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CHAPTER I 

INTRODUCTION 

 

1.1 Background  

Business is one of the main business activities in supporting economic 

development. The word "bisnis" is taken from the English word "business" which 

means business activity. According to Richard Burton Simatupang, broadly the 

word "business" is often defined as the whole business activities undertaken by 

the person or body regularly and continuously, namely in the form of activities to 

hold goods or services and facilities to be traded, exchanged, or leased for the 

purpose of making a profit.1 Meanwhile, the Black's Law Dictionary provides the 

following business definitions: 

“that which occupies the time, attention, and labor of men for the 
purpose of a livelihood or profit. The doing of a single act 
pertaining to a particular business will not be considered engaging 
in or carrying on the business; yet a series of such acts would be so 
considered.” 
 

Based on the understanding outlined above, it appears that business occupies time, 

attention, and human labor for livelihood or profit. Taking a single action related 

to a particular business will not be considered involved in or running a business, 

but such a series of actions will be considered. Business in Indonesia is growing 

rapidly, so it can not be denied that more and more new companies are popping up 

by offering various types of products or services they have. According to Munir 

Fuady, business law is a set of legal rules governing the ways in which business or 

																																								 																					
1 Richard Burton Simatupang, Aspek Hukum dalam Bisnis, Rineka Cipta, Jakarta, 1996, page 1 
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trade, industry or finance activities are connected with the production or exchange 

of goods or services by placing money from entrepreneurs at certain risk by 

certain business with the motive (of the entrepreneur) to gain a certain profit.2 

According to Richard Simatupang, business activities in this field of 

business can be distinguished in the following three areas:3 

1. Enterprises in the meaning of trading activities (commerce) is the whole 

activity of buying and selling conducted by persons or entities, both inside 

and outside the country or interstate for the purpose of obtaining profit. 

2. Enterprises in the sense of activities carrying out services (services) that is 

activities that implement or provide services performed either by individuals 

or a body. 

A limited liability company is one of the legal entities generally required to 

run a business. The presence of a limited liability company in public life was well 

known long before the independence era. Previously, limited liability company 

called Naamloze Vennotschap or NV. how the origin of the term limited liability 

company can not be traced4 , but the term limited liability company has been 

standardized in the life of the community.  

Previous provisions concerning a limited liability company are regulated in 

the Book of Commercial Law or Wetboek van Koophandel ("KUHD"), 

Staatstblaad Year 1847 Number 23 in the Third Tithe Third Section Book (from 

Articles 36 to 56). The amendment to this KUHD is done through Law Number 4 
																																								 																					
2 Munir Fuady, Hukum Bisnis Dalam Teori dan Praktik, PT Citra Aditya Bakti, Bandung, 1997,  
page 2  
3 Richard Burton Simatupang, Op. Cit., page 1 
4 R. Soepamo, Sistem Hukum di Indonesia Sebelum Perang Dunia Kedua, Cetakan ke-II, Pradnya 
Paramita, Jakarta, 1972,  page 10 



 3 

Year 1971 regarding the Amendment and Addition to the Provisions of Article 54 

of the Commercial Code. (STLB. 1847:23). 

Furthermore, the provisions on limited liability companies are replaced by 

Law Number 1 of 1995 concerning Limited Liability Companies ("Law No.1 / 

1995"). Along with the changes that occur and the development of the business 

world and remember that Law No.1 / 1995 is no longer in accordance with the 

development of law and the needs of society so that it needs to be replaced with 

new laws, then the enactment of a new regulation, namely Law No. 40 Year 2007 

on Limited Liability Company ("UUPT"). 

In the UUPT has been accommodated various developments that occur in 

business activities in a way, either in the form of adding new provisions, 

improvements, improvements and maintaining provisions in Law No.1 / 1995 

which is considered still relevant to the current state.5 

Referring to the provisions of Article 1 paragraph (1) of UUPT, a limited 

liability company is a legal entity which is a capital alliance, established under a 

contract, engaging in business activities with a share capital wholly divided into 

shares and meeting the requirements stipulated in this Law and its implementing 

regulations.6  

In the business world, especially within the scope of a limited liability 

company is known as a corporate action or corporate action. Corporate action is 

intended to improve the performance or performance or expansion of a company. 

