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THE STATE PREMERGER NOTIFICATION AND REVIEW ACT
("EZ-Merge Act")
A Model Act

Section 1. Short Title

This Act shall be known and may be cited as the “State Premerger Notification and Review Act"
or the "EZ-Merge Act."

Section 2. Legislative Findings and Purpose
(a) The legislature finds that:

(1) The Hart-Scott-Rodino Antitrust Improvements Act of 1976, 15 U.S.C. § 18a, requires
premerger notification only for transactions exceeding the applicable federal size-of-
transaction threshold, as adjusted periodically pursuant to federal law;

(2) A significant volume of mergers and acquisitions affecting competition within [STATE]
occur below the Hart-Scott-Rodino threshold and therefore proceed without notification to
any antitrust enforcement authority;

(3) Serial acquisitions and "roll-up" strategies in concentrated local markets can produce
substantial increases in market concentration without triggering federal premerger review;'

(4) The State Attorney General requires timely information about such transactions in order to
exercise its existing antitrust authority effectively.

(b) The purpose of this Act is to establish a simple, low-cost, and easily implementable notification
mechanism enabling the State Attorney General to identify and review acquisitions that may affect
competition within [STATE], regardless of whether such transactions meet the Hart-Scott-Rodino
thresholds.

Section 3. Definitions
As used in this Act:

(1) "Acquisition" means the direct or indirect acquisition of any voting securities, assets, or
controlling interest in a non-corporate entity of any person.

(2) "EZ-Merge" means the electronic notification system established and administered by the State
Attorney General pursuant to Section 7 of this Act.

! Legislative findings paragraph (3) drawn from Minnesota Stat. § 145D (serial transaction provision, the only state
law that explicitly addresses roll-up acquisitions over a multi-year period).
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(3) "Industry" means a defined economic sector or sub-sector, as identified by reference to the
North American Industry Classification System (NAICS) at the six-digit level, or such other
classification as the Attorney General may prescribe by rule.

(4) "Person" means an individual; estate; business or nonprofit entity; government or governmental
subdivision, agency, or instrumentality; or other legal entity.?

(5) "Operating address" means any physical location in [STATE] from which a person regularly
conducts business, including headquarters, branch offices, retail locations, manufacturing
facilities, distribution centers, and service locations.

Section 4. Filing Requirement

(a) Filing. A person acquiring, directly or indirectly, voting securities, assets, or control of another
person shall file notification pursuant to rules promulgated under subsection (d) and comply with
the waiting period described in subsection (b) if the acquisition involves assets, operations,
facilities, employees, consumers, or business activities substantially located within this [STATE].

(b) Waiting period.’
(1) The waiting period required under subsection (a) shall:

(A) Begin on the date of receipt by the [STATE] Attorney General and the Assistant
Attorney General of the completed notification required under subsection (a); and

(B) End on the [fifteenth (15th) calendar day] after the date of such receipt, except as
extended under paragraph (2) of this subsection.

(2) Extended review. Within the initial fifteen (15) calendar day waiting period, the Attorney
General may issue a notice of extended review if the Attorney General determines that the
proposed acquisition may substantially lessen competition within the [STATE]. Upon
issuance of a notice of extended review:

(A) The waiting period shall be extended for an additional [sixty (60) calendar days]
from the date of such notice;

(B) The Attorney General may require the submission of additional information
relevant to the acquisition;

(C) The proposed acquisition shall not be consummated during the extended waiting
period without written authorization from the Attorney General;

2 "Person" definition drawn from UAPNA / Wash. SB 5122; states using this language as a model should reference
their own statutory definitions.

3 Waiting period structure adapted from 15 U.S.C. § 18a(b), with (i) 15 calendar days substituted for federal 30
calendar days
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(D) The Attorney General may commence an action in a court of competent jurisdiction
to enjoin any proposed acquisition where the effect of such acquisition may be
substantially to lessen competition in any market in [STATE] .

(3) If the Attorney General does not issue a notice of extended review within the initial fifteen
(15) calendar day waiting period, the parties may consummate the proposed acquisition. Any
action taken by the Attorney General or any failure to take action under this section shall not
bar any proceeding or any action with respect to such acquisition at any time under any other
section of this Act or any other provision of law.

(c) Exempt transactions. Transactions exempt from the notification requirements set forth in 15
U.S.C. § 18a(c), and regulations promulgated thereunder, shall be exempt from the requirements
of this Act unless otherwise provided.

(d) Rules.*

(1) The Attorney General may promulgate such rules and regulations as are necessary and
appropriate to implement and enforce this Act, including rules exempting classes of
persons, acquisitions, transfers, or transactions from the operation of this Act.

(2) The Attorney General may:

(A) Require that the notification submitted pursuant to subsection (a) be filed
electronically through the EZ-Merge electronic filing system described in under
Section 7 of this Act; and

(B) Specify the documentary material and information necessary and appropriate to
enable the Attorney General to determine whether the proposed acquisition may, if
consummated, substantially lessen competition in any market in [STATE].

Section 5. Voidability and Civil Penalties®

(a) Civil penalty. The Attorney General may seek imposition of a civil penalty of not more than
$[10,000] per day of noncompliance against any person that fails to comply with Section 4 of this
Act.®

(b) Equitable Relief. The Attorney General may commence an action in a court of competent
jurisdiction to prevent or restrain any violation of this Act, including any transaction consummated
in violation of Section 4(a) of this Act. In any such action, the court may grant such equitable relief
as the court deems necessary and appropriate, including injunctive relief, structural or behavioral
remedies, or such other relief as the court deems necessary and appropriate.

“Rulemaking authority structure adapted from 15 U.S.C. § 18a(d)

5Civil penalty structure adapted from 15 U.S.C. § 18a(g)(1) and Wash. Rev. Code § 19.390.060.

®Federal HSR uses $10,000 per day (now adjusted to ~$51,744/day); Washington and Colorado UAPNA use $10,000
per day; Oregon HB 2362 uses $10,000 per offense.
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Section 6. Confidentiality and Information Sharing’

(a) Confidentiality. Except as provided in subsection (b) of this section, the Attorney General
may not make public or disclose the documentary material filed under section 4 of this Act.

(b) Permitted disclosures. Information filed under this Act may be disclosed:

(1) To the Federal Trade Commission, the Antitrust Division of the United States Department
of Justice, and the attorneys general of other states;?

(2) In administrative or judicial actions or proceedings, subject to a protective order.

Section 7. Electronic Filing System

The Attorney General may require that notifications and supporting materials submitted pursuant
to Section 4 of this Act be filed through the EZ-Merge electronic filing system or any other
electronic filing system deemed suitable by the Attorney General.

Section 9. Exemption for HSR Reportable Transactions °

Any transaction for which a premerger filing is required under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, 15 U.S.C. § 18a, shall be exempt from the filing requirements of this
Act, provided that a copy of such federal filing is submitted to the Attorney General within seven
(7) calendar days of such filing.

Section 10. Effective Date

This Act shall take effect on [DATE], and shall apply to all acquisitions consummated on or after
that date.

"Confidentiality framework adapted from UAPNA / Wash. SB 5122 § 5 and 15 U.S.C. § 18a(h).
8Reciprocity language adapted from UAPNA standard provision.
Construction with other laws adapted from 15 U.S.C. § 18a(i).
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