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PCC Issues Rules for the Implementation
of Provisions from “Bayanihan to Recover
as One Act” Relating to the Review of
Mergers and Acquisitions
On September 24, 2020, the Philippine Competition Commission (“PCC”) issued its “Rules for the
Implementation of Section 4(eee) of Republic Act No. 11494, otherwise known as the ‘Bayanihan to
Recover as One Act’, Relating to the Review of Mergers and Acquisitions” (the “Rules”). The Bayanihan
to Recover as One Act is a new law meant as a recovery measure for the Philippines in light of the
COVID-19 pandemic. It took effect on September 15, 2020.
Mergers and acquisitions which meet thresholds set by the PCC or by law must be notified to and, prior
to their consummation, be approved or deemed approved by, the PCC pursuant to Section 17 of the
Philippine Competition Act (“PCA”; Republic Act No. 10667). Prior to the Bayanihan to Recover as One
Act, the PCC in February 2020 had set the size of party and size of transaction thresholds for covered
mergers at PhP6.0 billion (approximately US$124 million) and PhP2.4 billion (approximately US$49.5
million), respectively. 1 The new law increased to PhP50 billion (approximately US$1.03 billion) the
“transaction value” thresholds for mergers and acquisitions subject to compulsory notification to and
approval by the PCC, albeit temporarily. The increased threshold under the new law has a two-year
duration. Mergers and acquisitions below that threshold will not be subject to compulsory notification
with the PCC for two years from the effectivity of the law, or to the PCC’s power of motu proprio review
for one year from the effectivity of the law.
To implement the foregoing, the Rules clarify that the new law’s PhP50 billion “transaction value”
threshold applies (a) to the size of the party test, i.e., the aggregate annual gross revenues in, into or
from the Philippines, or the value of the assets in the Philippines, of the ultimate parent entity of at least
one of the acquiring or acquired entities and all entities controlled by the ultimate parent entity; and (b)
to the size of the transaction test. Depending on the actual structure of the transaction, that refers (i) to
1

See PCC Commission Resolution No. 02-2020 dated February 11, 2020 – Adjusting the Merger Notification
Thresholds Pursuant to Memorandum Circular No. 18-001.
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the aggregate value of the assets in the Philippines owned by the target company and entities it controls,
or their gross revenues in, into or from the Philippines (if the transaction is an acquisition of voting
shares); (ii) to the aggregate value of the assets in the Philippines of the acquiring entity and the
aggregate gross revenues generated in or into the Philippines by assets acquired in the Philippines and
any assets acquired outside the Philippines (in case of a merger or acquisition of assets inside and
outside the Philippines); and (iii) to the aggregate value of the assets that will be combined in the
Philippines or contributed into the proposed joint venture, or the gross revenues generated in the
Philippines by assets to be combined in the Philippines or contributed into the proposed joint venture
(in case of a joint venture).2
The Rules reiterate that the increased thresholds apply to mergers and acquisitions entered into within
two years from the Bayanihan to Recover as One Act’s effectivity date. Consistent with previous PCC
issuances, under the Rules, a merger or acquisition transaction is entered into upon signing by the
parties of a definitive agreement, which is an agreement setting out the complete and final terms and
conditions of a merger or acquisition, including the rights and obligations between or among the
transacting parties.3
The Rules also say that transactions entered into within one year from the effectivity of the Bayanihan
to Recover as One Act shall not be subject to the PCC’s power to review mergers and acquisitions motu
proprio.4 Mergers and acquisitions entered into during the effectivity Bayanihan to Recover as One Act
may be reviewed by the PCC motu proprio after one year from the effectivity of the law pursuant to
Section 20 of the PCA. Notifiable transactions pending review before the PCC prior to the effectivity of
the Bayanihan to Recover as One Act shall remain subject to review and investigation. 5
Finally, the Rules allow for voluntary notification by parties to a merger or acquisition with transaction
values below PhP50 billion, which will be considered a waiver of the exemption under the Bayanihan to
Recover as One Act. The review periods, which shall only apply during the effectivity of the Rules, are
as follows: (a) 45 days for Phase I, and (b) 90 days for Phase II. 6

2

See Rules, Section 5.
See Rules Section 4.3.
4 See Bayanihan to Recover as One Act, Section 4(eee).
5 See Rules, Section 4.2.
6 See Rules, Section 7.
3
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Rajah & Tann Asia is a network of legal practices based in Asia.
Member firms are independently constituted and regulated in accordance with relevant local legal requirements. Services provided by a
member firm are governed by the terms of engagement between the member firm and the client.
This update is solely intended to provide general information and does not provide any advice or create any relationship, whether legally
binding or otherwise. Rajah & Tann Asia and its member firms do not accept, and fully disclaim, responsibility for any loss or damage which
may result from accessing or relying on this update.
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C&G Law is one of the fastest growing, most dynamic and cutting edge firms in Manila today, and is the trusted partner and go-to firm of choice for
many local conglomerates, multinational corporations, leading financial institutions, governmental agencies and fast growing organisations in the
Philippines. It is also now the firm of choice for the leading lights in the top law schools who are looking to join a firm with pedigree, integrity,
uncompromising quality and excellence in service standards.
C&G Law is part of Rajah & Tann Asia, a network of local law firms in Singapore, Cambodia, China, Indonesia, Lao PDR, Malaysia, Myanmar, the
Philippines, Thailand and Vietnam. Our Asian network also includes regional desks focused on Brunei, Japan and South Asia.
The contents of this Update are owned by C&G Law and subject to copyright protection under the laws of the Philippines 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 C&G Law.
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 C&G Law.
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