Any company that wishes to expand normally usually undertakes various 
																																								 																					
5 Binoto Nadapdap, Hukum Perseroan Terbatas, Penerbit Jala Permata Aksara, Jakarta, 2016, page 
10  
6 UUPT Article 1 ayat (1) of Limited Liability  
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corporate actions starting from the change of company management, cash 

dividend distribution, bonus share distribution, stock dividend to be paid in 

capital, stock split7, reverse stock8, merger, acquisition, divestment, issuance of 

new shares, share swap9, debt share swap10, private placement11, to participate in 

other companies.  

In general, companies that want rapid growth, both in terms of size, stock 

market and business diversification can perform corporate actions in the form of 

merger or acquisitions. In Article 1 Paragraph (9) of the UUPT, merger is a legal 

act committed by one or more companies to merge with another existing company 

that resulted in the assets and liabilities of the company that merged to the law due 

to the company receiving the merger and then the legal entity status of the 

company that merged ended because of the law. 

The reason for a company merging because one or several companies have 

difficulty developing, either because of lack of capital and because of weak 

management that resulted in the company can not compete with more advanced 

companies. The legal essence of the merger is the actions of the business actors 

that result:12 

1. the creation of control concentrations of business actors previously 

																																								 																					
7 Stock Split is a corporate action by a company that has gone public (issuer) to break the nominal 
value of the shares into a smaller nominal value, by breaking a piece of stock into several shares. 
8 Reverse stock is one of the issuers' activities to raise their share price and reduce the number of 
shares outstanding. 
9Share swap occurs when the ownership of shareholders or shares of the target company is 
exchanged for shares of the acquiring company as part of merger or acquisition. 
10 Debt share swap is the exchange of debt with shares, or turning debt into equity. 
11 Private placement is the placement of a certain amount of capital in an enterprise through the 
purchase of an asset / securities in which the transaction takes place in the negotiating market. 
12 Neli Sri Imaniyati and Panji Adam Agus Putra, Hukum Bisnis Dilengkapi dengan Kajian Hukum 
Bisnis Syariah, PT Refika Aditama, 2017, page 353.  
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independent to one business actor or group; or 

2. the transfer of a control from a business actor to another business actor who 

was previously independent of each other thus creating a concentration of 

control or concentration. 

Furthermore, Article 1 paragraph (11) of the UUPT shall regulate the 

definition of expropriation as a legal act undertaken by a legal entity or an 

individual to take over the shares of the company resulting in the transfer of 

control over the company. Based on these definitions can be drawn some 

important elements inherent in the takeover, that is: 

1. Acquisition is a legal act; 

2. The party taking over is a person or legal entity; 

3. Takeover method by taking stock acquisition; and 

4. The acquisition of the shares may result in the transfer of control over the 

company.  

Further, Article 1 Sub-Article 3 of Government Regulation No. 27/1998 on 

the Merger, Consolidation and Takeover of the Company ("PP No.27 / 1998") 

regulates the definition of acquisition or acquisition as a legal act done by a legal 

entity or an individual to take over the company's shares which resulted in the 

transfer of control over the company. PP No.27 / 1998 is the implementing 

regulation of Law No.1 / 1995, so the definition as mentioned above still refers 

to Law No.1 / 1995 which is no longer valid. Thus, based on the difference in 

definition, UUPT no longer requires the acquisition by taking over all or most of 

the shares. Currently, UUPT only formulates the acquisition element of the 
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shares must enable a legal person or legal entity to take over as the control holder 

of the company being taken over.13 

Referring to Article 126 UUPT, there are several requirements in the 

process of taking shares that are: 

1. The acquisition of shares shall pay attention to the provisions of the 

company's articles of association which are taken over concerning the 

transfer of share assets and agreements that have been made by the company 

with other parties; 

2. The acquisition of shares shall not harm the enterprise, either the interests of 

the acquiring company or the interests of the acquired company; 

3. The acquisition of shares shall not harm minority shareholders; 

4. The acquisition of shares should not harm company employees; 

5. The acquisition of shares shall not affect the creditor and other business 

partners of the company; and 

6. The acquisition of shares shall not may harm the interests of society and 

healthy competition. 

