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Bill to Engrossed -- Concerning material changes to the operations and governance structure of participants in the
health care marketplace.
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S-0215-2ENGROSSED SENATE BI LL 5241 State of Washington 68th Legislature 2023 Regul ar Session By Senators
Randal I, Rol fes, Kuderer, Trudeau, Pedersen, Shewnake, Hunt, Sal dana, Kauffnan, Val dez, Lovick,
Robi nson, Lovelett, Liias, Frame, Nguyen, Stanford, and C.

1 SBESB 5241 choice anpbng health care providers within a comunity or geographic region.
2 SBESB 5241 intended to derogate fromor otherwi se affect in any way the attorney general's authority
to conduct an investigation, or the process of any investigation, under chapter 19.86 RCW
(2) —Car+e—"Affiliate" means thea sameperson asthat rdirectly, RSWOr 48-43-005~indirectly through one
or nore internmediaries, controls or has ownership of, is controlled or owned by, or is under common
control or ownership of a person.
3>A —Cont+ascti-hgprovi der afdfitiationr—organi zati on searst hat thei s Fermatiernot efot herw se aaffiliated
relati-onshi-pwi t h betweena twsehospital or mvrehospital enrtitiiessystem thatis permitsnot theconsidered
entitiesan teaffili ate regotiateofl joihtlya w-thhospital earers—or thit+d-—party-hospit al

ey system oversol el y ~ateson ot he professioralbasi s aedicalthat serwices~it orcontracts
forwi th enret he entityhospital teor regetiatehospital ersystem behaldto efprovide thefacility-based
otherservices eatityincluding, w-hbut earri-ersnot erlimted third-partyto, adai-nistratorsenmergency,
everanest hesi ol ogy, #atespat hol ogy, #e+radi ol oqy, p+efessi-ehral-or Aedi-cal-hospital services.
—Cont+racting(3) affidliation-"Carrier" doeesneans reithe inpcludesane arrahgenssnati-sas arBhRgi N ertiti-esRCOW
whder48. 43. 005. —corrBA—aWReShi-p—
(((3))) (4) —cender"Contracting at+ni-rgaffiliati on" ea~e—neans the formati on of a se~w-eerelationship
between two or productnore entities that apernits heaklththe careentiti es provi-der~t0 asnegotiate
defihedjointly hwith ROAarriers #0+—02-010-0r prese-besthird-party teadnministrators arover
hdivdi-dualr at es tof or t+eatprof essi onal anrynedi cal conrditionservices, relatedor tof or theone
Hhdivd-dual—sent i ty genrdert 0 denti-tyneqoti at e ardon sbehal f preser-bedof inthe accerdanrceot her entity
Wi th gererallycarriers acceptedor standardsthird-party eofadministrators ea~e~over rates for_ professional
nedi cal _services.
GCender"Contracti ng at+m-hgaffiliati on" earedoes mustnot beincl ude eeveredarrangenents kranong
aentities maRRerunder coApH-anrt-commpn wi-thownershi p theor federalarrangenents rertaklwhere heakthat
partyl east akdone addi-cti-ohentity egqu-tyi N act—of—2008—ahd-t he federalarrangenent pati-entis
prot-ecti-onrowned andor affordableoperated careby acta ofstate 2010-entity.
(((H)) (5) "Gender affirming care" nmeans a service or product that a health care provider, as defined
in RCW 70.02. 010, prescribes to an individual to treat any condition related to the individual's gender
identity and is prescribed in accordance with generally accepted standards of care.
Cender _affirnming care must be covered in a manner conpliant with the federal nmental health parity and p.

3 ESB 5241 addiction equity act of 2008 and the federal patient protection and affordable care act of
2010.

£5)5(6) "Health care services" neans nedical, surgical, chiropractic, hospital, optonetric, podiatric,
phar naceuti cal, anbul ance, nmental health, substance use disorder, therapeutic, preventative, diagnostic,
curative, rehabilitative, palliative, custodial, and any other services relating to the prevention,
cure, or treatnent of p~illness, injury, or disease.

(((5))) &63(7) "Health care services revenue" neans the total revenue received for health care services
in the previous twelve((twelve)) 12 nonths.

(((6))) &A-(8) "Health nmi ntenance organi zation" neans an organi zation receiving a certificate of

regi stration pursuant to chapter 48.46 RCW which provi des conprehensive health care services to enrolled
participants of such organi zation on a group practice per capita prepaynent basis or on a prepaid

i ndividual practice plan, except for an enrolled participant's responsibility for copaynments and
deductibles, either directly or through contractual or other arrangenents with other institutions,
entities, or persons, and which qualifies as a health maintenance organi zati on pursuant to RCW 48. 46. 030
and 48. 46. 040.

(((7))) £3-(9) "Hospital" neans a facility licensed under chapter 70.41 or 71.12 RCW

(((8))) £2-(10) "Hospital systent neans:

(a) A parent corporation of one or nore hospitals and any entity affiliated with such parent corporation
theough((through ownership or eert+olscontrol)):

or (b) A hospital and any entity affiliated with such hospital though((through ewaership—ownership)).

(((9))) &0)-(11) "Merger" neans a consolidation of two or nore organi zations, including two or nore




organi zations joining through a conmon parent organi zation or two or nore organizations formng a new
organi zation, but does not include a corporate reorganization.

(((10))) &1-(12) "Person" neans, where applicable, natural persons, corporations, trusts, and
partnershi ps.

(((11))) &22»(13) "Provider" neans a natural person who practices a profession identified in RCW

18. 130. 040.

