Health

Health Care Market Oversight (HCMO) Program
Notice of Material Change Transaction

The applicant must complete and submit this notice of proposed material change transaction to
hcmo.info@oha.oregon.gov.

One important role of the Health Care Market Oversight Program is to notify the community
and people living in Oregon when entities propose a material change transaction. This
document will be published and serve as the public notice. If requested under public records
laws, OHA will disclose all versions of this document received. Contact program staff with any
questions or to request technical assistance at hcmo.info@oha.oregon.gov.

Note: if any entity involved in the proposed transaction has associated National Provider
Identifiers (NPIs), complete and submit the NPI form.

. General Information about the Transaction and Entities

1. Provide the name, title, organization, and email address of the individual completing this
form on behalf of the applicant.

Name Jamie McCarty

Title Attorney

Organization Dorsey & Whitney LLP
Email Address mccarty.jamie@dorsey.com

Provide a mailing address for OHA to send a physical copy of the final order.

Name Carrie Young
Address 1580 Valley River Drive
Unit/ number N/A

City Eugene

State Oregon

Zip 97401

2. What type of material change transaction is the applicant proposing’?

(o) Merger Contract () Other (specify)
() Acquisition Affiliation

3. What is the proposed effective date of the material change transaction?

The transaction will close following receipt of regulatory approval and satisfaction of
other typical closing conditions.

" Please see OAR 409-070-0010 for definitions of transactions subject to review.
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4. Briefly describe the applicant completing this notice.
Describe the notifying applicant’s business (including business lines or segments),
ownership type (corporation, partnership, limited liability corporation, etc.), governance and
operational structure (including ownership of or by a health care entity), annual revenues,
and geographic areas of operation. For health care entities, also include provider type
(hospital, physician group, etc.), facilities owned or operated, service lines, number of staff,
geographic service area(s), and capacity or patients served in Oregon (e.g., number of
licensed beds, number of patients, quantity of services provided annually). Include the
mailing address, website(s), and Federal Tax ID(s) of the applicant.

Optum Oregon MSO, LLC (“Optum Oregon”) is a foreign limited liability company incorporated in
Delaware that provides administrative and management services to two (2) multi-specialty care
delivery organizations and one (1) physician group in Eugene and Portland Oregon, and surrounding
counties, including to Oregon Healthcare Resources, LLC, doing business as Oregon Medical Group,
OHR Physician Group, P.C., and OptumCare Portland, LLC, also known as GreenField Health
System. Optum Oregon's administrative and management services include hiring support staff;
managing billing and coding, accounting and financial management, contract negotiation, real estate
leases, marketing, licensing, credentialing, and recruiting; purchasing supplies and equipment;
providing compliance program support; assisting with quality improvement and peer review efforts and
reporting; and arranging for legal representation on behalf of the multi-specialty care delivery
organizations, the physician group, and their clinics. For a more detailed description of Optum
Oregon's administrative and management services, please see the "Responses to Supplemental
Information Request" document provided separately. Optum Oregon employs [redacted] individuals,
none of whom provide medical services through Optum Oregon.

5. Describe all other entities involved in the proposed transaction.
For each entity, describe the entity’s business (including business lines or segments),
ownership type (corporation, partnership, limited liability corporation, etc.), governance and
operational structure (including ownership of or by a health care entity), annual revenues,
and geographic areas of operation. For health care entities, also include provider type
(hospital, physician group, etc.), facilities owned or operated, service lines, number of staff,
geographic service area(s), and capacity or patients served in Oregon (e.g., number of
licensed beds, number of patients, quantity of services provided annually). Include the
mailing address, website(s), and Federal Tax ID(s) of entities involved in the proposed
transaction. Limit the response to 500 words per entity described.

The Corvallis Clinic, P.C., formerly known as Corvallis Clinic P.C. and Physician Partners Corvallis,
P.C., is an Oregon professional corporation and a multi-specialty healthcare provider (“Corvallis
Clinic”). In addition to primary and specialty care services, Corvallis Clinic offers immediate care,
occupational medicine, telemedicine, behavioral health, optometry, physical therapy, audiology,
laboratory, substance abuse testing, anti-coagulation, care coordination, and radiology services.
Corvallis Clinic also owns and operates an ambulatory surgical center.