 Acquisition of issued and/or issued shares can be done through two 

mechanism options14: 

1. by way of taking shares by the company through the Board of Directors; or 

2. directly from shareholders.  

																																								 																					
13  Ridwan Khairandi, Perseroan Terbatas: Doktrin, Peraturan Perundang-undangan dan 
Yurisprudensi, (Yogyakarta: Kreasi Total Media, 2009), page 310 
14 Article 125 act (1) UUPT. 
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Article 89 UUPT provides that in the event that a takeover is conducted by 

a legal entity in the form of a company, the Board of Directors prior to committing 

the legal act of expropriation shall be based on the resolution of the General 

Meeting of Shareholders ("GMS") which meets the quorum of attendance and the 

terms of the terms of the acquisition of shares. 

It should be emphasized that the acquisition of the shares of other 

companies directly from the shareholders is not necessarily preceded by the 

design of a takeover, but is carried out directly through negotiations and 

agreements by the parties who will take over with the shareholders by keeping in 

mind the company's articles of association taken over and the requirements in 

UUPT. 

In addition, the acquisition of shares conducted directly from shareholders 

does not require the approval of the board of directors and the board of 

commissioners of the issuing company, but the acquisition of these shares shall 

pay attention to the provisions of the company's articles of association which are 

taken over concerning the transfer of rights to shares and agreements other 

parties.15 

In the case of a share sale and purchase transactions of a company that 

does not result in a change of control, in which the number of shares taken does 

not exceed 50% (fifty percent) of the shares of the company or not the control of 

the old shareholder to the new shareholder, is a transfer of common stock and not 

a takeover. Thus, the legal procedure of a share acquisition that does not result in 

																																								 																					
15 Binoto Nadapdap, loc.cit., page 4 
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a change of control within a limited liability company, there are unnecessary 

procedures that are: 

1. GMS decision procedure (Article 125 paragraph (4) UUPT), without 

prejudice to the provisions of the Articles of Association of the Company 

concerned; 

2. The procedure for drafting the acquisition plan (Article 125 paragraph (6) 

UUPT); 

3. The procedure of announcing a summary of acquisition draft in 1 (one) 

newspaper (Article 127 paragraph (2) UUPT); 

4. Procedures for the acquisition of the deed of acquisition in the presence of a 

notary (Article 128 UUPT); and 

5. Procurement announcement procedure in 1 (one) newspaper or more 

(Article 133 UUPT). 

Prior to the acquisition of a company's shares, investors will usually 

conduct an audit of the company to be taken over. The examination will be made 

especially on the financial, tax, legal, operational conditions of the company, and 

other matters. This is done as a preliminary assessment to become the basis of 

investor consideration before deciding to take over. With the inspection, investors 

will get an overview of the financial condition that includes the amount of assets 

and liabilities of the company, the status of the company's taxation, the legal 

validity of the documents and activities of the company, employment, and 

information on the litigation process being passed by the company. After 

obtaining the information, the investor will analyze the potential it has in 
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connection with the planned takeover. In relation to legal examination, business 

actors will usually cooperate with legal consultants to obtain or obtain material 

information or facts in relation to the legal validity of documents and activities of 

the company, licenses and cases.  

According to Felix Oentoeng Soebagjo, in a business transaction with a 

acquisition of shares, Legal Due Diligence or LDD aspects is done by analyzing 

the following aspects:16 

1. Existing or potential barriers and restrictions on the share takeover plan are 

seen from the prevailing laws and regulations, articles of association, 

licensing, agreements and cases encountered. 

2. The legal consequences of the acquisition of shares against the parties that 

transact. 