4 SBESB 5241 HH13)-(((12))) (14) = "Provi der healthorgani zati on" eake—neans ahya
Aedi-cal-corporation, serw-cespartnership, e~business t+eatmerts~trust, reludi-rgassociation
pharraceuti-calor anrdorgani zed preventiegroup careof servi-cespersons, whether incorporated or
teat-reAt-s-not | dieettywhi ch -Avelvedi s i n the repredustivebusi ness systenpf andhealth Hscare
processesdel i very fuheti-oRs—0or nanagenent and e~garsthat ihvoelvedrepresents i-hRseven ~eproduct-6A+0r
nore health care providers in ak-contracting stageswith carriers or third-party admnistrators for the
paynents of -e~health care services.

15)A —Successor"provider —organi zati on" seansincludes persorsphysici an ~ermedorgani zati ons
by—physi ci an- hospi t al ~esuwtingorgani zati ons, f+omm-i ndependent e+practice seH-H-w-pgassoci ations
ahyprovi der rAater-aknet works, chanrgeand t+anrsacti-oraccount abl e whdercare thi-sorgani zati ons. —chapter—
6(((13))) ~Fhirdeparty(15) adm-hi-strator—"'Reproductive health care" neans arany enrtitynedi cal
thatservi ces admi-hi-st-ersor payhehtstreat nents, #e+i ncl udi ng healt-hpharmaceuti cal and preventive care
servi ces onor behalftreatnments, efdirectly ainvolved eentin the reproductive systemand its processes,
functions, and organs involved in exchangereproduction, fe~in arall adm-hi-strativestages fee~of |ife.
(16) "Successor persons" neans persons forned by, resulting from or surviving any naterial change
transaction under this chapter.

(17) "Third-party adm nistrator"” nmeans an entity that administers paynents for health care services on
behal f of a client in exchange for an administrative fee.

(2) For the purposes of this ((section)) chapter, a material change transaction includes a nerger,
acquisition, or contracting affiliation between((between)) twe: —o+—nbre—entiti-es—of—t-he—followng—types—
(a) Hospitals+Between two or nore ((entities)) of the following ((types)) entities:

b-(((a))) Hospitak(i) systenms+Hospitals;
or(((b))) €e)(ii) ProviderHospital o+rganizations—systens;

AiH-on—dol-ars))—$10-000000—0r mere(((c))) +Ha(iii) Provi der ea+eorgani zat i ons; —Se+-ces—-aveade

(2) _of this section
+ T

or _(b) Between the following entities:

(i) An entity described in (a) of this subsection and a carrier or _an insurance hol ding conpany system
as defined in RCW48. 31B. 005;

or (ii) An entity described in (a) of this subsection and any other person or entity that has as its
primary function the provision of p.

5 ESB 5241 health care services or that is a parent organization of, has control over, or governance of,
an_entity that has as its primary function the provision of health care services.

(3) A material change transaction includes proposed changes identified in subsection (2) of this section
between ((a Washington entity and an out-of-state entity where the out-of-state entity generates ten
mllion dollars or nore in health care services revenue frompatients residing in Washington state, and
the entities are of the types identified in subsection (2) of this section)) Washington entities, as
wel | as between Washington entities described in subsection (2)(a) of this section and out-of-state
entities.

(4) For purposes of subsection (2) of this section, a nmerger, acquisition, or contracting affiliation
between two or nore hespitals~((hospitals, hospital systens, or provider e~gahizati-orsorgani zations))
entities only qualifies as a material change transaction if the hespitals—((hospitals, hospital systemns,
or provider e«gahrizatiensorgani zations)) entities did not previously have common ownership or a
contracting affiliation.

p-Sec.

5-SB- 5241 Sec—

(1) ((The)) For material change transacti ons where none of the parties are hospitals or hospital systens




or _an affiliate of a hospital or hospital system and none of the parties_or _an affiliate of a party have
generated $10, 000,000 or nore in health care services revenue frompatients residing in Washington state
in any of their preceding three fiscal years, the witten notice provided by the parties, as required by
RCW 19. 390. 030, nust incl ude:

(b) ldentification of all |ocations where health care services are currently provided by each
party-party and its affiliates;

(2) For material change transactions where none of the parties are hospitals or hospital systerrs a-n-d—a-l-l-

6 _ESB 5241 hospital systemand all of the parties serve predominantly |low incone, nedically underserved
individuals, and all of the parties had for each of their preceding three fiscal years at |east 50
percent of their total patient revenue cone fromnedicaid or local, state, or federal funding to provide
care to uninsured or underinsured individuals, and the material change transaction would not result in
materially lowering the overall level of care the successor _persons' provide to individuals on nedicaid
or_who are uninsured or underinsured, or cause, for the successor persons, the percentage of tota
patient revenue that cones from nedicaid or local, state, or federal funding to provide care to

uni nsured or _underinsured individuals to drop below 50 percent, the witten notice provided by the
parties, as required by RCW19.390.030, nust include

p~(3) For all material change transactions other than those specified under subsections (1) and (2) of
this section, the witten notice provided by the parties, as required by RCW19.390.030, nust include:

(b) A copy of the material change transaction ag~eenertagreenents;
(c) H-A applicabler~copy a—stat-empat—f+rom-each—0of the pariies—organi zational beardcharts of ditectorst

thatparties explainhsto the effect—the—rat-erial—chanrge~transacti on w-tt—ikely—have—on—deliery—and
cost-proposed eforgani zati onal heakth-+elatedcharts, servicesif teany, thefor cermuhitiesafter i-hpacted

by—t he materi-akcl 0si ng changeof t+anrsacti-on—and—t he basistransacti on; —o+t-hi-s—0pi-hi-o0h~

