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STATE OF NEW YORK

9042--A

2025- 2026 Regul ar Sessi ons

| N ASSEMBLY

Sept ember 5, 2025

Introduced by M of A ROSENTHAL -- read once and referred to the
Committee on Agriculture -- reconmitted to the Committee on Agricul-
ture in accordance wth Assenbly Rule 3, sec. 2 -- conmittee
di scharged, bill anended, ordered reprinted as anended and recommitted

to said commi ttee

AN ACT to anend the agriculture and nmarkets law, in relation to requir-
ing veterinary clinics to file notice and docunentation to the attor-
ney general before conpleting certain transactions

The People of the State of New York, represented in Senate and Assem
bly, do enact as foll ows:

Section 1. The agriculture and nmarkets |law is amended by adding a new

article 26-D to read as fol |l ows:
ARTI CLE 26-D
DI SCLOSURE OF MATERI AL CHANGES TO VETERI NARY CLI N CS

Section 440. Definitions.

441. Disclosure of material changes.

442. Notice of mamterial changes; requirenents.

443. Acquisitions of veterinary «clinics against the public

interest prohibited; determnation.

444. Negative use restrictions.

8 440. Definitions. For the purposes of this article, the follow ng
ternms shall have the follow ng neanings:

1. "Veterinary clinic" or any other termused interchangeably in this
article, including but not limted to "organization" (regardless of its
organi zational structure), "clinic", "provider", "practice", "veterinary
provider", and "veterinary practice", neans a health care entity involv-
ing the practice of veterinary nedicine, as defined by section sixty-
seven hundred one of the education law, including small practices,
groups, or mahagenent services organizations or simlar entities provid-
ing all or substantially all of the administrative or nanhagenent
services under contract with one or nore veterinary or nedical prac-

EXPLANATI ON--Matter in italics (underscored) is new, matter in brackets
[-] is oldlawto be omtted.
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tices. For the purposes of this section, "veterinary clinic" shal
include professional services corporations incorporated for the purpose
of practicing veterinary nedicine or overseeing the operations thereof.

2. "Against the public interest" neans an action where the effect of a
transaction includes, as determined by the attorney general. any of the
follow ng inpacts:

(a) reduced conpetition or increased costs for veterinary care to pet
owners;

b) unfair nethods of conpetition or deceptive acts or practices in or

affecting veterinary care comerce

(c) reduced quality of care including, but not linmted to, care which
is not the standard of care or care which is not in the best interests
of such provider's patients;

(d) reduced access to or availability of veterinary care for pet
owners; or

(e) reduced access to care in a rural, lowincone or disadvantaged
community.
3. "Material anmpunt” neans an anpunt equal to two hundred thousand

dollars or nore

4. "Material change" neans any of the follow ng:

(a) the sale, transfer, lease, or other encunbrance of a material
anpunt of a veterinary clinic's assets or operations., including real
property, enploynent groups, energency roons, or other clinic units;

(b) a nmerger, an acquisition, or a contracting affiliation with anoth-
er vet clinic or provider organization; or

(c) a capital distribution or simlar reduction of a veterinary clin-
ic's equity capital by a nmaterial anmpunt or the incursion of an obli-
gation that commits the veterinary clinic to nmake a capital distribution
or simlar reduction of equity by a material anmount.

5. "Merger" neans a consolidation of two or nore organizations,
including two or nore organizations joining through a commpbn parent
organi zation., or two or nore organizations fornm ng a new organi zation.

6. "Control" neans the possession, direct or indirect, of the power to
direct or cause the direction of the managenent, administrative func-
tions, and policies of a veterinary clinic, whether through the owner-
ship of voting securities or rights, either directly or indirectly, by
contract alone or as part of a series of transactions (except a comer-
cial contract for goods or non-nmanagenent services) or otherw se; but no
entity shall be deened to control another entity solely by reason of
being an officer or director of a health care entity. Control shall be
presuned to exist if any person or entity directly or indirectly owns,
controls, or holds wth the power to vote five percent or nore of the
voting securities of a veterinary clinic.

7. "Acquisition" neans an agreenent, arrangenent, or activity the
consunmation of which results in a person or entity acquiring direct or
indirect control of another person or entity. The term includes the
acquisition of voting securities and noncorporate interests, including
assets, capital stock or nenbership interests or equity interests.