3. Capital structure and shareholders before and after the acquisition of shares 

of the acquired company showing who is the controlling party. 

4. 4. Assets, liabilities, and agreements necessary to carry out a share takeover 

transaction. 

 In this Internship Report, the author will discuss the acquisition of a 

company in the textile industry conducted by PT WXY against those owned by 

shareholders of PT ABC. 

 

 

 
																																								 																					
16 Hari Kristanto, “Legal Due Dilligence”, diakses 
dari http://agastyalawfirm.wordpress.com/2013/06/17/legal-due-diligence-ldd/  
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1.2 Formulation of the Problem 

Based on the above background, then the formulation of the problem that 

the author raised in this opportunity is "How the Company's Acquisition Process 

in the Textile Industry conducted by PT WXY against those owned by 

shareholders of PT ABC?" 

 

1.3 Propose of Internship 

Each potential graduate in his or her field must each have the ability to 

make academic writing in relation to what he or she has studied at the university. 

On this basis, this internship report is an academic thesis designed to meet one of 

the requirements to graduate from Pelita Harapan University of Faculty of Law 

consisting of 6 (six) credits.  

This internship report is a good or appropriate way to apply the theories that 

have been learned in the classroom to the real world. In addition, this apprentice 

report was made for: 

1. Eligible to pass through Internship Report consisting of 6 (six) credits. 

2. Increase knowledge of legal research and legal memoranda required by 

clients. 

3. Directly understand legal practice and understand the process of applying 

law in the real world. 

4. Be directly involved in real-life cases faced by clients to understand the 

steps taken to complete the process. 
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5. Understand how to handle clients and communicate with supervisors or 

senior legal consultants. 

6. Experiencing the process of fulfilling obligations and job responsibilities as 

legal consultant to be more ready in the future. 

 

1.4 Benefits of Internship 

The benefits expected by the author in writing this apprenticeship report 

consists of theoretical, practical benefits that mutually support one another and 

social benefits. Social benefits aim to understand the social skills used by 

everyday legal consultants while performing their activities at Imran Muntaz & 

Co and to understand their perspectives as legal consultants in the real world. 

 

1.5 Time and Location 

The author undertook an internship at Imran Muntaz & Co law office 

("IMCO") from July 3, 2017 to November 2, 2017. Working hours are from 

Monday to Friday from 8:00 to 17:00. IMCO is located at Office 8 Building, 

35th floor Floor Zone G, Sudirman Central Business District Lot. 28, Jalan 

Jendral Sudirman Lot 52-53, Jakarta, 12190. 

 

1.6 Writing System 

The structure of this internship report is systematically and regularly made 

to assist the reader in understanding the discussion available in this internship 

report. With this system and order, there is a current and relationship between the 



 12 

first chapter and the subsequent chapters. This internship report consists of 5 

(five) chapters covering: 

CHAPTER I INTRODUCTION 

This chapter describes the background of the chosen topic of writing, which is a 

very relevant acquisition of the day-to-day business activities of a business actor. 

This chapter also tells us at a glance about the stock trading transactions engaged 

in the textile industry, the purpose of internships, the benefits of internship, the 

issues to be discussed, and the time and location of the internship undertaken by 

the author. 

CHAPTER II BASIS THEORY 

This chapter consists of a collection of theories that deal directly or indirectly with 

the topics to be described in the discussion.  

CHAPTER III GENERAL OVERVIEW OF IMRAN MUNTAZ & CO  

This chapter describes information about the IMCO law office that discusses the 

scope of work, its members, clients who have worked with IMCO and cases that 

have been dealt with by IMCO. 

CHAPTER IV DISCUSSION 

In this chapter will describe the topics that the authors adopt based on the 

activities that the author went through during an internship program at the law 

office in order to meet the requirements requirement in obtaining Bachelor of Law 

Degree. 
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CHAPTER V CONCLUSION AND SUGGESTION 

In this chapter the author will give conclusions on the topic that the author of the 

lift, accompanied by suggestions that if it can help solve the problems 

encountered.




