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ABSTRACT

The restructuring of SOEs can lead to potential market dominance, raising concerns about 
monopolistic practices and unfair business competition. This is especially relevant in industries 
such as energy, banking, and telecommunications, where SOEs often occupy a significant share 
of the market. If restructuring leads to excessive market control by SOEs, it may restrict private 
enterprises’ ability to compete, violating the principles of fair competition as outlined in Law 
Number 5 of 1999. Article 51 of this law, which allows SOEs to hold monopolies in certain sectors, 
further complicates the regulatory landscape, creating challenges in balancing efficiency with 
maintaining competition. This research adopts a normative legal approach, analyzing relevant 
laws, regulations, and case studies of SOEs involved in restructuring. The study aims to evaluate 
how the restructuring aligns with competition law, particularly Law Number 5 of 1999, and assess 
whether the legal framework adequately addresses potential anti-competitive practices. The findings 
reveal that while SOEs restructuring enhances operational efficiency, it also risks undermining 
market competition, necessitating careful regulatory oversight to prevent monopolistic behavior. 
The paper concludes with recommendations for improving legal instruments to ensure that SOEs 
restructuring supports fair business practices while achieving national economic goals.

Keywords: SOEs restructuring; monopolistic practices; and business competition.

INTRODUCTION 

Indonesia,asalargecountry,muststrivetoaccelerateitseconomicdevelopment.Oneofthe
stepsistorealizestrategicplansintheeconomicsector.Inthiscase,variousnationalstrategic
projectsaspartofthestrategicplanintheeconomicsectordesignedbythegovernmentalso
requiretheparticipationofState-OwnedEnterprises(SOEs)tocarryoutvariousprojectsthat
have a broad impact on society.1Basically,theMinistryofState-OwnedEnterprises(SOEs),
asastateinstitution,playsapivotalroleinmanagingandsupervisingSOEsinIndonesia.This
roleiscrucialconsideringthatSOEsarethebackboneofthenationaleconomy,contributing
significantlytostaterevenues,providingemployment,andprovidinggoodsandservicesneeded
by the community.2OneoftheimportantinitiativesundertakenbytheMinistryofSOEsisthe
restructuringofSOEs,whichaimstominimizetheproblemsfacedbythesestatecompanies

1Sumiyati,Y.(2013).“PerananBUMNdalamPelaksanaanTanggungJawabSosialPerusahaanuntukMeningkatkanKes-
ejahteraan Rakyat.” Jurnal Hukum Ius Quia Iustum, 20(3).

2Samawati,P. (2020).“KonsepEkonomiKerakyatanPadaPilihanKebijakanMonopoliAtauDemonopolisasiBUMN
Indonesia”. Lex Liberum : Jurnal Ilmu Hukum,7(1).
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andsupporttheachievementofnationalstrategicgoals.3ConsolidatingSOEsintoaholding
or sub-holdingstructure can significantly enhanceoperational efficiency, effectiveness, and
bolstercompetitivenessonbothdomesticandglobalmarkets.4Inordertoimproveperformance
andaddedvalue,theMinistryofSOEscontinuestostreamlineandimprovetheportfolioof
thenumberofSOEsthroughcorporaterestructuringbothinthecontextofholdingformation,
mergers, acquisitions, etc.5InternalandexternalforcesaredrivingtherestructuringofSOEs.
Internally, thepursuitof improvedcorporategovernancefrequentlyencountersobstaclesin
SOEsmanagement.Restructuringbeganin2020andaimstomakethenumberofSOEsmore
efficientoverthenextfiveyears,reducingthetotaltofewerthan70.Theseenterpriseswill
begroupedaccordingtotheirvaluechainsandbusinessecosystemstoenhancesustainability.
DataindicatesthatvariousSOEsinIndonesiahaveundertakenrestructuringthroughmergers,
yielding varying results.

Figure1.1RefocusingofSOEsthroughRestructuringfrom2016-2022

Asof2016,Indonesiaboastedadiverselandscapeof118SOEsoperatingacrossvarious
sectors nationwide.6InalignmentwiththeMinistryofSOEs’strategicrefocusingofSOEs,a
seriesofmergerscommencedin2017,culminatingintheformationofholdingcompaniesas
apivotalcorporaterestructuringmechanism.7By2022,thenumberofSOEs,whichinitially
stoodat118,wasreducedto41,organizedinto12clustersbasedontheirbusinesscategories.

Oneoftheprimaryreasonsforthisrestructuringwastominimizeinefficienciesandenhance
thecompetitivenessofSOEs.InefficienciesinSOEsoftenarisefromcomplexbureaucracy,a
lackofcoordinationamongbusinessunits,andahighdependenceongovernmentsubsidies.8 

Inefficiencies inSOEsfrequentlystemfromcomplexbureaucracy, insufficientcoordination
amongbusinessunits,andastrongrelianceongovernmentsubsidies.
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Figure 1.2 Restructuring and Business Cluster Formation of SOEs 

However,SOEsrestructuringthroughmergers,acquisitions,ortheformationofholdings,
in addition to offering potential benefits in terms of operational efficiency and increased
competitiveness, may also pose potential risks related to business competition.9 Consolidating 
multipleSOEsintoalargerentitycanpotentiallyleadtomarketdominance,raisingconcerns
about monopolistic practices and unfair business competition. Such market control by
increasingly large SOEs could hinder the ability of other businesses, particularly private
enterprises, to compete effectively in the relevantmarket.10To ensuremarket fairness and
preventanti-competitivepractices,strictoversightofpotentialmarketdominanceisessential,
particularlyinadherencetotheprovisionsofLawNumber5of1999.TheMinistryofSOEs
andregulatorybodiesliketheBusinessCompetitionSupervisoryCommissionmustcarefully
weighthebenefitsofrestructuring-drivenefficiencyagainsttheimperativeofpreservingfair
market competition.11 Failure to manage these potential risks can disrupt market mechanisms, 
whichwouldbecontraryto theprinciplesofanopenandfaireconomy.Additionally,from
the perspective of Good Corporate Governance (GCG), restructuring must be carried out
with full transparencyandaccountability,ensuring that theprocessnotonlycomplieswith
existinglegalregulationsbutalsopreventsanyabuseofmarketpowerthatcouldharmother
businesses.12Thegovernmentandotherstakeholdersmustensurethatthisrestructuringisnot
solelyfocusedonshort-termbusinessgainsbutalsotakesintoaccountthelong-termimpact
on the competitive business climate in Indonesia.