Corvallis Clinic currently is owned by [redacted] physician shareholders and one (1) behavioral health
provider shareholder. It employs over [redacted] individuals in Oregon, including [redacted] provider
employees. It has served nearly [redacted] unique patients in the last twelve (12) months at its eleven
(11) locations (individually listed below), which are all in Oregon, including patients in Albany,
Corvallis, Lebanon, Lincoln City, Newport, and Philomath, Oregon. Corvallis Clinic has approximately
[redacted] patient visits annually. It generated [redacted] in revenue in 2021 and [redacted] in
revenue in 2022.
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6. Briefly describe the nature and objectives of the proposed material change transaction,
including any changes in ownership, governance, or operational structure, any exchange of
funds between the parties (such as any arrangement in which one party agrees to furnish
the other party with a discount, rebate, or any other type of refund or remuneration in
exchange for, or in any way related to, the provision of health care services).

The transaction is contemplated to be an acquisition of the Corvallis Clinic for [redacted], by means
of a merger under the laws of the State of Oregon. [Redacted]. Upon the closing of the transaction,
the selling shareholders of Corvallis Clinic will receive mutually agreed upon consideration in
exchange for their shares and, thereafter, will be employed by Corvallis Clinic to provide medical
services at [redacted]. Additions to leadership/governance structure [redacted]. Such changes would
not decrease but would instead enhance the present level of services.

7. Briefly describe any anticipated operational or management changes resulting from the
transaction, including changes in health care services offered, staffing changes, new
investments or other initiatives, implementation of new policies and procedures, and
organizational structure changes. Include a description of the transaction’s impact on the
financial stability of any entity involved in the transaction.

Corvallis Clinic’s current financial forecasts project material losses over the next 12 months, despite
the physician-owners’ 15% reduction in compensation which was put in place more than a year ago.
Along with ongoing losses, further instability is expected as clinicians will seek employment
opportunities where they can earn more competitive compensation. The loss of physicians in the
geographic service area would have a significant negative impact and result in decreased patient
access and limit opportunities for health equity initiatives if the proposed transaction is not
completed. The proposed transaction will significantly stabilize health care services in the area and
improve economic conditions faced by the business by providing material financial support and
appropriate subject matter expert resources.

Upon close of the proposed transaction, Optum Oregon plans to conduct a thorough review of
Corvallis Clinic’s operational challenges and workflows to identify opportunities for alignment with
Optum Oregon’s operational standards and efficiencies. Expected post transaction opportunities
include making material investments in and increasing and supporting the number of licensed health
care providers, replacement of aged equipment, purchase of additional new equipment and software
to support efficient clinician patient care services, quality improvement programs, and workflow
standardization. The timeline for this comprehensive review is anticipated to be implemented within
the first 90-120 days of acquisition, with full implementation of operational changes targeting
improvement expected to be completed over the subsequent 12-24 months. Improvements in the
operations will be implemented in a manner to ensure limited disruption to patient care.
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Il. Impact from the Proposed Transaction

8. Describe the expected impact — increase, decrease, or no change — of the proposed
transaction on access to affordable health care in Oregon. Explain your answer.

The proposed transaction is expected to increase access to affordable health care in Oregon. The
goal of the proposed transaction is to stabilize and grow patient access to high-quality primary and
specialty care in the Corvallis, Benton County, and associated geographic service area [redacted].
Within the post-transaction innovative care delivery model, these services would be available to the
affected geographic service area and deployed as they are appropriate for patients.

The proposed transaction is not expected to impact referrals to providers or entities unaffiliated with
Optum Oregon, Optum, or UHG.

The proposed transaction will not result in any financial incentives, either positive or negative,
associated with (i) the number of patients seen in a specified time frame; or (ii) the duration of a
patient visit.

The proposed transaction will not subject existing Corvallis Clinic stockholders to any restrictions on
future employment opportunities as a condition for employment with the Corvallis Clinic after closing
apart from those restrictions to which they were already subject absent the proposed transaction.

