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Hart-Scott-Rodino Reporting Thresholds and Filing Fees Increased, Plus Other
Changes, Effective February 1, 2001

On December 21, 2000 the President
signed into law several significant
amendments to the Hart-Scott-
Rodino ("HSR") Antitrust
Improvements Act of 1976, which
requires premerger notification
reporting of covered transactions to
the U.S. Department of Justice and
the Federal Trade Commission
("FTC"). The changes will become
effective on February 1, 2001, and
were contained within the
Appropriations Act for the
Departments of Commerce, Justice,
and State that was recently passed by
Congress.

As summarized below, the principal
changes relate to: (1) the size-of-
transaction reporting threshold, which
will increase from the present $15
million to $50 million, for both asset
and voting securities acquisitions; and
(2) a new graduated filing-fee struc-
ture, based on the value of the trans-
action, ranging from the present
$45,000 up to $280,000. Other
amendments include: (3) eliminating
the size-of-person test requirement
for deals over $200 million and the
15% size-of-transaction threshold
altogether; (4) enlarging the time for
the government agencies to decide
whether to challenge a deal after par-
ties have fully complied with "second
requests" (to 30 days, from the pres-
ent 20 days); and (5) requiring the
agencies to adopt certain rules and
policy changes for second request
appeals.

The FTC expects to issue emergency
regulations next month to implement
certain changes in its rules that are
required by the new legislation. At
the same time, the FTC also expects
to issue other proposed changes
designed to update its rules (e.g., cer-
tain exemption rules that employ dol-
lar thresholds corresponding to the
statutory size-of-transaction test),
which will be subject to normal
notice-and-comment procedures
before they would become effective.

New $50 Million Reporting
Threshold For All Transactions
For the first time in the nearly 25
years since the HSR Act was adopted,
the size-of-transaction reporting
threshold has been increased, from
$15 million to $50 million. The same
test will now apply both to acquisi-
tions of assets and to acquisitions of
voting securities. The alternative 15%
test in the present Act (as modified by
FTC rules) will be eliminated.
Beginning in 2004, the threshold is
subject to further annual adjustment
to reflect the percentage change in
the gross national product for each
fiscal year.

Graduated Filing Fee Schedule
– From $45,000 to $280,000 –
Based on Size of Transaction 
The HSR filing fee structure has been
substantially altered, replacing the
present flat $45,000 fee with a gradu-
ated schedule based on the size of the

transaction. The fee remains $45,000
where the aggregate total amount of
the voting securities and assets to be
held by the acquiring person is less
than $100 million; the fee increases to
$125,000 for deals of at least $100
million but less than $500 million; and
the fee is $280,000 for deals of $500
million or more. As before, the filing
fee is the obligation of the acquiring
person.

The Size-of-Person Test is
Eliminated for Transactions
Over $200 Million
Where, as a result of the acquisition,
the acquiring person would hold an
aggregate total amount of the voting
securities and assets of the acquired
person in excess of $200 million,
there no longer will be any separate
requirement that the parties to the
transaction meet specified size thresh-
olds (in terms of total assets or annu-
al net sales). The present $10 mil-
lion/$100 million size-of-person tests
will continue to apply to transactions
of $50-200 million in size.

New 30-Day Clock for
Government Challenges After
Compliance With Second
Requests
The period of time that the govern-
ment antitrust authorities may extend
the HSR waiting period after full
compliance with a request for addi-
tional information and documents has
been changed from 20 days to 30

Paul, Hastings, Janofsky & Walker LLP

December  2 00 0



days. Thus, the government will now
have an extra 10 days to decide
whether to challenge deals after par-
ties have fully complied with second
requests.

Second Request Appeals and
Related Reforms
The FTC and the Assistant Attorney
General for the Antitrust Division are

each required to designate a senior
official who does not have direct
responsibility for the review of any
enforcement recommendation con-
cerning the transaction at issue to
hear any appeals regarding govern-
ment requests for additional informa-
tion and documents in the HSR
process. The internal review proce-
dures to be established by each

agency shall include reasonable dead-
lines for expedited review, after rea-
sonable negotiations with investiga-
tive staff, in order to avoid undue
delay of the merger review process.
The agencies are required to imple-
ment such reforms and report to
Congress over the next 180 days.

For further information concerning these HSR developments, please contact Bruce Ryan at (202) 508-9560 or via email at 
bruceryan@paulhastings.com or David Burns at (202) 508-9521or via email at davidburns@paulhastings.com in the Washington, D.C. office.
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