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Washington State Adopts Uniform Antitrust
Premerger Notification Act

For Transactions with a Nexus to Washington State, the Statute
Requires HSR Act Filings to be Simultaneously Provided to the
Washington State Attorney General

SUMMARY

On April 4, 2025, the Governor of the State of Washington signed into law the Uniform Antitrust Premerger
Notification Act (“APNA”) (available here), requiring parties to certain transactions for which a premerger
notification is being filed under the federal Hart-Scott-Rodino Antitrust Improvements Act of 1976 (“HSR
Act”) also to submit a copy of the HSR Act filing to the Washington State Attorney General. The APNA does
not impose a statutory waiting period during which a transaction may not be closed. But parties making
HSR Act filings now will need to obtain state-level sales revenue data to determine whether an APNA filing
is required. Failure to make a required filing may result in a civil penalty of up to $10,000 per day of

noncompliance.

I. THE APNA

The HSR Act! is a U.S. federal law that requires parties to many transactions valued in excess of the
currently-applicable threshold of $126.4 million to submit a premerger notification and report form (“HSR
Form”) to the U.S. Federal Trade Commission, which triggers one or more statutory waiting periods during
which the proposed transaction may not be consummated. In 2024, the Uniform Law Commission published
the Uniform Antitrust Premerger Notification Act for review, consideration, and potential enactment by state

legislatures.? Washington State is the first to enact it, but other U.S. states are considering adopting it.

The APNA requires that a copy of the HSR Form be provided contemporaneously to the Washington State

Attorney General if the person making the HSR Act filing (i) has its principal place of business in Washington
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State, (ii) had annual net sales in Washington State of the goods or services involved in the transaction of
at least $25.3 million (i.e., 20% of the current $126.4 million HSR Act threshold), or (iii) is a healthcare
provider or organization, as defined under state law, conducting business in Washington State.? The statute
will become effective on July 27, 2025. It requires notice but does not have suspensory effect on a pending

transaction.

The APNA contains a provision expressly exempting the HSR Form from Washington State’s public records
act and forbidding the Attorney General from publicly disclosing the HSR Form or even the fact that a filing
has been made, other than pursuant to a protective order entered in litigation or an administrative
proceeding relating to the merger.* The Attorney General may however share information with the
U.S. Federal Trade Commission or the Antitrust Division of the U.S. Department of Justice, or with the

attorney general of another state that also has enacted the uniform act.>

[I. IMPLICATIONS

Washington State’s enactment of the APNA provides further evidence of the increased role that many
U.S. states wish to take in antitrust enforcement. All companies that have their principal place of business
in Washington State now will need to provide notice under the APNA of any HSR Act filing. Moreover, all
parties contemplating HSR Act filings now will need to assess whether they generate sales revenue in
Washington State sufficient to trigger an APNA filing obligation. To the extent that additional states also
pass their own versions of the uniform act, a state-by-state jurisdictional analysis may become a required

component of the HSR Act filing process.
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ENDNOTES
1 15 U.S.C. § 18a.
2 See https://www.uniformlaws.org/committees/community-home?CommunityKey=6bf5d101-d698-
4c72-b7c1-0191302a6a95.

3 APNA 8§ 3.

4 APNA § 4(1)-(3).

5 APNA 88 4(4), 5.
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ABOUT SULLIVAN & CROMWELL LLP

Sullivan & Cromwell LLP is a global law firm that advises on major domestic and cross-border M&A, finance,
corporate and real estate transactions, significant litigation and corporate investigations, and complex
restructuring, regulatory, tax and estate planning matters. Founded in 1879, Sullivan & Cromwell LLP has
more than 900 lawyers on four continents, with four offices in the United States, including its headquarters

in New York, four offices in Europe, two in Australia and three in Asia.

CONTACTING SULLIVAN & CROMWELL LLP

This publication is provided by Sullivan & Cromwell LLP as a service to clients and colleagues. The
information contained in this publication should not be construed as legal advice. Questions regarding the
matters discussed in this publication may be directed to any of our lawyers or to any Sullivan & Cromwell
LLP lawyer with whom you have consulted in the past on similar matters. If you have not received this
publication directly from us, you may obtain a copy of any past or future publications by sending an e-mail

to SCPublications@sullcrom.com.
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