METHOD

Thisresearchusesanormativelegalapproach,focusingonliteraturereviewandsecondary
datatoanalyzelegislation,legaldoctrines,andrelevanttheoriesrelatedtotheimpactofSOEs
restructuring on compliance and business competition from the perspective of competition
law.ThisstudyseekstoanalyzethelegalframeworkinIndonesiabyreviewingregulations
governing SOEs restructuring, principles of business competition, and prohibitions on
monopolisticpractices,withaprimaryfocusonLawNumber5of1999.Theresearchfocuseson
theimpactofSOEsrestructuringonbusinesscompetition,usingcasestudiesofSOEsinvolved
inmergersandacquisitionstoassessthealignmentoftheseprocesseswiththeprinciplesof
faircompetition.Datasourcesincludeprimarydatafromlegislationandcourtrulings,aswell
assecondarydatasuchasbooks,journals,andrelevantdocuments.Datacollectiontechniques
involveliteraturereview,includingstepsofidentification,inventory,note-taking,andcitationof
legalmaterials.Dataanalysisisconductedusingdescriptiveanalyticaltechniques,simplifying
thedataintoaformatthatiseasytoreadandinterpret.Theanalysisresultsarepresentedina
research report to draw conclusions on the issues discussed.

ANALYSIS AND DISCUSSION

Regulation and Oversight in SOEs Restructuring in Indonesia to Ensure Adherence to Fair 

9Rangga,WiesmaMara.(2022).“PembentukanHoldingCompanyBadanUsahaMilikNegara(BUMN)diSektorInfras-
trukturDitinjaudalamPersainganUsahaTidakSehat”. Dharmasisya Jurnal Program Magister Hukum FHUI,2(39).

10Abrianti,S.,Anggraini,A.M.T.,Sabirin,A.,&Fernandez,S.O.(2024).“TheRuleofReasonApproachinDiscrimina-
toryPractices:AirlinesandTelecommunicationsIndustrySector”.Jurnal Dinamika Hukum,24(2).

11Fadhilah,M. (2019). “PenegakanHukum PersainganUsahaTidak Sehat olehKomisi Pengawas PersainganUsaha
(KPPU)dalamKerangkaEkstrateritorial”.Jurnal Wawasan Yuridika,3(1).

12Samawati,P.(2018).Monopoli BUMN dalam Perspektif Hukum Persaingan Usaha.Malang:TunggalMandiri.
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Competition Principles Under Business Competition Law

In the world of business, restructuring is a common practice aimed at optimizing
enterprises to improve their internal conditions. Restructuring comes in various types and
forms,includingmergers,consolidations,acquisitions,companyspin-offs,andtheformation
ofholdingcompanies.13The restructuringofSOEs is intended toenhance theperformance
andcompetitivenessofstate-ownedcompanies,whichoften facestructuralandmanagerial
challenges.Oneof themostcommonlyappliedmethods in this restructuringprocess is the
formationofaholdingcompany,whereSOEswithsimilarbusinesslinesaremergedintoa
single parent company.14This approach aims to increase operational efficiency and reduce
redundanciesinbusinessactivities.Anyrestructuringinitiativemustbegroundedinalegal
frameworktoensureitslegitimacy;however,itispossibleforcorporateactionsarisingfrom
suchrestructuring toresult inpotentialunfaircompetition in themarketplace.15 Indonesia’s
restructuring of SOEs is guided by a legal framework including the Limited Liability
CompaniesLawand theSOEsLaw.TheSOEsLaw’sArticle 72, paragraph1, defines the
goalsofrestructuring:
(1) “Restructuring is carried out with the aim of revitalizing SOEs so that they can operate 

efficiently, transparently, and professionally.”

Basedonthisprovision,itindirectlyimpliesthatSOEsundergoingrestructuringhavealow
leveloffinancialhealthandareatriskofincurringlosses.Article72,paragraph2oftheSOEs
Lawreinforcesthisobjective,explicitlystatingthatrestructuringaimstoenhancecompany
performanceandvalue.Ingeneral,therestructuringcarriedoutbytheMinistryofSOEsits
strategicplan isdivided into fourcategories:mergers, consolidations, acquisitions, and the
formation of holding companies.16 The legal basis for these corporate actions is regulated
underLawNumber40of2007.

Table 2.1FormsofRestructuringinLawNumber40of2007andTheirExplanations
Typesof

Restructuring ArticlesandExplanations

Merger Article 1, Paragraph 9:
“A merger constitutes a legal act undertaken by one or more corpo-

rations to consolidate with an existing entity, leading to the statu-
tory transfer of assets and liabilities from the merging firms to the 
entity that receives the merger. Consequently, the legal identity of 
the merging firms is dissolved under the law.”

13AdlerHaymans.(2021).Restrukturisasi Perusahaan: Merger, Akuisisi, dan Konsolidasi,Jakarta:PTAdlerPress.
14SelaSulaksmiWidyatamaka,AssyuraZumarnis,NyulistiowatiSuryanti,&DevianaYuanitasari.(2023).“AnalisisHu-

kumterkaitRestrukturisasiBUMNmelaluiKonsolidasiPembentukanBankSyariahIndonesia:AspekRegulasidanPenga-
wasan”. Eksekusi : Jurnal Ilmu Hukum Dan Administrasi Negara, 2(1),122–139.https://doi.org/10.55606/eksekusi.v2i1.839

15MohanRifqo.(2020).Hukum Merger, Konsolidasi, dan Akuisisi Pada Industri Telekomunikasi.Sleman:Deepublish.
16Puspitarini,A.,&Prijadi,R.(2023).“CorporaterestructuringofanenergycompanyinIndonesia:Doesithaveanim-

pact?”. Eduvest - Journal of Universal Studies, 3(7),1273-1288.
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Consolidation Article 1, Paragraph 10:
“A consolidation is a legal act carried out by two or more compa-

nies to consolidate by establishing a new company, which by law 
acquires the assets and liabilities of the consolidating companies. 
The legal status of the consolidating companies is terminated by 
law.”