9. Explain how, if at all, the proposed transaction will:
a. improve health outcomes for residents of this state.

By leveraging nationwide programs and applying them based on local health care needs, Optum
Oregon actively participates in patient-centric quality programs aimed at preventive care, patient
experience, affordability, and improved outcomes. With a desire to promote health equity across the
region, the quality programs are designed to meet patients where they are in their health care
journey. Such programs include Social Determinants of Health (SDOH) programs, breast and
colorectal cancer screening, controlling high blood pressure and HbAlc, eye exam and kidney health
evaluation in diabetic patients, medication adherence for cholesterol, diabetic and hypertensive
patients, and statin therapy. Active management of these chronic conditions will be implemented as
a mandated focus post transaction which has been shown to improve health outcomes of these
affected patient populations.
b. benefit the public good by reducing the growth in patient costs. (If the transaction will not
reduce the growth in patient costs, explain why the proposed transaction is in the best
interest of the public.)

Adequate patient access, prevention efforts, post-hospital discharge, transition of care services and
high-quality care produce early identification and treatment of health issues, prevent chronic iliness
exacerbations, hospital admissions and re-admissions and have been shown to reduce costly
Emergency Department visits. All of these factors are key to expanding access, reducing costs to
patients, and improving patient health. As a result, it is expected the post transaction innovative care
delivery model will improve access to patient care, reduce patient costs, and improve population
health in the geographic service area.
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c. benefit the public good by increasing access to services for medically underserved
populations.

The proposed transaction would preserve primary care and specialty access in the geographic
service area, including the Medicaid population and rural populations throughout Benton County and
the geographic service area of the proposed transaction.

d. benefit the public good by rectifying historical and contemporary factors contributing to
health inequities or access to services.

The proposed transaction will address the Benton County Community Health Assessment goals by
maintaining access to health services and will provide a stable starting point to expand necessary
services in the geographic service area which includes Linn, Benton, and Lincoln Counties. In other
areas where Optum Oregon has implemented its care delivery model this has included behavioral
health services and treatment of substance use disorders. [Redacted]. All of these efforts are
intended to improve patient access and outcomes without any change in payor rates [redacted].

10. Will the proposed transaction result in a decrease in competition? If no, please explain. If
yes, describe any anticompetitive effects that may result from the proposed transaction.

No. Optum Oregon does not currently have primary care clinics in the geographic service area of
Corvallis Clinic. The proposed transaction will not change the competitive landscape, but it will
stabilize and increase Corvallis Clinic’s ability to provide improved patient access supported by
leading industry standards (e.g., Quality, Patient Health and Safety, Compliance, Privacy).
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11.Indicate the date and nature of any applications, forms, notices, or other materials you have
submitted regarding the proposed material change to any other state or federal agency.
Indicate the date and nature of any other applications, forms, notices, or other materials
provided to other state for federal agencies relative to the proposed material change,
including but not limited to the Oregon Department of Consumer and Business Services,
Oregon Public Health Division, Oregon Department of Justice, U.S. Department of Health
and Human Setrvices (e.g., Pioneer ACO or Medicare Shared Savings Program application),
Federal Trade Commission, and U.S. Department of Justice.

None.

12.Will the proposed material change transaction change control of a public benefit
corporation or religious corporation?

No.

The Corvallis Clinic Foundation, Inc. ("Foundation®), is a stand-alone Oregon nonprofit corporation
gualified as a tax-exempt 501(c)(3) organization, with a charitable mission of providing resources in
The Corvallis Clinic’s service area for health education, preventive care, and the delivery of health
care services to at-risk populations. The Foundation supports scholarships for students interested in
careers in health care, and provides advocacy and support to cancer patients, their families, and the
community at large. The Foundation is not a party to the proposed transaction and the parties to the
proposed transaction do not anticipate any changes to the Foundation’s mission or day-to-day
operations.