Fhe(d) statenpnt-Financi al suststatenents aksef or deser-be—all—di-ssenti-rg—vi-ewpsi-ht-s—ef—whi-ch—t he
boardsprior ot hree diectorsfiscal areyears;—aware~

(d)-(e) |If applicable, a copy of the twenotification srestand ~ecentreport cormur-tyf orm reedssubnitted
assesshBehat-st 0 o+t he anyfederal siwtartrade evaluati-ersconmi SSion e+~and assesshehrtsUni t ed preparedsSt at es
bydepart nent e+~for—anry—0f thejustice hospitatls~under hospital—syst-ers—0oF—provi-der—organi-zati-ors—that
a+e—t he subjectHart-Scott-Rodi no Act of thel9d76, mei-erial—change—t+ransaction—and the—i-dentity—of—all

personsrul es whoand assi-stedrequl ati ons e~pronul gat ed cenrt+—-butedt hereunder, teand any efattachnents
thef her et 0; —evaluatiops—or—assessheRts—

7 ESB 5241 (f) If applicable, a statenent fromeach of the parties' board of directors that explains the

anticipated effect the material change transaction will likely have on delivery and cost of health-
related services to the communities inpacted by the material change transaction, and the basis for this
opi ni on;

(q) If applicable, a copy of the two nbst recent community health needs assessnents or _any simlar
eval uations or assessnments prepared by or for any entities that are the subject of the material change
transaction;

—————————————

(h) If applicable, a description of all charity care provided in the |last three vears, as well as
denials, and the projected charity care for three vears followi ng the material change transaction by the
parties to the material change transaction, Or _any successor_persons.

(ii) lhpatient—A cutpatient—description anrdof erergencyhow ~eenthe ampunt of charity care
spendi-rg-spendi ng was_cal cul at ed;

(iii) AThe deserptienrnunber of hew-the—arpurt—ef—charity care spendi-hrgdeni al s wasand ealcu-at-ed-reasons
for denial;

and (iv) AnrpualA charitydescription careof ihpatientthe di-scharges—policies, outpatientprocedures
yi-sits—and enrergencyeligibility wsitsrequirenents for the provision of charity care;




£a-(i) ALf applicable, a description of the typeshealth ef—echar-ty—care services currently provided
aRAualy-at _each hospital, hospital system or provider organization that is the subject of the material

change transaction;

EH-(|) Fhelf aunberapplicable, a description of ehar-yall eareservices denialsprovided in the past
three yvears by each hospital, hospital system and ~easonsprovider fo+organizati on denial-that is the
subject of the material change transaction to apple health patients, qualified health plan patients, and
indigent patients;

(k) If applicable, all policies, procedures, and E4-3-0ther Atraining deseptiermaterials efrel ated
thet 0 poli-cies~registration, procedues—adni ssion, and ek-gibi--tycol |l ections, ~egu+erentsincl uding
foerupfront, thepoint-of-service, prev-sierand efpostservice ehar-tybilling ea~e~and collections;

(1) Al f deseri-ptioerapplicable, efany updates to the heakthfol | owi ng ea~ecurrent se~w-cespolicies

Guenttyf or provi-dedany athospital eachand, hospitalto hospitakthe system-extent orthey prowi-derexist,
organizationthe followng current policies for any party to the material change transaction that is the

subj ect of the material change {+arsaction~transaction:

8 ESB 5241 (m I f applicable, the follow ng proposed policies that will apply after the material change

transaction for any hospital or provider organization that is the subject of the material change
transaction:

Hao-(n) Felf applicable, and to the extent they exist, any policies concerning the information and
referrals nedical providers are required to provide or are restricted fromproviding to patients
regardi ng end-of-life care, including services provided in accordance with chapter 70.245 RCW

(o) If applicable, if the material change transaction will have any inpact on reproductive health
care services provided by any hospital, hospital system or provider organization that is the subject of
the material change transaction, or any inpact on the availability or accessibility of reproductive

heal th care services in Washington state, a description of the reproductive health care services
provided in the | ast &-wethree years by each hospital, hospital system or provider organization that is
the subject of the material change transaction and a description of the effect the material change
p~transaction will have on available reproductive health care services.

8Thi s SBdescription 524inust t+ahRsactioni ncl ude w--t he havetypes erand awvai-tableaqaregate nunber of
reproducti ve healthservi ces eareprovi ded se~v-ces—~in the last three years and those proposed to _be
provided after the material change transaction, including, but not linmted to, information about
contraception provision, pregnancy term nations, tubal ligations, and fertility treatnments provided, and
a description of how this information was conpil ed;

Fhi-s(p) descr-ptionlf mustapplicable, iheludeif the typesmaterial ardchange lewelstransaction will have
any inpact on end-of-life health care services provided by any hospital, hospital system or provider
organi zation that is the subject of reprodustiwvethe material change transaction, including services
provided in accordance with chapter 70.245 RCW or any inpact on the lastavailability #-eor
yearsaccessibility andof thoeseend-of-1ife proposedhealth toecare beservices in Washington state,
including services provided afte~in accordance with chapter 70.245 RCW a description of the
Aater-akend-of -1 i f e changeheal th t+anRsacti-on~care iRekudi-Rgrservi ces butprovi ded Aetin H-mtedt he tor| ast
hforrati-ont hr ee abeout-years cont+acepti-ohrby provi-si-oh—each preghranreyhospital , termi-hatiers—hospit al
tubalsystem H-gati-eas—or andprovider fertidityorganization teatmentsthat prewi-ded-is the subject of
the material change transaction and a description of hewthe thiseffect inrformationthe wasmaterial