Acquisition Article 1, Paragraph 11:
“An acquisition is a legal act performed by a legal entity or individ-

ual to take over shares of a company, resulting in a transfer of 
control over that company.”

Basedonthedefinitionsin thosearticles,all threecorporateactionssignificantlyimpact
thesustainabilityoftherespectivecompanies.However,withintheframeworkoftheLimited
Liability Company Law itself, there is currently no definition or provision regarding the
formationofholdingcompanies.

Theestablishmentofaholdingcompany,specificallyforSOEs,presentsdistinctdifferences
compared to the three corporate actions previouslymentioned. This is primarily due to a
fundamentalchangeinthemanagementofSOEsthroughtheholdingstructure,whichinvolves
a shift in the legal framework applicable to themember companies of the holding.17This
changeoccursasthestatusofthemembercompaniesshiftsfromSOEstonon-SOEs.SOEs,
functioning as Limited Liability Companies (PT), are required to follow the stipulations
outlinedintheSOEsLaw.ItisessentialtoadheretotheLimitedLiabilityCompaniesLaw,the
CapitalMarketLaw,andrelatedregulationsgoverningstatefinances,especiallyconsidering
thatstatecapitalisrepresentedbysharesintheseenterprises,constitutingaportionofpublic
funds.18UpontransitioningfromaSOEstoanon-SOEs,themembercompaniesoftheholding
will be exclusively subject to the provisions of the Limited Liability Companies Law, as
outlinedintheGovernmentRegulationgoverningtheestablishmentofeachSOEsholding.19 
TheestablishmentoftheSOEsholdingcompany,isacornerstoneinitiativeoftheMinistry
ofSOEs,alignedwiththestrategicblueprintsfor2015-2019and2020-2024.Thisinitiative
is anchored in theconstitutionalmandateoutlined inArticle33,paragraph (2)of the1945
Constitution, which stipulates that the state shall exercise control over industries deemed
essentialtonationalinterestsandthewell-beingofthepopulace.Basedonthecontentofthis
article,thestatehastheauthoritytocontroltheproductionsectorsthatsignificantlyaffectthe
needsofthepublic.20TheformationoftheSOEsholdingcompanyiscrucialforoptimizingthe
roleofSOEsasdevelopmentagents,supportinggovernmentprogramsthroughsynergyamong
SOEs,enhancingdownstreamactivitiesandtheuseoflocalproducts,developingintegrated
regionaleconomies,andcreatingfinancialindependence.21 

InthecontextofoptimizingtheroleofSOEs,theMinistryofSOEshasrefineditsstrategic
planbyconsolidatingapproximately118businessentities into41entitiesorganizedacross
12cluster,basedon their  respective industrial andservice sectors.Given the scaleof this
strategicplan,variousrisksandpotentialchallengesmayarise in thefuture.Therefore, the
legalinstrumentsunderlyingthechangesandrestructuringofSOEs(SOEs)inIndonesiaplaya

17NandaAyuCahyanti,RahmaDwiPangastuti,&Sumriyah.(2023).“PertanggungjawabanHoldingCompanyTerhadap
Anak Perusahaan”. Jurnal Hukum Dan Sosial Politik, 1(2),68–77.https://doi.org/10.59581/jhsp-widyakarya.v1i2.243

18Hariru,L.O.,Tolo,S.B.,&Niasa,L.(2022).“KedudukanHukumBadanUsahaMilikNegara(Persero)sebagaiPeru-
sahaan Berbadan Hukum”. Arus Jurnal Sosial dan Humaniora,2(3).

19Dewi,R.A.K.(2019).“AkibatTransformasiSahamPadaHoldingisasiBUMNMigasTerhadapPengendalianPTPGN
Tbk”.Jurist-Diction, 2(4),1425–1440.https://doi.org/10.20473/jd.v2i4.14501

20Article51,LawNumber5Of1999OnProhibitionofMonopolisticPracticesandUnfairBusinessCompetition.
21Rusli,R.,Basri,Y.Z.,&Arafah,W.(2020).“RoleofCEOLeadershiptowardsthePerformanceofIndonesianSOEs”.

International Review of Management and Marketing,10(2),96–106.https://www.econjournals.net.tr/index.php/irmm/article/
view/9215
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crucialroleinthisrestructuringprocesstosupportimprovementsinefficiency,competitiveness,
andmoreprofessionalgovernance.22

Table 2.2ClusteringofSOEsintheStrategicPlanoftheMinistryofSOEs
BusinessCluster SOEs

Energy, Oil and Gas Industry
PT PLN (Persero)

PT Pertamina (Persero)

Healthcare Industry PT Bio Farma (Persero)

Manufacturing Industry
PT Biro Klasifikasi Indonesia (Persero)

PT Len Industri (Persero)

Mineral and Coal Industry PT Mineral Industri Indonesia (Persero)

Food and Fertilizer Industry

PT Pupuk Indonesia (Persero)

Perum Bulog

PT Rajawali Nusantara Indonesia (Persero)

Plantation and Forestry Industry PT Perkebunan Nusantara III (Persero)

Perum Perhutani

Insurance and Pension Fund Ser-
vices

PT Bahana Pembinaan Usaha Indonesia (Persero)

PT Reasuransi Indonesia Utama (Persero)

PT Taspen (Persero)

Financial Services
PT Bank Tabungan Negara (Persero) Tbk, PT Bank 
Negara Indonesia (Persero) Tbk, PT Bank Rakyat 
Indonesia (Persero) Tbk, and PT Bank Mandiri (Pers-
ero) Tbk

