisting of 
reporting re;uirementsq in at least /ve cases.

The 9PPU has never imposed behavioural or structural remedies in a foreign-to-foreign 
merger.

Law stated - 1 June 2024

Reform proposals
KreBohereBkcrregoBfrSfSsDdsBoSBkhDgReBoheBdeRnsdDonSg‘

The Indonesian legislature plans to enact a new competition bill that will replace Law No. 5 
of 7HHH on the Prohibition of Monopolistic Practices and Unfair Business Competitionq but 
it will not be enacted in 2024 as it is not part of the 2024 national legislation programme.

Law stated - 1 June 2024

UPDATE AND TRENDS

Key developments of the past year
jhDoBCereBoheBaeABkDsesmB eknsnSgsmB’c RPegosBDg BfSdnkABDg BdeRnsdDonteB
 etedSfPegosBSTBoheBfDsoBAeDr‘

The current Indonesian merger control regime is based on a streamlined merger control 
regulationq Indonesian Competition Commission (9PPU) Regulation No. S of 202S on the 
Assessment of Mergers or Consolidations of Undertakings or Ac;uisition of 1hares in a 
Company that May Result in Monopolistic Practices or Unfair Competitionq which was issued 
on S0 March 202S and became effective on S7 March 202S. The Regulation makes fewer 
mergersq consolidations and ac;uisitions subFect to a noti/cation re;uirement (particularly 
in foreign-to-foreign cases)q sets new rules on the noti/cation process and reduces the length 
of review periods.

1eparatelyq the Indonesian government issued Government Regulation No. 20 of 202S on 
the Type and Rates of Non-Tax 1tate Revenues at the 9PPU on 5 April 202Sq which became 
effective on 5 May 202S and makes merger noti/cations to the 9PPU subFect to a noti/cation 
fee.
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Other than the aboveq there have been no signi/cant developments in the /eld of merger 
control in the past year. Joweverq as mentioned beforeq the 9PPU continues to be active in 
imposing penalties for late noti/cation. In factq of the /ve cases in 202S in which it issued a 
decisionq three concerned penalties for late noti/cation. The 9PPU is also active in ensuring 
that penalties are paidqinter alia by cooperating with the Attorney GeneralOs OKce.

Law stated - 1 June 2024
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