LAWYERS
WHO
KNOW

ASSEGAF HAMZAH & PARTNERS | Indonesia

CLIENT UPDATE
17 JANUARY 2017

OJK Issues New Rule on Merger or
Consolidation of Public Companies

On 23 December 2016, the Financial Services Authority (Otoritas Jasa Keuangan / “OJK”) issued OJK
Regulation No. 74/POJK.04/2016 on the Merger or Consolidation of Public Companies (the “New
Rule”). The New Rule, which revokes Bapepam Rule No. IX.G.1 on the Merger or Consolidation of Public
Companies or Issuers (“Rule IX.G.1”),!is aimed at simplifying the rules governing mergers or
consolidations, and improving the quality of information disclosure. As such, it expands the information
that must be contained in the disclosure so as to include the following:

a. disclosure of the new controlling shareholders resulting from the merger or consolidation;
b. additional information on changes in core business.

If the merger or consolidation results in a change in the Public Company’s core business, the Merger or
Consolidation Plan should provide relevant information on such change, including (i) a summary of the
feasibility study, (ii) the reasons and considerations underlying the change in core business and a
description thereof, and (iii) a description of the effects of the change in core business on the Public
Company’s financial condition. These requirements are in line with the prevailing capital markets
regulation on changes in core business.

Besides the additional information to be disclosed in the Merger or Consolidation Plan, the New Rule
clarifies the requirements in the case of a the merger or consolidation involving a Public Company and
one of its subsidiaries whose financial statements are consolidated with those of the Public Company and
which is 100 percent directly owned by the Public Company. In such a merger or consolidation, the New
Rule provides exemptions from the requirements as regards (i) the procedures for converting shares, (ii)
pro forma financial information, (iii) summary of the appraisal reports on the shares of each company;
and (iv) summary of appraisal report on the merger or consolidation.

Consistent with other OJK regulations on means of disclosure, under the New Rule the Abridged Merger
or Consolidation Plan must be announced in (i) a newspaper or on the IDX’s website and the company’s
website no later than thirty days prior to the date of the invitation to the general meeting of shareholders.

The New Rule also requires public companies to submit responses to OJK queries no later than ten
business days after receiving the pertinent OJK request and to announce additional information at the
latest two business days prior to the convening of the general meeting of shareholders.

The outcome of a merger or consolidation should be reported to the OJK not later than five business days
subsequent to the date of effectiveness of the merger or consolidation statement.

AHP Commentary

The New Rule incorporates a number of significant differences from the previous regulation, including as
regards (i) the additional information that should be disclosed in the Abridged Merger or Consolidation
Plan; (ii) the disclosure of information when a change in control or change in core business will result
from the merger or consolidation; (iii) the supporting documents that should be submitted as part of the
Merger or Consolidation Statement; and (iv) reporting obligations.

Although the New Rule has clarified several requirements of the previous regulation, such as the
provisions on whether an appraisal is required for a merger between a public company and its wholly
owned subsidiary, it fails to address issues related to the price and timing of a share buyback in the event
that there are dissenting shareholders who do not agree with the proposed merger or consolidation.

1. Bapepam-LK Chairman’s Directive No. Kep-52/PM/1997 dated 26 December 1997
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ASEAN Economic Community Portal

With the launch of the ASEAN Economic Community (“AEC”) in December 2015, businesses looking to tap the
opportunities presented by the integrated markets of the AEC can now get help a click away. Rajah & Tann Asia,
United Overseas Bank and RSM Chio Lim Stone Forest, have teamed up to launch “Business in ASEAN”, a portal that
provides companies with a single platform that helps businesses navigate the complexities of setting up operations in
ASEAN.