(-n:)-9 H-ESB the5241—nw




change transaction will have on avail abl e end- of-l ife care services.
This description nust include the types and levelsaggregate nunber of erd-of-lifeend- of-life services
provided in the |ast H-wethree years and those proposed to be provided after the material change
transaction including, but not limted to, informati on about the nunber of occasions in which doctors
served as consulting or attendi ng physicians at the hospital, hospital system or provider organization
under chapter 70.245 RCW a description of the erd-of-end-of-1ife-+e health care services expected to
be available at the hospitals, hospital systems, or provider organizations that are the subject of the
mat eri al change transaction, and a description of how this infornmati on was conpil ed;
(h-(a) If applicable, if the material change transaction will have any inpact on gerde~gender-affirmng
affi+mi-hg-heal th care services provided by any hospital, hospital system or provider organization that
is the subject of the material change transaction, or any inpact on the availability or accessibility of
gendergender-affirm ng a-+m-ng—heal th care services in Washington state, a description of all
gendergender -af firm ng afd+m-hg—health care services provided in the | ast &-ethree years by each
hospital, hospital system or provider organization that is the subject of the material change
transaction and a description of the effect the naterial change transaction will have on avail able
gendergender- affirmng care.
This description nust include the types and lewelsaggregate nunbers of gerdergender-affirmng
affi+rmingheal th p~care provided in the last three years and those proposed to be provided after the
naterial change transaction including, but not limted to, facial gender-affirm ng care, body gender-
affirm ng care, and primary sex characteristics care, and a description of how this informtion was
conpi | ed;
9(r) SBA 5241description heakthof careany prowvi-dedanticipated changes in thehealth lastcare H-veservices
yearsprovi ded ardby theseany prepesedparty to be—previ-ded—after—the material change transaction
J-m;-l-ud-l-ng-.-after butt he he pottransaction l-l-m-t-edl S I-e-,- mgl et ed. —Laa-al—g-end-er—ai-Lu-Lm-ng—c-aLe-.—bady—gandeL

and (ii) how the need will be adequately net by the proposed alteration~-alteration or alternative

arrangenents designed to neet the identified need;

ahd(s) --)-A alternativedescription ar~ahgerenrtsof desi-ghedeach neasure proposed by the parties to
Aeetnmitigate or elimnate any potential adverse effect on the idenrtidiedavailability reed-or
accessibility of health care services to the affected communities that may result fromthe material
change_transaction;

£¢-10 ESB 5241 (t) A description of any changes to sexual assault nurse exam ner and forensic nurse
exam ner prograns after the material change transaction at any hospital, hospital system or provider
organi zation that is the subject of the material change transaction and any neasures proposed by the
parties to mtigate or elimnate any potential adverse effects to these prograns;

-(u) A description of any comunity benefit program provided by any of the parties to the materi al
change transaction during the past fwethree years with an annual cost of at |east $10,000 and the
annual cost of each program for the past five years;

(s(v) Ferlf eachapplicable P id s b }
the—material—change—transaction— a descrl ptl on of current poI icies and procedures on st affl ng for
patient care areas;

This description nust include a list of all existing staffing plans, policy and procedure manual s,

enpl oyee handbooks, collective bargai ning agreenents, or simlar esploymeat-—enpl oynent-rel at ed—elat-ed
docunent s;

(W) Forlf eachapplicabl e, hospitalrall hospitalexisting system-docunents ersetting prov-derforth
Sfgahi-zati-erany guarantees made by any entity that swoul d thebe subjesttaki ng over operation or control
of a party to the material change t+arsaction~transacti on akkrel ating exsti-hgt o docurenrtsenpl oyee
Setti-hgj o0b ferthsecurity ahyand guaraht-eesretrai ni ng, rwdeor byt he arycontinuation ertyof thatcurrent
woudstaffing p~l evel s and policies, enployee wages, salaries, benefits, working conditions, and

enpl oynment protections;

10(x) SBA 5241statenent beas taki-hgto ewerwhet her, operatiorafter orthe centrolmaterial efchange

eacht ransacti on, hespital-neutrality hespitalwi || system-be ernmintai ned previ-dert hr ough erganrizati-eral |
Felati-Rgcommuni cati ons t-o—eAp-oy-ee—f-ob—secu-ty—and ~etrai-hi-Rgrusage o+—the—conti-Ruati-onr—of cu~entfunds




s-t-a-f-f-l-ng. egardl ng l-e-uel-snonunl on ande ggl oyees p@-l—l—G-l—QS-.— orm ng ewployeea wages—uni on; —sal-ai-es—

(-u-)-(l)_ For each hospltal hospltal system or provi der organi zation that is the subject of the material
change transaction, a statement as to whether—whet her afterany thesuccessor materalof changethe
tranRsacti-on-enpl oyer Aewtraktyor union wll be maihtai-redbound throught 0 alany cormuri-cati-orsexi sting
ahRduni on usagecertification efand fuhdsany ~egardi-hgexi Sting rerur-ehCcOl | ective enpleyeesbargai ni ng
formi-Rgagr eenent ; —a—UhAH-0A-

£-(7) FerA eachdescription hespital—of hespitalcurrent system-debt e+collection prew-derpractices
oFgahi-zati-orand thata isdescription the—subject—of theany rateralanticipated chargechanges t+ahrsacti-oh~
a—stat-erpht—as—t 0 whetherdebt arycollecti On S4Ee85SoHpI actl ces e:-f ol | owi ng the em-e*eprrat erl al e+change
uhi-eAt ransact i on; —w