Logistic Services

PT Industri Kereta Api (Persero) 

PT Pos Indonesia (Persero) Tbk

PT Pelayaran Nasional Indonesia (Persero) Tbk

Perum Damri

PT Pelabuhan Indonesia (Persero)

PT ASDP Indonesia Ferry (Persero) 

PT Kereta Api Indonesia (Persero) 

Tourism and Support Services

PT Aviasi Pariwisata Indonesia (Persero) 

PT Garuda Indonesia (Persero) Tbk

Perum AirNav

22Siswanto,A.,&Hutajulu,M.J.(2019).“SOEsinIndonesia’sCompetitionLawandPractice”. Yustisia,8(1),93-108.
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Telecommunication and Media 
Services

Perum Jasa Tirta II

PT Telekomunikasi Indonesia (Persero)

PT Produksi Film Negara(Persero) 

Perum Percetakan Uang Republik Indonesia

Perum Lembaga Kantor Berita Nasional Antara

PT Danareksa (Persero)
Inseveralsectors,SOEs(SOEs)alreadyholdadominantrole,suchasintheenergy,banking,and
telecommunicationssectors.Ifseverallargecompanieswithinthesesectorsareconsolidated
intoasingleholdingentity,themarketpowerofthatholdingcouldbecomeextremelysignificant,
therebyhinderingcompetitionfromothermarketplayers,includingprivateenterprises.23This
posesapotentialviolationof thecompetitionprinciples regulatedunderLawNumber5of
1999,whichaimstopreventtheoccurrenceofmonopolisticpracticesandunhealthydominance
inthemarket.TheapplicationofLawNumber5of1999intherestructuringofSOEsisnot
onlyrelatedtoeffortstoenhancetheefficiencyandcompetitivenessofstate-ownedcompanies
butalsototheimportanceofmaintaininghealthybusinesscompetition.24Thebalancebetween
improvingtheperformanceofSOEsandprotectingcompetitionandconsumerinterestsshould
beaprimaryfocusintheimplementationofthisrestructuring.Inthisregard,LawNumber5of
1999servesasanimportantguidelinetoensurethatcompanyrestructuringiscarriedoutfairly,
withouthinderingcompetitionorcreatingexcessivemarketdominance.Thearticlesinthislaw
explicitlyprohibitvariousformsofagreementsandactionsthatmayleadtomonopoliesor
unhealthycompetition,suchasexcessivemarketcontrol,pricefixing,verticalintegration,and
restrictingmarketaccessforotherbusinessplayers.25Inthecontextofcompanyrestructuring,
suchasthatundertakenbyPTPerkebunanNusantaraIII(Persero),thepotentialforviolations
ofLawNumber5of1999mayarise,particularlyintheformsofmergers,theestablishmentof
holdings,oracquisitionsthatcouldviolatetheprovisionssetforthinthislaw.Thelawoutlines
severalviolationsthatmaypotentiallyemergeasaresultofrestructuringwithinacompany,as
detailed in the table below.

Table 2.4ViolationsinLawNumber5of1999inCompanyRestructuring
No. Articles Type of Violation Relevance

1. Article 4 Oligopoly In restructuring, such as mergers or acquisi-
tions, potential violations occur if the merged 
or acquired company achieves more than 75% 
market share, which could lead to price control 
or distribution of goods/services. 

2. Article 12 Trust The establishment of a holding or the merger 
of companies to control production or mar-
keting may lead to a trust that results in mar-
ket dominance, causing monopolies and un-
healthy competition.

23AndhiniS.P,C.M.(2019).“ProblematikaHukumPadaPeerToPeerLendingdiIndonesiaDalamPerspektifHukum
Persaingan Usaha”. Jurist-Diction, 2(6).https://doi.org/10.20473/jd.v2i6.15941

24Hakim,D.A.(2016).“PengecualianPerjanjianHakKekayaanIntelektualDalamHukumPersainganUsaha”.Fiat Jus-
tisia: Jurnal Ilmu Hukum, 9(4).

25Amalya,A.R. (2020). “PrinsipEkstrateritorialDalamPenegakanHukumPersainganUsaha”. JIME: Jurnal Ilmiah 
Mandala Education,6(1). https://doi.org/10.36312/jime.v6i1.1125
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3. Article 13 Oligopsony If restructuring leads to control over purchas-
ing or supply by the merged or acquired entity 
exceeding 75% market share, that company 
could be considered to engage in oligopsony, 
which can control prices from suppliers of 
goods/services.

4. Article 14 Vertical Integration If restructuring results in a company control-
ling the entire production chain of goods/ser-
vices (vertical integration), the potential for 
unhealthy competition arises, especially if the 
company controls the process from upstream 
to downstream, thereby hindering competi-
tors.

5. Article 17 Monopoly Mergers, the establishment of holding compa-
nies, or acquisitions that lead to dominance in 
the production or marketing of goods or ser-
vices with no alternatives, or that hinder the 
entry of other businesses into the market, may 
be classified as monopolistic practices

6. Article 18 Monopsony If, in the restructuring process, a company be-
comes the sole buyer in a market, this may lead 
to monopsonistic practices, which can also 
hinder competitors in providing goods or ser-
vices.

7. Article 19 Market Dominance If a merger or acquisition is conducted with 
the intent to obstruct other businesses from 
entering the market or reducing competition, 
this can be considered an attempt to dominate 
the market, which violates the provisions of the 
law.

8. Article 25 Dominant Position After restructuring, a company may hold a 
dominant position. If the company uses this 
position to impose trading conditions that 
hinder competitors or prevent innovation, this 
could violate the provisions against the abuse 
of dominant positions.