The Foundation has a variable size Board of Directors, ranging from 5 to 15 members, as
established in the Bylaws. Currently, there are 12 members of the Board. According to the Bylaws,
at least 51% of the directors must be community members, with between 33% and 49% of the Board
being comprised of employees of The Corvallis Clinic. There is also a requirement that one of the
directors be a shareholder of The Corvallis Clinic. Following the closing of the proposed transaction,
lll.Signature
Certification and attestation are not required. The electronic signature below should be the
name entered in Question #1 and an individual who can sign on behalf of the applicant.

Electronic Signature __/s/ Jamie McCarty Date _ 12.28.2023
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	Name: Jamie McCarty
	Title: Attorney
	Organization: Dorsey & Whitney LLP
	Email Address: mccarty.jamie@dorsey.com
	Name_2: Carrie Young
	Address: 1580 Valley River Drive
	Unit number: N/A
	City: Eugene
	State: Oregon
	Zip: 97401
	Date: 
	2Other: 
	3: The transaction will close following receipt of regulatory approval and satisfaction of other typical closing conditions.
	4: Optum Oregon MSO, LLC (“Optum Oregon”) is a foreign limited liability company incorporated in Delaware that provides administrative and management services to two (2) multi-specialty care delivery organizations and one (1) physician group in Eugene and Portland Oregon, and surrounding counties, including to Oregon Healthcare Resources, LLC, doing business as Oregon Medical Group, OHR Physician Group, P.C., and OptumCare Portland, LLC, also known as GreenField Health System. Optum Oregon's administrative and management services include hiring support staff; managing billing and coding, accounting and financial management, contract negotiation, real estate leases, marketing, licensing, credentialing, and recruiting; purchasing supplies and equipment; providing compliance program support; assisting with quality improvement and peer review efforts and reporting; and arranging for legal representation on behalf of the multi-specialty care delivery organizations, the physician group, and their clinics. For a more detailed description of Optum Oregon's administrative and management services, please see the "Responses to Supplemental Information Request" document provided separately. Optum Oregon employs [redacted] individuals, none of whom provide medical services through Optum Oregon.

Optum Oregon is wholly-owned by Collaborative Care Holdings, LLC, also incorporated in Delaware, and is governed by a three-member Board. Collaborative Care Holdings, LLC is wholly-owned by OptumHealth Holdings, LLC, which is also incorporated in Delaware. OptumHealth Holdings, LLC is wholly-owned by Optum, Inc. ("Optum"), which is also incorporated in Delaware. Optum is wholly owned by United HealthCare Services, Inc., which is incorporated in Minnesota. United HealthCare Services, Inc. is wholly owned by UnitedHealth Group Incorporated ("UHG"), which is incorporated in Delaware. [Redacted].

Optum Oregon generated [redacted] in revenue in 2021 and [redacted] in revenue in 2022.  

Optum Oregon MSO, LLC 
1580 Valley River Drive Ste. 200  
Eugene, OR 97401 
Website: None. 
Federal Tax ID: 85-3355553  
	5: The Corvallis Clinic, P.C., formerly known as Corvallis Clinic P.C. and Physician Partners Corvallis, P.C., is an Oregon professional corporation and a multi-specialty healthcare provider (“Corvallis Clinic”). In addition to primary and specialty care services, Corvallis Clinic offers immediate care, occupational medicine, telemedicine, behavioral health, optometry, physical therapy, audiology, laboratory, substance abuse testing, anti-coagulation, care coordination, and radiology services. Corvallis Clinic also owns and operates an ambulatory surgical center. 

Corvallis Clinic currently is owned by [redacted] physician shareholders and one (1) behavioral health provider shareholder. It employs over [redacted] individuals in Oregon, including [redacted] provider employees. It has served nearly [redacted] unique patients in the last twelve (12) months at its eleven (11) locations (individually listed below), which are all in Oregon, including patients in Albany, Corvallis, Lebanon, Lincoln City, Newport, and Philomath, Oregon. Corvallis Clinic has approximately [redacted] patient visits annually. It generated [redacted] in revenue in 2021 and [redacted] in revenue in 2022. 