— :
(w)-(aa) kerlf eachapplicable } em

t-he—n:a-t-em-aJ—e-ha-ng-e—t-pa-ns-ae-t-o-om—a d-ese-r-o-pt-o-ondet ai | ed o-f-st at enent e-u;pen-t—d-ebt—eol-Leet-o-on—pLaet-o-ees—and
adocunent s dese-pti-enrel ati ng ot 0 anryt he anrticipatedparties' ehanrgespl ans tof or debtexi sting
collectionprovi der practi-cesprivil eges follow-nrgafter the material change transaction;

-(bb) H-A applicable—a—detail ed statenent and docunents relating to the parties' plans for

assu--hgensuri ng thesaf equards eenrti-huahreet 0 avoid conflict of exi-stihginterest hespitakin
p.u_\.u_l-eg.espatl ent referral after the material change transaction;

11 SBESB 5241 (5)(cc) FheA attorheydetai |l ed gereralstat enent mayand ~egquest-docunent s addi-t-eralrel ating
-Aforpati-ont 0 thatthe isparties' necessaryconmitnent and plans to iRplerentprovide health care to the

goealsdi sadvant aged, et he thi-suni nsured, ehapter—and the underinsured, and how benefits to pronote
inproved health in the affected community will be provided after the material change transaction;
6)and Nethirg(dd) +RA thi-slist sestionof prohibits—the partiesprimary ol anquages aspoken #eter-akby
changepati ents t+anRsacti-oni n ~ont he vwoluntari-tyservi ce provi-di-hgar ea addi-ti-orakt hat i-Riorrati-onris tothe
subj ect of the atterreymaterial gereratl—change transaction.

(4)(a) In cases of an extraordinary energency situation that threatens access to health care services
and has the potential to inmmediately harm consuners, the attorney general may limt the information

ot herwi se requi red by subsection (3) of this section for the sole purpose of expediting the review
process.

(b) If the parties to a material change transaction seek expedited review under (a) of this subsection,
the parties shall provide docunentation to the attorney general's office denpnstrating the existence of
an_extraordinary energency situation including a conplete statenment of facts, circunstances, and
conditions which denpnstrate the extraordinary energency situation.

(c) The attorney general shall respond within 10 days to advise the parties as to whether any
information otherw se required by subsection (3) of this section nmay be waived.

(d) _Nothing in this subsection alters the prelimnary or conprehensive review and oversight reguired
under RCW 19.390. 050, 19.390.070, and 19.390.080 and sections 7, 9 through 18, and 20 through 22 of this
act .

(e) Nothing in this subsection alters the information collection requirenents in other sections of this
chapter including the requirement of a public hearing under section 12 of this act.

(5) _The attorney general shall charge an applicant fee sufficient to cover the costs of inplenenting
this chapter.

Fees for a specific material change transaction review nust be set relative to whether the reviewis
prelim nary or_conprehensive.

(6) The attorney general nmay request additional infornmation that is necessary to inplenent the goals of
this chapter.

(7) Nothing in this section prohibits the parties to a material change transaction fromvoluntarily
providing additional information to the attorney general.




12 ESB 5241 ((The)) For the purpose of conducting an investigation under chapter 19.86 RCWor federal

antitrust laws, the attorney general shall nake any requests for additional information fromthe parties
under RCW 19.86.110 within ((thirty)) 30 days of the date notice is received under RCW19.390. 030 and
19. 390. 040.

If the attorney general determines that a notice is inconplete, it shall notify the parties w thin 3815
wor ki ng days after the date the notice was received stating the reasons for its determ nation of

i nconpl et eness.

The informati on nust state that a notice has been received, state the names of the parties to the

materi al change transaction, describe the contents of the witten notice in clear and sinple terns, and
state the date and process by p~which a person may subnmit witten comments about the notice to the
attorney general's office.

13 ESB 5241 Any person who fails to comply with ((any provision of this chapter)) RCW19.390.030 or

19.390.040 is liable to the state for a civil penalty of ((not nore than two hundred dollars per day for
each day during which such person is in violation of this chapter)) up to 15 percent of the value of the
mat eri al _change transaction, in the discretion of the attorney general.

p~(5) In determ ning whether a material change transaction fulfills the requirenments of subsections (1)
through (4) of this section, the attorney general shall take into consideration whether the material
change transaction is necessary to maintain the solvency of an entity involved in the transaction.
13However, SBthe 5241attorney (5)general Nethi-hgnay hRnot thi-sdeterni ne chapterthat sa htendedmateri al
tochange de+egatetransaction e s e+necessary etherw-soto atfestmaintain +rthe anrysol vency wayof thean
attorheyentity gereral—swithout autheri-tyfirst tehaving cerduct—an i-Rvesti-gati-oh~i ndependent
econtractor theprepare processa offinanci al aryassessnent hvesti-gati-on—0f uwhderthe chapterentity.
19.-86-ROW-

Such assessnent nust include possible alternatives to the material change p.

14 ESB 5241 transaction, and the likely inpact of those alternatives, if inplenented, on the entity's
sol vency.

(6) Nothing in this chapter is intended to derogate fromor otherwise affect in any way the attorney
general's authority to conduct an investigation, or the process of any investigation, under chapter

19. 86 RCW

(1) For all material change transactions included under RCW 19.390.040(3), the attorney general shall

conduct a prelimnary review of the conpleted notice and-to determne if the attorhey—goneral—dotorihes
the—material change transaction will aet—fulfill the requi renents under section 9 of this ast-act.-the

a)The lrpoeserevi ew eonrditi-ohrsnust o+ ncl ude, rBdidicati-ohshbut eni s thenot rateriaklinited chahrgeto,
trahsacti-onran toeanal ysi s ersuweof the regqui~erentsinformati on efand seect+-srdocunentati on Sprovi ded
efunder t-h-l-sRONas-t-lg 390. 040 a-r-e—nm—and thatone suidi-ci-ent-public s-a-f-eg-ua-r—d-s earing. —ae—i-h—place—to

QL(_)_ (—b)-After D—Sa-p-pLO¥GCOHdUCII ng the prelimnary review if the attorney general deternmines that the
mat eri al change t+ahRsactionr~transaction whi-chi s shal-likely constituteto fulfill the requirenents under
section 9 of this act, the attorney general may not conduct a fH-ralconprehensive deecsion-review of the
naterial change transaction as provided under sections 11, 13, and 14 of this act.