The regulation and supervision of State-Owned Enterprises (SOEs) during their
restructuringarecrucialinupholdingcompliancewiththeprinciplesofequitablecompetition,
asoutlinedinLawNo.5of1999.26Restructuringactivities,suchasmergers,acquisitions,or
consolidations,cansignificantlyimpactmarketdynamicsandcompetitioninkeyindustries.
ThelegalframeworkgoverningSOErestructuringaddressesmultipledimensions,including
theprohibitionofmonopolisticbehaviorandcartelsasenshrinedinLawNo.5of1999.This
lawforbidspracticesthatcouldcreatemarketdominancebyasingleentityoragroupofentities,

26Machmud,A.,Mubarok,D.,Madjid,A.,&Aprilianda,N.(2022).“MonopolyAnalysisofaLimitedLiabilityofState-
ownedEnterprises(SOEs)”.Jurnal Penegakan Hukum dan Keadilan,3(2),152-168.https://doi.org/10.18196/jphk.v3i2.15825
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whichcouldharmotherbusinessesandconsumersalike.Inthecontextofrestructuring,ifthe
mergerofSOEsresultsinamajoritymarketsharedominance,itcouldbedeemedaviolation
ofthecompetitionprinciplesestablishedbythelaw.27Oneoftheregulationsgoverningthe
obligationtoreportrestructuringtoKPPUisArticle7ofKPPURegulationNumber3of2019.
Thisarticleexplicitlystatesthatbusinessactorsintendingtoengageinmergers,acquisitions,
orsharetakeoversarerequiredtonotifyKPPU.ThisobligationisintendedtoallowKPPU
toevaluatetheimpactoftherestructuringonbusinesscompetition.Article7alsostipulates
adeadlineforKPPUtorespond to thesubmittedreports,ensuring thatbusinessactorscan
proceedwiththerestructuringprocesswithlegalcertainty.28KPPU,asthesupervisorybody,
plays a central role in ensuring that existing regulations are enforced effectively. KPPU’s
oversight inSOEsrestructuringencompassesseveralcriticalaspects.First,KPPUis tasked
withconductinganeconomicimpactanalysisoftherestructuring.Thisanalysisincludesan
assessment ofmarketstructure, competitive dynamics, and potential effects on consumers.
Bydoingso,KPPUcandeterminewhethertherestructuringmeasuresmayleadtounhealthy
marketdominanceorhindercompetition.Second,beforeproceedingwithrestructuring,SOEs
arerequiredtosubmitaplantoKPPU.ThisprocessisessentialtogiveKPPUtheopportunityto
reviewandensurethatthestepstakenwillnotcreateharmfulmarketdominance.Furthermore,
KPPUactivelyprovidesrecommendationstoSOEsonactionsthatcanbetakentomaintain
faircompetition.29Inthisregard,KPPUactsnotonlyasaregulatorbutalsoasafacilitator,
assistingSOEsinoperatingwithinacompliantlegalframework.

Ontheotherhand,challengespersistsintheimplementationofregulationandsupervision.
One of the primary challenges is the complexity of the market structures involved in
SOEs restructuring. Sectors frequently involved, such as energy, telecommunications, and
transportation, haveunique characteristics and are often significantly affectedbystructural
changes.30Analyzingtheimpactonexistingmarketstructuresrequiresadeepunderstanding
andaccuratedata,necessitatingahighlevelofanalyticalcapacityfromKPPU.Inaddition,
effectivecoordinationbetweentheKPPUandothergovernmentagencies,suchasministries
relatedtotheSOEsectors, isessential.Raisingawarenessamongbusinessactorsaboutthe
importanceofcomplyingwithLawNo.5of1999isalsoacrucialfactorintheimplementation
ofoversight.31Thus,theregulationandoversightconductedbyKPPUinSOEsrestructuring
areessentialtoensurecompliancewiththeprinciplesoffairbusinesscompetition.Through
effectiveoversight,strictlawenforcement,andongoingeducation,KPPUcanhelpcreatea
competitiveenvironmentthatisfairandhealthyforallbusinessactors.Moreover,proactive
oversightbyKPPUcanensurethatSOEsrestructuringiscarriedoutinamannerthatsupports
sustainableeconomicgrowthinIndonesia,whileprovidingbenefitstoconsumersandsociety
as a whole.32Inthisway,regulationandoversightinSOEsrestructuringnotonlyserveastools
forlegalcompliancebutalsocontributetoenhancingtheefficiencyandglobalcompetitiveness
ofSOEs.

27Sugianto,E.,&Putra,M. (2023).“TinjauanYuridisUpayaHukumterhadapPraktikMonopoliyangTimbul setelah
DilakukannyaRestrukturisasiPerusahaan”.Kertha Negara : Journal Ilmu Hukum, 11(4),

28Fadhali,M.,&Yusuf.(2022).‘ReformulasiSistemPost-MergerNotificationuntukMenghindariRechtsvacuumPembat-
alanMergerolehKPPU”.Jurnal Persaingan Usaha,2(2)

29Kholis,N.,Kurniawan,A.S.,Setyani,W.,&Arisandi,A.D.(2024).“UrgensiPenegakanHukumdanPenguatanPeran
PengawasanKPPUdiEraIndustriDigital”.CendekiaNiaga:JournalofTradeDevelopmentandStudies,8(1).

30KusumaJati,S.A.(2024).“DinamikaHukumdalamPengembanganEnergiBaruTerbarukandiIndonesia:Tinjauan
TerhadapAspekRegulasidanImplementasinyadalamPembangunanInfrastrukturEnergiBerkelanjutan”.JurnalLegalRea-
soning,6(2).

31Fauzi,A.(2021).“PengawasanPraktekMonopolisebagaiBentukPersainganUsahaTidakSehat”.De Lega Lata: Jurnal 
Ilmu Hukum,6(2).