The Corvallis Clinic, P.C.
444 NW Elks Drive
Corvallis, OR 97330
Website: https://www.corvallisclinic.com/
Federal Tax ID: 93-1221257

Locations:
1. The Corvallis Clinic Asbury Building, 3680 NW Samaritan Drive, Corvallis, OR 97330
2. The Corvallis Clinic Aumann Building, 444 NW Elks Drive, Corvallis, OR 97330
3. The Corvallis Clinic Surgery Center, 601 NW Elks Drive, Corvallis, OR 97330
4. The Corvallis Clinic at Walnut Boulevard, 2350 NW Century Drive, Suite 100, Corvallis, OR
5. The Corvallis Clinic Philomath Family Medicine, 500 Main St., Philomath, OR 97370
6. The Corvallis Clinic at North Albany, 633 North Albany Road, Albany, OR 97321
7. The Corvallis Clinic at Waverly Drive Albany, 1705 Waverly Drive SE, Albany, OR 97322
8. The Corvallis Clinic Physical Therapy Albany, Heritage Mall, 815 14th Ave SE, Albany, OR 97322
9. The Corvallis Clinic Sleep Medicine Lebanon, 2080 S SANTIAM Hwy, Lebanon, OR 97355
10. The Corvallis Clinic Lincoln City, 3011 NE West Devils Lake Road, Lincoln City, OR 97367
11. The Corvallis Clinic Newport, 1111 SW 10th St, Suite B, Newport, OR 97365
	6: The transaction is contemplated to be an acquisition of the Corvallis Clinic for [redacted], by means of a merger under the laws of the State of Oregon. [Redacted]. Upon the closing of the transaction, the selling shareholders of Corvallis Clinic will receive mutually agreed upon consideration in exchange for their shares and, thereafter, will be employed by Corvallis Clinic to provide medical services at [redacted]. Additions to leadership/governance structure [redacted]. Such changes would not decrease but would instead enhance the present level of services. 
	7: Corvallis Clinic’s current financial forecasts project material losses over the next 12 months, despite the physician-owners’ 15% reduction in compensation which was put in place more than a year ago. Along with ongoing losses, further instability is expected as clinicians will seek employment opportunities where they can earn more competitive compensation. The loss of physicians in the geographic service area would have a significant negative impact and result in decreased patient access and limit opportunities for health equity initiatives if the proposed transaction is not completed. The proposed transaction will significantly stabilize health care services in the area and improve economic conditions faced by the business by providing material financial support and appropriate subject matter expert resources. 

Upon close of the proposed transaction, Optum Oregon plans to conduct a thorough review of Corvallis Clinic’s operational challenges and workflows to identify opportunities for alignment with Optum Oregon’s operational standards and efficiencies. Expected post transaction opportunities include making material investments in and increasing and supporting the number of licensed health care providers, replacement of aged equipment, purchase of additional new equipment and software to support efficient clinician patient care services, quality improvement programs, and workflow standardization. The timeline for this comprehensive review is anticipated to be implemented within the first 90-120 days of acquisition, with full implementation of operational changes targeting improvement expected to be completed over the subsequent 12-24 months. Improvements in the operations will be implemented in a manner to ensure limited disruption to patient care. 

Specifically, it is anticipated that there are opportunities for standardization which include but are not limited to, [redacted]. This increase in utilization is expected to drive significant improvement in patient access for the geographic service area. Pending a standard background check, all currently employed healthcare providers will receive an offer to continue their employment post proposed transaction, with employment terms that establish competitive compensation structured to meet fair market value and which are intended to reward quality outcomes focused on specific data drive quality metrics. Concurrently, post transaction, the business will focus on recruitment of necessary additional first-rate clinicians and support staff in order to increase access to high-quality patient care. The existing and new healthcare providers employed post transaction will be provided market competitive total compensation and benefit packages, valuable and timely educational, personal, and professional growth opportunities, and ongoing opportunities for community involvement. 

In addition, the proposed transaction will provide the Corvallis Clinic with complete access to Optum Oregon’s robust work standards, Code of Conduct, reporting mechanisms, employee assistance, standard up to date policies, and procedures addressing a wide array of important, patient-centered metrics, standards of care, quality initiatives, and state and federal regulations. [Redacted]. These important burden reductions will create a pathway for additional investment in direct care delivery and sharpen the focus on improvement of patient access and quality. 