£2>(3) The attorney general mayshall, aetwi thin rake60 itsdays decisi-orof toreceiving di-sapprovea
theconpl et ed Aater-aknoti ce, ehanrgei nf orm t+ahsacti-ehparti es subject—t 0 akya cenditienanateri al aAetchange

di-~ectlytransacti on ardas ~ati-oRally—related-t 0 thewhet her regui-~erBhi-sa whderconprehensi ve
secti-onrevi ew 8—of thi-sthe ast-materi al ardchange arytransacti on eerditi-ohi S e+required redidicati-oras

Austprovi ded bearunder asections diestll, anrdl3, rati-oRatl—relati-ocrshi-p—t-o—t-he—Roti-ce—uhder——evi-ew-and
theld—regquterphts—uhder—sestt+or—8 of this act.

£3)-(4) Nothing in this chapter is intended to derogate fromor otherwi se affect in any way the attorney
general's authority to conduct an investigation, or the process of any investigation, under chapter

19. 86 RCW

Duri-pg(1l) theFor courseal | of—revi-ew-of—hpoti-ces—of—material change transactions jncluded under RCW
10--380-040(3)--19. 390. 040(3) thet hat attorhreyare gereratnot shaklinited conrdustto erethe e~prelininary
RABFer evi ew publ-cunder heari-hgs~section atl0 least—onre—of whi-chthis mustact, bethe irattorney ageneral
couhtyshal | whererevi ew ere—of—t he cormuhi-ti-esconpl et ed Apastednoti ce byand theconduct rater-aka




chanhgeconpr ehensi ve t+ahsasti-ohrevi ew. —-s—-ocat-ed—

After conducting a conprehensive review, the attorney general shall within 120 days of receiving the
conpl eted notice:

(a) Approve the material change transaction in witing.
The approval of a material change transaction pursuant to this chapter p.

15 ESB 5241 does not constitute approval for the purpose of RCW19.86.170, or any other provision of
state or federal consuner protection or antitrust |aw

Such approval pursuant to this chapter does not preclude the attorney general fromtaking any action to
enforce state or federal consuner protection or antitrust |aw

(b) I npose conditions or nodifications on the material change transaction to ensure the requirenents of
section 9 of this act are net and that sufficient safequards are in place to ensure conmunities have
continued or inproved access to affordable gquality care.

The i nposition of such conditions or nodifications shall be in witing and constitute a final decision
subject to all appellate rights contained within this chapter;

or (c) Disapprove the material change transaction in witing with witten justification, which shall
constitute a final decision subject to all appellate rights contained within this act.

(2) Wthin 30 days after a final decision of the attorney general either denying or approving wth
nodi fications a material change transaction, any party to the material change transaction nmay appeal the
decision to the superior court.

An_appeal to the superior court shall be to the superior court of a county in which the material change
transaction is to have occurred or to the superior court for Thurston county.

Such appeal shall be perfected by filing with the clerk of the court a notice of appeal and by serving a
copy thereof by mmil, or personally, on the attorney general or their appointed designee

The attorney general shall, in all cases within 15 days after the receipt of such notice of appeal

serve and file its notice of appearance and such appeal shall thereupon be deened at issue

The attorney general shall serve upon the appealing party and file with the clerk of the court within 30
days of the filing of the appeal, a certified copy of the attorney general's official record which shal
include the final decision, and all acconpanying docunents, subject to the sane confidentiality
protections provided to such docunents in the underlying act.

These shall becone the record in the case subject to |eave of the court.

The superior court shall review the final decision of the attorney general, subject to the statutory
requirenents of the underlying act and chapter 34.05 RCW

(3) The attorney general nmay not nake its decision to disapprove the material change transaction subject
to any condition not directly and rationally related to the requirenents under section 9 of this act and
any condition or nodification nust bear a direct and rational p.

16 ESB 5241 relationship to the notice under review and the requirenments under section 9 of this act.
(4) Nothing in this chapter is intended to derogate fromor otherwi se affect in any way the attorney
general's authority to conduct an investigation, or the process of any investigation, under chapter
19.86 RCW

Nothing in this section is intended to change or affect in any way any substantive |aw regarding the
antitrust analysis of a material change transaction.

NEW SECTI ON.

Sec.

12,

During the course of the prelimnary review of notices of material change transactions under RCW
19.390. 040(3), as provided under section 10 of this act, the attorney general shall conduct one or nore
public hearings, at |least one of which nust be in a county where one of the communities inpacted by the
mat erial change transaction is located and nust also allow individuals to participate remptely in the
heari ng.

If a material change transaction undergoes the conprehensive review process as provided for under
sections 11, 13, and 14 of this act, the attorney general nmay conduct additional public hearings.

The attorney general may subpoena additional information or w tnesses, require and adm ni ster oaths,
require sworn statenments, p~take depositions, and use related discovery procedures for purposes of the
hearing and at any tinme prior to making a decision on the material change transaction.