By tapping into the professional knowledge and resources of the three organisations through this portal, small- and
medium-sized enterprises across the 10-member economic grouping can equip themselves with the tools and know-
how to navigate ASEAN’s business landscape. Of particular interest to businesses is the "Ask a Question" feature of
the portal which enables companies to pose questions to the three organisations which have an extensive network in

the region. The portal can be accessed at http://www.businessinasean.com/.
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Singapore 049910
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sg.rajahtannasia.com
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*In association with Rajah & Tann Singapore LLP
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Our regional contacts

RAJAH & TANN REPRESENTATIVE OFFICE China

Rajah & Tann Singapore LLP

Shanghai Representative Office

Unit 1905-1906, Shui On Plaza, 333 Huai Hai Middle Road
Shanghai 200021, People's Republic of China

T +86 216120 8818 F +86 21 6120 8820
cn.rajahtannasia.com
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Rajah & Tann NK Legal Myanmar Company Limited
Myanmar Centre Tower 1, Floor 07, Unit 08,
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Assegaf Hamzah & Partners

Jakarta Office

Menara Rajawali 16th Floor

Jalan DR. Ide Anak Agung Gde Agung Lot #5.1
Kawasan Mega Kuningan, Jakarta 12950, Indonesia
T +62 2125557800 F +62 2125557899
www.ahp.co.id

Surabaya Office

Pakuwon Center, Superblok Tunjungan City

Lantai 11, Unit 08

Jalan Embong Malang No. 1, 3, 5, Surabaya 60261, Indonesia
T +62 315116 4550 F +62 31 5116 4560

* Assegaf Hamzah & Partners is an independent law firm in
Indonesia and a member of the Rajah & Tann Asia network.
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Christopher & Lee Ong

Level 22, Axiata Tower, No. 9 Jalan Stesen Sentral 5,
Kuala Lumpur Sentral, 50470 Kuala Lumpur, Malaysia
T +60 322731919 F +60 3 2273 8310
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Rajah & Tann (Thailand) Limited

973 President Tower, 12th Floor, Units 12A-12F
Ploenchit Road, Lumpini, Pathumwan
Bangkok 10330, Thailand

T +66 2 6561991 F +66 2 656 0833
th.rajahtannasia.com

RAJAH & TANN | Lao PDR

Rajah & Tann (Laos) Sole Co., Ltd.

Phonexay Village, 23 Singha Road, House Number 046/2
Unit 4, Saysettha District, Vientiane Capital, Lao PDR

T +856 21454 239 F +856 21285261
la.rajahtannasia.com

RAJAH & TANN LCT LAWYERS | Vietnam
Rajah & Tann LCT Lawyers

Ho Chi Minh City Office

Saigon Centre, Level 13, Unit 2&3

65 Le Loi Boulevard, District 1, HCMC, Vietnam

T +84 838212382/ +84 838212673 F +84 8 3520 8206

Hanot Office

Lotte Center Hanoi - East Tower, Level 30, Unit 3003,
54 Lieu Giai St., Ba Dinh Dist., Hanoi, Vietnam

T +84 4 3267 6127 F +84 4 3267 6128
www.rajahtannlct.com

Based in Jakarta, and consistently gaining recognition from independent observers, Assegaf Hamzah & Partners has established itself as a
major force locally and regionally, and is ranked as a top-tier firm in many practice areas. Founded in 2001, it has a reputation for
providing advice of the highest quality to a wide variety of blue-chip corporate clients, high net worth individuals, and government
institutions.

Assegaf Hamzah & Partners is part of Rajah & Tann Asia, a network of local law firms in Singapore, Cambodia, China, Indonesia, Lao
PDR, Malaysia, Myanmar, Thailand and Vietnam. Our Asian network also includes Singapore-based regional desks focused on Japan and
South Asia.

The contents of this Update are owned by Assegaf Hamzah & Partners and subject to copyright protection under the laws of Indonesia
and, through international treaties, other countries. No part of this Update may be reproduced, licensed, sold, published, transmitted,
modified, adapted, publicly displayed, broadcast (including storage in any medium by electronic means whether or not transiently for any
purpose save as permitted herein) without the prior written permission of Assegaf Hamzah & Partners.

Please note also that whilst the information in this Update is correct to the best of our knowledge and belief at the time of writing, it is
only intended to provide a general guide to the subject matter and should not be treated as a substitute for specific professional advice for
any particular course of action as such information may not suit your specific business and operational requirements. It is to your
advantage to seek legal advice for your specific situation. In this regard, you may call the lawyer you normally deal with in Assegaf
Hamzah & Partners.
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