32Luthfia,&Hadi,H.(2021).“AnalisisPengaturanMerger,Akuisisi,danKonsolidasiPerseroanTerbatasdalamKetentu-
anUndang-UndangNo.5Tahun1999tentangLaranganPraktekMonopolidanPersainganUsahaTidakSehat”.Private Law, 
9(2).
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The Potential for Violations of Competition Principles in Law No. 5 of 1999 in the Restruc-
turing of State-Owned Enterprises (SOEs)

Essentially,competitionintheeconomicsectorwillcontinue,especiallyinindustriesthat
havelargemarketsandsignificantlyimpacttheneedsofthewidercommunity.LawNumber5
of1999concerningtherestrictionsonmonopolisticbehaviorandunfaircompetitionisintended
to maintain fair market conditions and encourage healthy competition among businesses,
aiming to create healthybusiness competition andprevent harmfulmarket dominance that
disadvantages consumers.33InthecontextoftherestructuringofSOEs(SOEs),LawNumber
5of1999has significant implications,particularly regarding the regulationofmonopolies,
mergers, acquisitions, and collaboration among companies. SOEs often hold a dominant
positioninseveralstrategicsectors,sotheirrestructuringpoliciesmustconsiderthepotential
conflictswiththeprovisionsestablishedinthislaw.

TheexistenceofLawNumber5of1999servesnotonlyasareferencetoavoidmonopolies
andunhealthybusinesscompetitionbutalsoasafoundationthatmandatesallbusinessentities
engaged in economic activities in Indonesia to comply with the provisions and regulations 
contained within it.34ConcerningSOEs(SOEs),Article51ofLawNumber5of1999stipulates
thatmonopoliesortheconcentrationofsimilaractivitiesintheproductionand/ormarketing
ofgoodsand/or services that significantly influence thebasicneedsof thepopulaceare to
bemanagedandregulatedby thestateviaSOEs.35Thisunderscores thecritical roleof the
state, throughSOEs,asakeyfacilitatorofthenationaleconomy.Therestructuringprocess
undertakenby theMinistryofSOEs aims to enhance efficiency and avoidpotential losses
experiencedbycompaniesduetobeingbelowthecompany’shealthindex.36Thestepsoutlined
inthestrategicplanmustalignwiththeprinciplesoffaircompetition.EachSOEsundergoing
restructuringwillbefortifiedbyarobustlegalfoundationestablishedthroughaGovernment
Regulation,providingthenecessarylegalauthorityforthesetransformativeinitiatives.One
suchrestructuringendeavorundertakenbytheMinistryinvolvesthecreationofaPlantation
Holding,asoutlinedinGovernmentRegulationNumber72of2014.Thisregulationmandates
anincreaseinstatecapitalparticipationinPTPerkebunanNusantaraIII(Persero),facilitatinga
merger,acquisition,andconsolidationprocessinvolvingPTPerkebunanNusantaraI(Persero)
through PT Perkebunan Nusantara XIV (Persero). Upon completion of this process, the
(Persero)designationwillberemovedfromtheseentities,elevatingPTPerkebunanNusantara
III(Persero)tothestatusofaholdingcompanyoverseeingthirteenenterprises.

Table 2.3 TransformationinCompaniesPre-RestructuringandPost-Restructuring
Pre-Restructuring Post-Restructuring

PTPN III (Persero) PTPN III (Persero) (Holding)

33Tarmizi,T.(2022).“AnalisisHukumPersainganUsahaDiIndonesiaDalamUndang-UndangNomor5Tahun1999”.
Shar-E : Jurnal Kajian Ekonomi Hukum Syariah, 8(1).https://doi.org/10.37567/shar-e.v8i1.986

34ArlimanS,L.(2019).“PenegakanHukumBisnisDitinjauDariUndang-UndangLaranganPraktekMonopolidanPer-
sainganUsahaTidakSehat”.Lex Jurnalica,16(3).

35Disyon,H.,Gultom,E.,&Rahmawati,E. (2023).“TheEstablishmentofState-Owned-Holding-Company:AState’s
ControllingRightsPerspectiveBasedonRadbruch’sTheory”.Law Review,23(1).http://dx.doi.org/10.19166/lr.v23i1.6995

36Wibowo,F.A.,Satria,A.,LumbanGaol,S.,&Indrawan,D.(2024).“FinancialRisk,Debt,andEfficiencyinIndonesia’s
ConstructionIndustry:AComparativeStudyofSOEsandPrivateCompanies”.Journal of Risk and Financial Management, 
17(7).
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PTPN II (Persero)
 

PT Sinergi Gula Nusantara (SugarCo)

PTPN VII (Persero)

PTPN X (Persero)

PTPN XI (Persero)

PTPN XIV (Persero)

PTPN V (Persero)
PTPN  IV (PalmCo)PTPN VI (Perero)

PTPN XIII (Persero)

PTPN VIII (Persero)

PTPN I (SuppCo)

PTPN IX (Persero)

PTPN X (Persero)

PTPN XI (Persero)

PTPN XII (Persero)

PTPN XIV (Persero)

Through this legal instrument, the Ministry of SOEs (BUMN) seeks to improve the
structureandoperationsofSOEsinordertoachievebetterandsustainableperformanceacross
variousindustrialsectors.Thislegalinstrumentalsoservesasthefoundationforcarryingout
restructuring,withtheaimofensuringthatSOEsarenotonlyprofit-generatingentitiesbutalso
contributetonationaleconomicgrowthwithoutoverlyrelyingonthestatebudget.37 Although 
the restructuringeffortsofSOEsaim toenhanceefficiencyandcompetitiveness, therewill
always be gaps and potential legal violations that may arise.38Onesignificantpotentiallegal
issueisthatthisrestructuringcouldleadtoviolationsofcompetitionprinciples.Ifnotproperly
regulated,therestructuringinvolvinglargeSOEs,suchastheformationofaholdingcompany
thatconsolidatesseveralSOEswithinonesector,couldnarrowthespaceforprivatecompanies
to compete fairly, thereby creating market dominance that undermines competition.39In a 
corporate restructuring situation, such as the one undertaken byPTPerkebunanNusantara
III (Persero), there is a potential for violations of LawNumber 5 of 1999, particularly in
theformofmergers,thecreationofholdingcompanies,oracquisitionsthatmaybreachthe
provisions outlined in the law.40Alarge-scalecorporaterestructuringlikethatofPTPerkebunan
NusantaraIII(Persero)couldhaveasignificantimpactonmarketdynamics,especiallywhen
itinvolvesmassiveconsolidationofotherentitieswithinstrategicsectors.InthecaseofPTPN
III,themergerofseveralPTPNsunderanewsub-holdinghasthepotentialtocreatesubstantial
changesinmarketcompetition,distribution,andpricingintheplantationsector,particularlyin
thepalmoilandsugarindustries.ThisrestructuringcouldleadtoviolationsofLawNumber5

37Hendrawan,S. (2019). “EkonomiPolitikRestrukturisasiBUMN”.Jurnal Ilmu Administrasi: Media Pengembangan 
Ilmu dan Praktek Administrasi,2(1).