14(1) SBThe 5244first takepublic depesitions~hearing anrdnust usebe relatedhel d di-scoveryno

procedures| at er o+t han puwpeses30 efdays after the heari-hgattorney ardgeneral atreceives aRy—ti-Re—p-o+
to—Aaki-Ag—a decisionrconpl et ed ernoti ce. —the—~Aateral—chanrge—tranrsaction—

(ii) At the public entrance and on the bulletin board designated for |egal or public notices of any



hospital, hospital system prowderp. —srgarzatioh—and—sther—heath—sare—acitity—that—s—the—subiect
17 ESB 5241 provider organi zation, and other health care facility that is the subject of the material
change transaction;

(5) If afterduring the ipitialcourse publicof hearnagthe preliminary or conprehensive review there is
any change in the terms of the material change transaction that materially alters p—any of the
information that the parties to the material change transaction provided under RCW 19.390.040(3), the
attorney general shall conduct an_additional public hearing to ensure adequate public comment regarding
the proposed change.

12-13.

(1) For any material change t+arsasctisentransactions included under RCW 19. 390. 040(3), _which are not
limted to the prelimnary review under section 10 of this act, the attorney general nust hire an

i ndependent contractor to prepare a health equity assessnent.

+aThe ema(—l—ng—a—h-eaJ—t—h—eq-u—t—y—as&es&m(—.—t—h@—l ndependent contractor Aust-shal | ergagebe wi-thscreened
andf or provi-deany ihputconflicts i < } }
Fepesehi-Rg—cpayees—0f Hhelnterest & e = s } -

i n theadvance, serw-ceagree a-r-eas—o-f—t-he—pa-r-t-o-es—t o] I-hamal ntain n:a-t-eu-aJ-conh dent| ality e-ha-ng-ep_
Lransaction—

{218 FheESB health5241 equi-tyof assesshBAt—RUSt—coRt-a-h—i Nformation pursuant to betterthis

AforAthapt er, theaqree attorhey—gereral—as—t 0 whethercharge the—parties—peet—the—requirersnts—for—a
Aat-er-akr easonabl e chanrgenarket -rat e t+ahsacti-onf ee, uwhderand seesti-erhave Snecessary efexperience thi-sand
act—experti se.

In creating a health equity assessnent, the independent contractor nust engage with and provide input in
the assessment fromthe department of health, local public health jurisdictions, energency health care
coalitions, health care entities, public health experts, organizations representing enployees of the
applicant, health care advocates, conmunity nenbers who reside in the service areas of the parties to
the material change transaction, the parties to the material change transaction, and other individuals
or_organi zations the attorney general, secretary of health, or independent contractor determ ne should
be consul ted.

Any assessnment conducted under this section nust be conpleted 30 days prior to the attorney general's
deadline to conplete a review under section 10 of this act.

(2) The health equity assessnent nust contain information and data, including health services data, to
better informthe attorney general as to whether the parties neet the requirenents for a material change
transaction under section 9 of this act.

(a) An assessnent of whether the material change transaction will inprove or reduce access to health
services in the communities inpacted by the material change t+arsaction~transacti on irReludi-rgi ncl uding
but not linmted teto, energency care services, primary care_services, specialty services, reproductive
heal th care services, gender affirmng health care, and end-of-1ife services including services provided
in accordance with chapter 70.245 RCW

(c) An assessnent of the effect of the material change transaction on the affordability and provision of
health care services to individuals eligible for nedical assistance under chapter 74.09 RCWor nedicare,
indigent individuals, individuals with disabilities, wonen, racial and ethnic mnorities, |eshian, gay,
p—bi sexual , transgender, gender diverse, or gueer individuals, terminally ill individuals, and other

underserved or_nargi nalized popul ations;

19 ESB 5241 (d) An assessnent of the effect of the material change transaction on the |level and type of
charity care the parties to the material change transaction wll provide;

(j) An assessnent of whether the material change transaction will reduce architectural barriers for
people with nobility impai+msnts~inmpairnments with specific input fromthe department of health;
p~(iVv) Availabili tv of simlar services at other institutions in or near the parties' services area;
i7and SBp. -5 } } } }
SEH-EEE—aEa-

and20 ESB 5241 (v) Historical and projected narket shares of hospitals, hospital systens, and provider
organi zations in the parties' service area;

and (m A discussion of alternativesalternatives, and anticipated inpacts of alternatives, to the
mat eri al change transaction, including:

(4) The information contained in the independent heath equity assessnent nust be used by the attorney
general's office in determ ning under section 4811 of this act whether to inpose conditions or



nodi fications or disapprove the material change transaction.

13-14.

(1) The attorney general may at its discretion appoint a review board of stakeholders to conduct a
conpr ehensi ve revi ew and nmake recomendations as to whether a material change transaction under RCW
19-390--040(3)-19. 390. 040(3), other than material change transactions limted to the prelinmnary review
under section 10 of this act, fulfills the requirenents under section 9 of this act.

1821 SBESB 5241 NEW SECTI ON

14--15.
(1) The secretary of state may not accept any forns or docunents in connection with any material change
transaction if the attorney general, in accordance with section 4811 of this act, disapproved the

materi al change transaction or the parties to the material change transacti on have not agreed to any
conditions or nodifications inposed by the attorney general in accordance with section 4811 of this act.
(2) The attorney general may seek an injunction to prevent any nmaterial change transaction that has been
di sapproved by the attorney general in accordance with section 4811 of this act or that does not
incorporate any conditions or nodifications inposed by the attorney general in accordance with section
1011 of this act.

15-16.