8. "Contracting affiliation" neans the formation of a relationship
between two or nore entities that pernits the entities to negotiate
jointly with carriers or third-party administrators over rates for
professional nedical services or one entity to negotiate on behalf of
the other entity with carriers or third-party admnistrators over rates
for professional nedical services.

9. "Capital distribution" neans a paynent nade, liability incurred, or
other consideration given to a person or entity for the purchase, acqui -
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sition, redenption, repurchase, paynent or retirenent of capital stock

or other equity interest or as a dividend, return of capital, or other
distribution with respect to the capital stock or other equity interest.
10. "Negative use restriction" neans a covenant, condition, or

restriction concerning the use of real property, whether contained in a
contract., deed, restrictive covenant, |ease, nenorandum of | ease, or any
other recorded or unrecorded instrunent., that prohibits or restricts the
use of such property as a veterinary clinic.

8 441. Disclosure of material changes. Pursuant to this article, the
departnent shall adopt a process for the disclosure and notice of trans-

actions involving material changes. The itens disclosed shall i ncl ude
the factors listed in section four hundred forty-two of this article.
Nothing in this article shall limt or restrict the authority of the

superintendent of financial services under article fifteen, sixteen,
seventeen, forty-two, forty-three, seventy-one, or seventy-three of the
insurance law, or reqgulations pronul gated thereunder.

8 442. Notice of material changes; requirenents. 1. An acquiring enti-
ty shall submit to the departnent witten notice of any transaction
involving a material change, with supporting docunentation as described
in this subdivision and further defined in requlations devel oped by the
departnent, no later than fourteen days after such transaction has been
agreed to and prior to the consunmation of all or any portion of such
transaction, in the formand manner prescribed by the departnment. | nme-
diately upon the submssion to the departnent, the departnment shal
subnmit el ectronic copies of such notice with supporting docunentation to
the antitrust, health care and charities bureaus of the office of the
New York attorney general for the purposes of deternmi ning whether such
material change is against the public interest pursuant to section four

hundred forty-three of this article. Such witten notice shall include,
but not be limted to:
(a) all organic docunents, including articles of incorporation

byl aws, shareholder or other voting agreenents, operating agreenents,
and ot her docunents related to governance and ownership of each party;

(b) all conplete transaction docunents with attachnents, including
collateral or ancillary agreenents involving officers, directors, or
enpl oyees;

(c) all docunents signed by the principals, or their agents, that are
necessary to deternmine the proposed transaction's effect., if any. on
related or subsidiary business entities, whether nonprofit or for
profit;

(d) any of the following that conprise part or all of the transaction:
(i) asset contribution agreenents:;
(ii) operating agreenents or nmnagenent contracts:;

(iii) all information necessary to evaluate the effects of the trans-
action on each conponent of an integrated delivery system where that
transaction involves a veterinary hospital, including any changes in

contracts between the integrated delivery systementities and rel ated
veterinary groups;

(iv) all financial docunents of the transaction parties and related
entities, where applicable, including audited financial statenents,
ownership records, business projection data, current capital asset val u-
ation data and any records upon which future earnings, existing asset
values and fair market value analysis can be based;

(v) all fairness opinions and independent valuation reports of the
assets and liabilities of the parties, prepared by or on behalf of the

parties;
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(vi) all relevant contracts that nmay affect value, including, but not
limted to, business and enployee contracts, such as buy-out provisions,
profit sharing agreenents, and severance packages;

(vii) all information and representations disclosing related party
transactions that are necessary to assess whether the transaction is at
arnis length or involves self-dealing;

(viii) all docunents relating to noncash elenents of the transaction
including, but not limted to, pertinent valuations of security for
loans and stock restrictions or partner interest or nenbership interest
restrictions;

(ix) all tax-related information, including, but not linted to., the
existence of tax-free debt subject to redenption and disqualified person
transactions vielding tax liability;

(xX) a list of ongoing litigation, including full court captions,
involving the transaction parties or their related entities, which my
affect the interests of the parties;

(xi) all information in the possession of the transacting parties
relative to the perspective of the vet clinic's patient base and comu-
nities served, or their representatives;

(xii) all information, including internal and external reports and
studies, bearing on the effect of the proposed transaction on the avail -
ability or accessibility of health care in the affected community;

(xiii) organizational charts of the parties to the transaction, as
they exist both pre-consummmation and post-consummtion of the trans-
action, detailing the relationship between the principal parties,
including any and all subsidiaries and related parties; and

(xiv) all additional docunents that the attorney general deens neces-
sary or appropriate for review purposes;

(e) a statenent as to whether any party to the transaction, or a
controlling person or parent conpany of such party, owns any other
health care entity which, in the past three years, has closed oper-
ations, is in the process of closing operations, or has experienced a
substantial reduction in services provided. The parties shall specif-
ically identify the health care entity or entities subject to such
closure or substantial service reduction and detail the circunstances of
such; and

(f) a statenent as to whether a sale-|easeback agreenent or nortgage
or lease paynents or other paynents associated with real estate are a
conponent of the proposed transaction and if so, the parties shal
provide the proposed sale-leaseback agreenent or nortgage, |ease, or
real estate docunents with the notice.