38Kartiadi,P.,Kusbianto,K.,&Sahputra,R.(2023).“TheConceptofLegalRegulationofSOEsRestructuringThroughA
Holding Mechanism”. International Asia of Law and Money Laundering (IAML),2(3).https://doi.org/10.59712/iaml.v2i3.68

39Kim,K.(2018).“Matchmaking:EstablishmentofState‐OwnedHoldingCompaniesinIndonesia”.Asia & the Pacif-
ic Policy Studies, 5(2). https://crawford.anu.edu.au/publication/apps/12606/matchmaking-establishment-state-owned-hold-
ing-companies-indonesia

40Adhimastha,B.,Kagramanto,B.,&Prasetyowati,E.(2023).“UrgenceofRegulationsfortheAcquisitionofLimited
Company Share in Indonesia.” Journal of World Science,2(5).



269State-Owned Enterprises Restructuring and Its  | Dwi Desi, Rafi Oktario

Volume 8 Issue 2, October 2024
Open Access at : http://unramlawreview.unram.ac.id/index.php/ulrev

Unram Law Review
P-ISSN: 2548-9267 | E-ISSN: 

of1999whichseekstoensureequitablecompetitionandavertdetrimentalmarketmonopolies.
BelowaresomepotentialviolationsthatmayariseatPTPerkebunanNusantaraIII(Persero)
followingtherestructuring.

Table 2.5PotentialViolationsatPTPerkebunanNusantaraIIIBasedonLawNumber5of1999

No. Article Potential Viola-
tion Analysis

1. Article 4 Oligopoly PTPN IV and PTPN I, arising from the restructuring of 
PTPN III, have the potential to exert significant control 
over the palm oil and sugar markets in Indonesia. Al-
though they are not the only players, their dominance 
over a large portion of plantation land and vast produc-
tion capacity could lead to the formation of an oligopoly. 
In such a situation, PTPN, along with a few other major 
players, could collaborate to set prices or limit supply, ulti-
mately harming consumers and smaller competitors.

2. Article 
13

Oligopsony As one of the largest companies in the plantation industry, 
PTPN III, through its sub-holding, particularly PTPN IV, 
has the potential to control more than 75% of raw material 
purchases from small farmers, especially in the palm oil 
sector. With this dominant position, PTPN III could press 
down the prices that farmers or other suppliers receive. 
This could violate Article 13 if PTPN is found to be using 
this position to set unfair prices for suppliers.

3. Article 
17

Monopoly In 2022 PTPN’s annual report, it was stated that PTPN IV 
aims to increase CPO production from 460,000 tons per 
year to 1.8 million tons per year by 2026, a significant rise. 
If this target is achieved, PTPN IV could monopolize the 
palm oil market in Indonesia, given its dominance over 
vast plantation lands. This poses a risk of violating Article 
17 of Law Number 5 of 1999, which prohibits actions that 
hinder or prevent other business actors from entering the 
market or competing fairly.

4. Article 
18

Monopsony PTPN III, through its sub-holding PTPN IV, could be-
come the sole major buyer for many palm oil and sugar-
cane farmers, managing over 600,000 hectares of palm oil 
plantations. If this sub-holding dominates the purchase of 
production from small palm oil or sugarcane farmers, it 
may use this position to set unfavorable prices for suppli-
ers. Such a monopsony could squeeze the profit margins 
of small farmers and reduce their bargaining power, ulti-
mately stifling competition in the sector.
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5. Article 
19

Market Control PTPN’s 2023 annual report mentioned that PTPN IV, 
formed from the merger of PTPN V, VI, and XIII, is pro-
jected to become the largest palm oil company in the 
world, with over 600,000 hectares of land. With this con-
trol, PTPN IV holds a dominant position in the palm oil 
market, one of Indonesia’s key commodities. This could 
hinder small companies or new competitors from enter-
ing the market, as PTPN IV may use its economies of scale 
to dictate prices and control product distribution. Such 
market control could violate Article 19 if it is proven that 
PTPN IV is using its market power to stifle competition or 
limit innovation from competitors.

6. Article 
25

Dominant Posi-
tion

The annual report shows that PTPN IV aims to become 
the largest player in the palm oil industry worldwide. If 
this company uses its dominant position to set unfair 
trading terms for competitors, or to prevent innovation 
and the entry of new competitors, it could violate the pro-
visions concerning the abuse of dominant position. PTPN 
III may set trade standards or contracts that disadvantage 
small suppliers or buyers, restricting competitors’ ability 
to compete effectively in the market.

TheextensivecorporaterestructuringinitiatedbyPTPerkebunanNusantaraIII(PTPNIII),
encompassingtheconsolidationofPTPNentitiesfromI toXIV,raisessignificantconcerns
regardingpotentialnon-compliancewiththeprovisionsofIndonesia’sLawNumber5of1999.
GiventhevastoperationalscaleofPTPNIII,itiscrucialtoassessthepotentialbreachesacross
variousrelevantcategories.Severalpotentialviolationswithvaryinglevelsofriskhavebeen
identified.First,market control (Article 19) poses a very high risk of violation. With the 
establishmentofsub-holdingslikePTPNIV,whichcontrolsover600,000hectaresofpalm
oil plantations, the company may dominate the palm oil market in Indonesia. Such dominance 
allows PTPN IV to control distribution and pricing, ultimatelymaking it difficult for new
entrantstocompeteandhinderinghealthycompetition.Second,thepotentialformonopoly 
(Article 17) is also high,particularlybecausePTPNIV isprojected tobecome the largest
playerincrudepalmoil(CPO)production,withatargetoutputof1.8milliontonsby2026.
Thisdominancecouldpreventfaircompetitioninthepalmoilmarket,leadingtofullcontrol
overproductionanddistribution,thusviolatingmonopolyprovisions.