The attorney general nmy request information and docunents and conduct on-site conpliance auditsaudits.
(5) Fhelf the attorney general ishas entitledreason to reiRbursersntbelieve F~onthat the parties or
successor _persons' of a material change transaction no longer satisfy the requirenents of section 9 of
this act, or are not conplying with any suecesserconditions persensor fornodifications ak-i nposed
actual-by andt he di+eetattorney eestsgeneral ihew—edunder ihsection ARBhRi--eH-hgll ehgei-hgof
copp-ancet hi s foract, 10t he yearsrattorney ihehkudi-rggeneral contractshall anrdconduct admi-Ri-strativean
cost-s—i nvestigation.

(6)-As Fhepart att-orheyof gererakthe mayinvestigation bid—t he partisesattorney e~general sueccesserw ||

personsprovi de anrdpublic thenotice partiesof or—successor—bitled-by-t he attorneyi nvestigation gererakland
p.

1922 SBESB 5241 shallobtain prenptlyi nput pay-—from community nmenbers inpacted by the material change
transaction.

£8)5(6) If after the investigation, the attorney general determines that the parties or successor persons
no | onger satisfy the requirenments of section 9 of this act, or are not conplying with conditions or
nodi fications i nposed under section 811 of this act, the attorney general shall issue an order
directing the parties or successor persons to cone into conpliance with this chapter and a tineline by
whi ch the parties nmust enter into conpliance.

£9-(7) If the parties or successor persons do not enter into conpliance with the attorney general's
order, the attorney general nmay inpose civil fines of no | ess than $10, 000 per day until the parties or
successor persons conply with the order, and may take |egal action under section 1#18 of this act.

£10)(8) The cost of the investigation and any on-site reviews related to determining the validity of the
information will be borne by the parties to the material change transaction or successor persons.

(9) The attorney general nmay bill the parties or successor persons and the parties or successor_persons
billed by the attorney general shall pronptly pay.

If the parties or successor persons fail to pay within 30 days, the attorney general nmay assess a civil
fine of five percent of the billed anount for each day the party does not pay.

16-17.
p~NEW SECTI ON.
20-SB-5241 NEW SECT-ON-~
17-18.

The attorney general nay take | egal action to enforce this chapter, any conditions or nodifications the
attorney general inposes on a material change transaction, or any order the attorney general issues
whderp. —secti-on—15—of—this—act

23 ESB 5241 under _section 16 of this act.




18-19.

2-(2) (a) AThe materi-alsparties prowvi-dedto -ha ~espenrsenmateri al techange transaction nay designate
portions of docunents subnitted pursuant RCW 19.390.040(3) {a)and throughany (bb)docunents andthereafter
aklsubnitted Aater-alsby provi-dedt he dui-hgparties publicas hear-hgsconfidential areif conrsi-deredthe
publi-ci nfornmati on ~ecordsi s forsensitive pwposesfinancial, efcommercial, chapteror 42-56proprietary
ROAMLi nformation or is protected fromdisclosure by state or federal |aw

3)The Nethi-hgapplicant ihshall thi-sprovide chaptertw H-mi-tsversions theof attoerhreyany gereral—sdocunent
adt-hor-ydesi gnat ed whderas RSWonfi denti al . —48-86—110—6+—10-86—115-

One_shall be nmarked as "CONFI DENTIAL" and shall contain the full unredacted version of the docunent and
shall be maintained as such by the attorney general.

The second shall be marked as "PUBLIC' and shall contain a redacted version of the materials from which
the confidential portions have been renoved or obscured and shall be nade available by the attorney
general to the public, the entity providing the health care equity assessnment pursuant to section 13 of
this act, the entity providing the financial assessnent pursuant to section 9 of this act, and the
review board of stakeholders pursuant to section 14 of this act.

An_applicant claimng confidentiality in respect to docunents shall include a redaction |og that
provides a reasonably detailed statement of the grounds on which confidentiality is clainmed, citing the
applicabl e basis for confidentiality of each portion.

b

24 ESB 5241 (b) Confidential materials provided by a party to a material change transaction that is
subject to review by the attorney general shall be mmintained as confidential materials and not subject
to _discl osure under chapter 42. 56 RCW

(3) Al materials provided during public hearings are considered public records for purposes of chapter
42.56 _RCW.

(4) Nothing in this chapter linmts the attorney general's authority under RCW 19.86.110 or 19.86.115.
19-20.

20-21.

The attorney general may adopt rules necessary to inplenment chapter 19.390 RCWand may contract wth and
provi de reasonabl e rei nbursement to qualified persons to assist in p—determ ning whether parties or
successor _persons _are in conpliance with the requirenents under this chapter.

2122,

2223

(c) Inprovenent or reductions in access to energency care services, prinary care services, reproductive
heal th care services, gerderp. —atH+r-Rg—caro—sorv-6os—and—and—of—H i j j j

provi-ded—in—accordance—withchapter—70.-245 RON
25 ESB 5241 gender _affirm ng care services, and end-of-life care services including services provided in
accordance with chapter 70.245 RCW

2324,

(1) By January, 2025-2026, the attorney general shall conplete a study on the inpact of health care
nergers and acqui sitions in Washi ngton state between health carriers as defined in RCW48. 43. 005 and
hospitals, hospital systens, or provider organizations.

p—(a) The inpact on costs to consuners and health sponsors for health care;

(2) This section expires July 1, 2025-2026.
NEV, —SECTLON-

26 ESB 5241 NEW SECTI ON.

24.25.

25-26.

Sections 7, 9 through i4-18, and 4820 through 2425 of this act are each added to chapter 19.390 RCW
26.27.

This act takes effect January 1, 2024-2025.

NEW SECTI ON.

Sec.

28.

I f _any provision of this act or its application to any person or_circunstance is held invalid, the
remai nder_of the act or the application of the provision to other persons or circunstances i s not
af f ect ed.
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