2. (a) Except as provided in paragraph (b) of this subdivision,
supporting docunentation as described in subdivision one of this section
shall not be subject to disclosure under article six of the public offi-
cers |aw

(b) After submission to the departnment of witten notice of a trans-
action involving a material change pursuant to subdivision one of this
section, the departnent shall post on its website:

i) a summary of the proposed transaction;

(ii) an explanation of the groups or individuals likely to be inpacted
by the transaction;

(iii) information about services currently provided by the veterinary
clinic, commtnents by the veterinary clinic to continue such services,
and any services that will be reduced or elimnated; and

(iv) details about how to submt comments, in a fornmat that is easy to
find and easy to read.
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3. An acquiring entity that is a party to a transaction involving a
mat erial change shall notify the departnment upon conpletion of the tran-
saction in the formand nanner prescribed by the departnent.

4. Failure to notify the departnent of a material change under this
section shall be subject to civil penalties under section twelve of the
public health law. Each day in which the violation continues shal
constitute a separate violation.

8 443. Acquisitions of veterinary clinics against the public interest
rohibited; determination. 1. (a) Except as provided under paragraph (b
of this subdivision, no person or entity shall sell, transfer, |ease,
exchange, option or otherw se encunber a material anpunt of a veterinary
clinic's assets or operations in a nmanner that is against the public

interest.

(b) An action prohibited under subdivision one of this section may be
permtted when, as deternmined by the attorney general, there is no
feasible alternative to prevent a veterinary clinic's closure or greater
loss of health services.

2. (a) Wthin ninety days after the attorney general has received
witten notice pursuant to subdivision one of section four hundred
forty-two of this article, the attorney general shall determ ne and
notify affected parties whether the proposed agreenent or transaction is
against the public interest.

(b) If the attorney general deternm nes that the proposed agreenent or
transaction is against the public interest pursuant to paragraph (a) of
this subdivision, the attorney general may conmence an action in a court
of conpetent jurisdiction to enjoin the agreenent or transaction if the
parties do not voluntarily ternmnate the agreenment or transaction

(c) In the event that the attorney general does not neke any determni-
nation pursuant to this subdivision within ninety days, or ninety days
plus any tinme such period is paused pursuant to subdivision three of
this section, the parties may proceed with the transaction; provided,
however, that the lack of determination shall not be construed as any
ruling or determnation if such sale goes against the public interest.

3. The attorney general, during the ninety-day determnation period
set forth in subdivision two of this section, may require the subni ssion
of additional information or docunentary material from an entity
required to file notification under this article, or from any officer,
director, partner., agent or enployee of such entity, as the attorney
general deens necessary. In the event additional docunentation 1is
requested, the ninety-day period for the attorney general to nake their
determi nation shall be paused and shall re-commence after receipt of
such requested additional information or docunentary naterial.

4. The attorney general may conduct one or nore public hearings on the
proposed agreenent or transaction, as necessary, to make a deternination
pursuant to this section.

8 444, Negative use restrictions. A private agreenent that inposes a
negative use restriction upon real property in this state so as to
prohibit or restrict the use of such real property as a veterinary clin-
ic when such use would otherw se be permtted under applicable |and use
ordinances, including as a conditional use, shall be against public
policy, prohibited, void and unenforceable. It shall be unlawful for any
person to enter into an agreenent prohibited by this section, or for any
person who is the beneficiary of a negative use restriction inposed by
an agreenent agreed to on or after the effective date of this section to
allow such a restriction to remain or to refuse to release such a
restriction.
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8§ 2. This act shall take effect on the ninetieth day after it shall
have becone a law. Effective inmedi ately, the addition, anmendment and/or
repeal of any rule or regulation necessary for the inplenentation of
this act on its effective date are authorized to be nade and conpl eted
on or before such effective date.