Third,theriskofmonopsony (Article 18)isclassifiedasmoderate.AlthoughPTPNIII,
through its sub-holdings, has the potential to become the main buyer in the palm oil and sugar 
markets in certain regions, its dominance as the sole buyer is not yet absolute. However, there 
isariskthatsmallfarmersandsupplierswilllosebargainingpowerandbeforcedtoselltheir
productsatlowerprices,reducinghealthycompetition.Ontheotherhand,thepotentialfor
oligopoly (Article 4) is also high.ThemergerofPTPNIandPTPNIVcreatesafewlarge
playersinthepalmoilandsugarmarketswhomaycolludetocontrolpricesanddistribution.
Bycontrollingalargeportionofproduction,theycouldsetpricesthatdisadvantageconsumers
andsmallercompetitors,whichconstitutesaformofoligopolyviolation.Theriskofoligopsony 
(Article 13) is moderate.WithPTPNIVdominatingasoneofthelargestbuyersofpalmoil
raw materials, there is a possibility that the company will dictate the prices received by smaller 
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suppliers.However,thepotentialforoligopsonyislowercomparedtooligopoly,asthereare
stillotherplayersinthemarket.

Finally,thepotentialforabuseofdominant position (Article 25) is very high. With the 
aimofbecomingIndonesia’slargestpalmoilplayer,PTPNIVmayuseitsdominantpositionto
imposeunfairtradingterms,harmingsmallercompetitorsandsuppliers.IfPTPNIVexploits
itsdominancetosuppresscompetitionandstifleinnovation,thiscouldbeclassifiedasabuse
ofdominantposition.Overall,thehighestpotentialviolationsarefoundinthecategoriesof
market control,monopoly,oligopoly, andabuseofdominantposition, considering thevast
operationalscaleandmarketpowerheldbyPTPNIIIfollowingtherestructuring.Thus,inthe
contextoflarge-scalecorporaterestructuring,suchastheoneundertakenbyPTPerkebunan
Nusantara III (Persero), it is critical to strike a balance between improving efficiency and
ensuringhealthymarketcompetition.ThestipulationsarticulatedinLawNumber5of1999are
formulatednotmerelytooverseemonopolisticpracticesbutalsotoupholdthecomprehensive
interestsofconsumersandtheeconomyinitsentirety.41AsPTPNIIIconsolidatesitsentities,
carefulattentionmustbepaidtothepotentialrisksofmarketdominanceandthedisruption
of fair competition.Byadhering to theprinciples laidout in this law, Indonesiacan foster
anenvironmentwherebothSOEsandprivatecompaniescanthrive,ensuringthateconomic
growthbenefitsallstakeholders.

CONCLUSION

TherestructuringofState-OwnedEnterprises(SOEs)inIndonesia,whileaimedatenhancing
efficiency and competitiveness, must bemeticulously regulated and supervised to prevent
monopolisticpracticesorunfairmarketdominance.TheIndonesiaCompetitionCommission
(KPPU)playsacriticalroleinensuringthattheseprocessesadheretotheprinciplesoffair
competition as mandated by Law No. 5 of 1999. KPPU’s function extends beyond mere
oversight—itservesasbotharegulatorybodyandafacilitator,ensuringthatanyrestructuring
effortsdonotdisruptmarketbalance.However,thecomplexityofmarketstructuresandthe
strategicsectorsinvolved,suchasenergy,telecommunications,andparticularlyagriculture—
evident in the restructuring of PT Perkebunan Nusantara III (PTPN III)—pose significant
challenges.InthePTPNIIIcase,theconsolidationofnumerousplantationcompaniesundera
singleholdingcompanyhasthepotentialtosignificantlyaltermarketdynamics.Therisksof
market control, monopoly, and oligopoly are high, particularly in the palm oil and sugar sectors, 
wherePTPNIIImaydominatebothproductionanddistribution.Withoutsufficientoversight,
thiscouldleadtoviolationsofLawNo.5of1999,byrestrictingcompetition,marginalizing
smallerplayers,andcreatingexcessivemarketdominance.KPPU’srolebecomesevenmore
crucial in mitigating these risks. Its ability to conduct thorough market analyses, evaluate 
competitive impacts, and provide regulatory recommendations is essential to preventing 
monopolisticpracticeswithin such large-scale restructurings.To address thehighpotential
formonopoly in thePTPN III case,KPPUshouldstrengthen its oversightmechanismsby
implementing more rigorous competitive impact assessments for large SOEs undergoing
restructuring.Additionally,KPPUcouldplayamoreproactiverolebyreviewingrestructuring
plans in advance and collaborating with other regulatory bodies to monitor market shifts
post-restructuring.Tofurtherbolsteritseffectiveness,KPPU’sregulatoryframeworkshould
includeclearerguidelinesforidentifyingandaddressingmonopolyrisksinhigh-concentration
sectorslikeagriculture.EnhancingKPPU’sauthoritytoimposepreventivemeasuresorrequire

41Idris,Z.,&Apriani,D.(2019).“TinjauanTerhadapHukumPersainganUsahaIndonesiadariPerspektifHukumPerlind-
unganKonsumen”.Jurnal Panorama Hukum,4(1).
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structuraladjustmentsbeforemonopolisticconditionsemergewouldbevitalinensuringthat
SOEsrestructurings,suchasthatofPTPNIII,donothinderfaircompetition.Byembedding
these stronger safeguards, KPPU can ensure that restructuring efforts promote sustainable
economic growth while preserving a competitive and equitable market landscape for all
stakeholders.
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