	8: The proposed transaction is expected to increase access to affordable health care in Oregon. The goal of the proposed transaction is to stabilize and grow patient access to high-quality primary and specialty care in the Corvallis, Benton County, and associated geographic service area [redacted]. Within the post-transaction innovative care delivery model, these services would be available to the affected geographic service area and deployed as they are appropriate for patients.

The proposed transaction is not expected to impact referrals to providers or entities unaffiliated with Optum Oregon, Optum, or UHG. 

The proposed transaction will not result in any financial incentives, either positive or negative, associated with (i) the number of patients seen in a specified time frame; or (ii) the duration of a patient visit. 

The proposed transaction will not subject existing Corvallis Clinic stockholders to any restrictions on future employment opportunities as a condition for employment with the Corvallis Clinic after closing apart from those restrictions to which they were already subject absent the proposed transaction.
	9a: By leveraging nationwide programs and applying them based on local health care needs, Optum Oregon actively participates in patient-centric quality programs aimed at preventive care, patient experience, affordability, and improved outcomes. With a desire to promote health equity across the region, the quality programs are designed to meet patients where they are in their health care journey. Such programs include Social Determinants of Health (SDOH) programs, breast and colorectal cancer screening, controlling high blood pressure and HbA1c, eye exam and kidney health evaluation in diabetic patients, medication adherence for cholesterol, diabetic and hypertensive patients, and statin therapy. Active management of these chronic conditions will be implemented as a mandated focus post transaction which has been shown to improve health outcomes of these affected patient populations.
	9b: Adequate patient access, prevention efforts, post-hospital discharge, transition of care services and high-quality care produce early identification and treatment of health issues, prevent chronic illness exacerbations, hospital admissions and re-admissions and have been shown to reduce costly Emergency Department visits. All of these factors are key to expanding access, reducing costs to patients, and improving patient health. As a result, it is expected the post transaction innovative care delivery model will improve access to patient care, reduce patient costs, and improve population health in the geographic service area.
	9c: The proposed transaction would preserve primary care and specialty access in the geographic service area, including the Medicaid population and rural populations throughout Benton County and the geographic service area of the proposed transaction. 
	9d: The proposed transaction will address the Benton County Community Health Assessment goals by maintaining access to health services and will provide a stable starting point to expand necessary services in the geographic service area which includes Linn, Benton, and Lincoln Counties. In other areas where Optum Oregon has implemented its care delivery model this has included behavioral health services and treatment of substance use disorders. [Redacted]. All of these efforts are intended to improve patient access and outcomes without any change in payor rates [redacted].
	10: No. Optum Oregon does not currently have primary care clinics in the geographic service area of Corvallis Clinic. The proposed transaction will not change the competitive landscape, but it will stabilize and increase Corvallis Clinic’s ability to provide improved patient access supported by leading industry standards (e.g., Quality, Patient Health and Safety, Compliance, Privacy). 
	11: None.
	12: No.

The Corvallis Clinic Foundation, Inc. ("Foundation"), is a stand-alone Oregon nonprofit corporation qualified as a tax-exempt 501(c)(3) organization, with a charitable mission of providing resources in The Corvallis Clinic’s service area for health education, preventive care, and the delivery of health care services to at-risk populations. The Foundation supports scholarships for students interested in careers in health care, and provides advocacy and support to cancer patients, their families, and the community at large. The Foundation is not a party to the proposed transaction and the parties to the proposed transaction do not anticipate any changes to the Foundation’s mission or day-to-day operations. 

The Foundation has a variable size Board of Directors, ranging from 5 to 15 members, as established in the Bylaws. Currently, there are 12 members of the Board.  According to the Bylaws, at least 51% of the directors must be community members, with between 33% and 49% of the Board being comprised of employees of The Corvallis Clinic. There is also a requirement that one of the directors be a shareholder of The Corvallis Clinic. Following the closing of the proposed transaction,  the Bylaws will be modified to remove this requirement. Aside from that, the parties do not expect any changes regarding the composition, qualifications, or election of the Board.
	2: Merger


