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Recent Hart-Scott-Rodino Act Developments 
By Bruce D. Ryan, Rachel G. Talay and Farrah C.  Short

The Federal Trade Commission (FTC) recently announced 
increased jurisdictional and filing fee thresholds under the 
Hart-Scott-Rodino Antitrust Improvements Act of 1976 (HSR 
Act). The revised thresholds became effective on February 
17, 2006 (71 Fed.Reg. 2943 (Jan. 18, 2006)). The FTC also  
announced amendments to the HSR Rules which require that 
filing persons use 2002 (as opposed to 1997) information when 
reporting revenue data in the premerger notification form. 
This changeover became effective at the end of January 2006,  
following a transition period that began on December 30, 2005 
(70 Fed.Reg. 77312 (Dec. 30, 2005)).

Increased Thresholds 

The FTC increased the jurisdictional and filing fee thresholds 
for premerger notification filings made pursuant to the HSR 

Act. The new thresholds are made pursuant to 2000 amend-
ments to Section 7A of the Clayton Act, which require the FTC 
to make annual revisions to the thresholds for each fiscal year 
after September 30, 2004 based on changes in the gross na-
tional product. 

The adjustments change the dollar amounts of the jurisdictional 
thresholds at which parties to a transaction are required to 
make an HSR filing, as well as the filing fee thresholds. Many 
of the other filing requirements related to dollar amounts in 
the HSR Act have similarly been adjusted to remain consistent 
with the revised jurisdictional and filing fee thresholds.

New Jurisdictional Thresholds 

Under the new jurisdiction thresholds, a transaction will be reportable if: old thresholds

Size of Transaction Test

The acquiring person will hold, as a result of the transaction, 
an aggregate total amount of voting securities, assets and/or 
interests in non-corporate entities of the acquired person valued 
at in excess of $56.7 million; and

$53.1 million

The acquiring person or the acquired person has annual net 
sales or total assets of $11.3 million or more, and the other 
person has annual net sales or total assets of $113.4 million 
or more.

$10.7 million  
$106.2 million 

Transactions that are greater than $226.8 million are report-
able, regardless of the size of person test above. $212.3 million

Size of Person Test
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New Filing Fee Thresholds

Filing fee The applicable new filing fee thresholds are as follows: old thresholds

$45,000
If the aggregate amount of voting securities, assets and/or interests in  
non-corporate entities to be held as a result of the transaction is greater 
than $56.7 million but less than $113.4 million.

$53.1 million
$106.2 million

$125,000
If the aggregate amount of voting securities, assets and/or interests in  
non-corporate entities to be held as a result of the transaction is equal 
to or greater than $113.4 million but less than $567 million.

$106.2 million
$530.7 million

$280,000
If the aggregate amount of voting securities, assets and/or interests in 
non-corporate entities to be held as a result of the transaction is equal 
to or greater than $567 million.

$530.7 million

Subsequent Acquisitions of Voting Securities

Although not required by the 2000 amendments, the FTC 
adjusted other HSR Act filing requirement dollar thresholds to 
remain consistent with the revised jurisdictional and filing fee 
thresholds, including thresholds for subsequent acquisitions 
of voting securities. For determining reporting thresholds, 
acquisitions of voting securities are viewed by the FTC on a 
cumulative basis. Thus, every subsequent acquisition from the 

issuer beyond the initial jurisdictional threshold is potentially 
reportable under the HSR Act. 

To eliminate unnecessary reporting, the FTC has established 
four higher notification thresholds for subsequent acquisitions 
of voting securities. Subsequent acquisitions, when added to 
prior acquisitions, must meet or exceed a higher threshold  
before reporting obligations are triggered.

As now revised, the new notification thresholds are: old thresholds

Voting securities valued at $113.4 million or more; $106.2 million 

Voting securities valued at $567 million or more; $530.7 million 

Voting securities constituting 25% of the issuer’s securities if valued at more than $1.134  
billion; and $1.061 billion

Voting securities constituting 50% of the issuer’s securities if valued at more than $56.7  
million. $53.1 million

Changeover from 1997 to 2002

The FTC amended the HSR Rules to require that filing persons 
use 2002 (as opposed to 1997) information when reporting 
revenue data in the premerger notification form. Filing persons 
must now use 2002 as a base year, and must use the 2002 
North American Industry Classification System (NAICS) 
Manual and related publications, when reporting revenue data 
in the premerger notification form. These amendments enable 
the FTC to rely on more current economic data to analyze 
the potential anticompetitive effects of a proposed transaction, 
and also may lessen the burden on some filing persons. 

Base-Year Update 

The HSR Rules now require that filing persons use 2002 as the 
base year to report revenue data in the premerger notification 
form. As indicated above, filing persons previously used 1997 
as the base year.  For comparison purposes, filing persons still 
must also provide revenue data for their most recent year.

2002 NAICS Manual

Under the new HSR Rules, filing persons must use the 2002 
NAICS Manual and related publications to report revenue 
data. Filing persons will select the appropriate codes by which 
to report revenue data from the 2002 NAICS Manual and  
related publications.
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Parties involved in a proposed transaction should consult one of the following members of our Mergers & Acquisi-
tions or Antitrust Groups to determine how these changes apply to their individual situation: 

Mergers and Acquisitions Practice Group      Antitrust Practice Group 
Carl R. Sanchez 
858 720 2810
carlsanchez@paulhastings.com

Deyan P. Spiridonov 
858 720 2590
spiri@paulhastings.com

Bruce D. Ryan 
202 551 1715
bruceryan@paulhastings.com

Rachel G. Talay 
202 551 1759
rachelgagnebin@paulhastings.com

Farrah C. Short 
202 551 1817
farrahshort@paulhastings.com


