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@dhsoha.state.or.us.

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. Contact program staff with any
questions or to request technical assistance at hcmo.info@dhsoha.state.or.us.

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

Name Michael Perry

Title Attorney

Organization  |Gibson, Dunn & Crutcher LLP
Email Address |MJPerry@gibsondunn.com

2. What type of material change transaction is the applicant proposing’?
Merger Contract [] Other (specify)
[C] Acquisition [] Affiliation

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

The proposed transaction is subject to customary closing conditions, including regulatory
approval. The parties will close the proposed transaction upon the satisfaction of all closing
conditions, including receipt of all necessary regulatory approvals.

" 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.
Provide a brief description of the notifying organization’s ownership, governance, and
operational structure. If the applicant is a provider, identify provider type (e.g., hospital,
physician group, etc.), number of licensed beds, ownership type (e.g., corporation,
partnership, limited liability corporation, etc.), service lines and service area(s). If the
applicant is not a provider, describe the applicant’s business. Include the mailing address,
website(s), and Federal Tax ID(s) of the applicant.

Amazon.com, Inc. ("Amazon") is a publicly traded corporation that operates across several
industries, including e-commerce, infrastructure computing services, electronic devices, digital
content and logistics. Amazon does not provide clinical services to patients as part of Amazon
Care; rather, it provides management and technology services to physician-owned
professional corporations that provide clinical services to users of the Amazon Care
application. The physician-owned professional corporation operating in Oregon is Care
Medical, P.C. Amazon Care never achieved significant penetration in Oregon or elsewhere
and will cease operations as of December 31, 2022. Amazon acquired PillPack in 2018 and
launched Amazon Pharmacy, a mail-order pharmacy serving patients in Oregon and other
states, in 2020. On November 15, 2022, Amazon launched Amazon Clinic, a message-based
virtual care service that connects patients with licensed third-party providers who provide care
for 23 common health conditions.

Amazon is owned by its shareholders and governed by a board of directors. Additional
information about Amazon's governance and management structure is available in its public
filings with the U.S. Securities and Exchange Commission.

5. Briefly describe all other entities involved in the proposed transaction.
Provide a brief description of the other organization’s or organizations’ ownership,
governance, and operational structure, including but not limited to provider type (hospital,
physician group, etc.), number of licensed beds, ownership type (corporation, partnership,
limited liability corporation, etc.), service lines and service area(s). Include the mailing
address, website(s), and Federal Tax ID(s) of entities involved in the proposed transaction.

On July 20, 2022, Amazon entered into an Agreement and Plan of Merger (the "Merger
Agreement") with 1Life Healthcare, Inc. ("1Life"), and Negroni Merger Sub, Inc., a Delaware
corporation and an indirect wholly owned subsidiary of Amazon ("Merger Sub"), providing for,
among other things, the merger of Merger Sub with and into 1Life (the "Merger"), with 1Life
surviving the Merger. Following the Merger, 1Life will be an indirect wholly owned subsidiary
of Amazon.

1Life is a publicly traded company that provides administrative and managerial services to
One Medical Group, Inc., the affiliated One Medical physician-owned professional corporation
operating in Oregon, and to other affiliated One Medical physician-owned professional
corporations operating in other states (collectively, the "One Medical Professional Entities")
that deliver medical services in-office and virtually. For purposes of this notice of material
change transaction, the defined term "One Medical" applies to 1Life and the One Medical
Professional Entities doing business under the "One Medical" brand. One Medical is a
human-centered, technology-powered national primary care organization on a mission to
make quality care more affordable, accessible, and enjoyable through a seamless
combination of in-person, digital, and virtual care services that are convenient to where people
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6. Briefly describe the nature and objectives of the proposed material change transaction,
including 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) and whether any changes in health care services are anticipated in connection
with the proposed transaction.

Amazon and 1Life entered into the Merger Agreement pursuant to which Amazon will acquire
1Life for an aggregate all-cash purchase price of approximately $3.9 billion, including 1Life's
net debt. Beginning on March 20, 2023 and continuing until the earlier of the closing of the
Merger or the termination of the Merger Agreement, Amazon has agreed to provide senior
unsecured interim debt financing to 1Life in an aggregate principal amount of up to $300
million to be funded in up to 10 tranches of $30 million per month, with a maturity date of 24
months after the termination of the Merger Agreement pursuant to its terms.

The proposed transaction will improve health outcomes and access, including for patients in
Oregon, by combining One Medical's human-centered and technology-powered model with
Amazon's customer obsession, history of invention, and willingness to make long-term
investments. Through One Medical, Amazon sees an opportunity to further One Medical's
mission to make quality care more affordable, accessible, and enjoyable through a
combination of in-person, digital, and virtual health care services that are convenient to where
people work, shop, and live.

The parties do not expect the proposed transaction to result in a change in health care
services. Post-closina. Amazon exnects to retain One Medical emnlovees and contractors.
Il. Impact from the Proposed Transaction

7. Explain how the proposed transaction is unlikely to substantially reduce access to affordable
health care in Oregon.

As noted above, One Medical currently has a limited presence in Oregon, and Amazon

expects to retain One Medical's current employees and contractors and to continue or expand

One Medical's service offerings. Amazon plans over time to increase One Medical's presence

by expanding its network of clinics, thereby providing additional convenient, affordable, and

accessible options for primary care services.
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8. Explain how the proposed transaction will improve health outcomes for residents of this
state or will benefit the public good by achieving at least one of the following:
(i) reducing the growth in patient costs. (If the transaction will not reduce the growth in
patient costs, explain why the proposed transaction in the best interest of the public.)
(i) increasing access to services in medically underserved areas.
(iii) rectifying historical and contemporary factors contributing to health inequities or access
to services.
One Medical has a demonstrated history of excellent care and high patient satisfaction. The
proposed transaction will enable Amazon to make One Medical's high-quality, affordable
health care available to more patients. It will also allow Amazon to make further investments
in technology and services that increase access to health care services and reduce costs.

9. Will the proposed transaction result in a decrease in competition? If yes, describe any
anticompetitive effects that may result from the proposed transaction, and if those effects
are outweighed by the benefits of the proposed transaction in increasing or maintaining
services to underserved populations.

The proposed transaction will not decrease competition. Amazon Care does not operate any

primary care clinics in Oregon and will cease operations on December 31, 2022. One

Medical does not operate a mail-order pharmacy in Oregon. Amazon has no intention to

restrict any patient's freedom of choice with respect to pharmacy services. Consumers in

Oregon will continue to have numerous other options for pharmacy and primary care services.
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10. 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.

Amazon filed its premerger notification under the Hart-Scott-Rodino Antitrust Improvements
Act of 1976, as amended, on August 3, 2022, and the proposed transaction is currently under
review by the Federal Trade Commission.

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

No.
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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.

P nate 11/29/2022
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	Name: Michael Perry
	Title: Attorney 
	Organization: Gibson, Dunn & Crutcher LLP
	Email Address: MJPerry@gibsondunn.com
	Q2: Merger
	Other (specify): 
	Q3: The proposed transaction is subject to customary closing conditions, including regulatory approval.  The parties will close the proposed transaction upon the satisfaction of all closing conditions, including receipt of all necessary regulatory approvals.
	Q4: Amazon.com, Inc. ("Amazon") is a publicly traded corporation that operates across several industries, including e-commerce, infrastructure computing services, electronic devices, digital content and logistics. Amazon does not provide clinical services to patients as part of Amazon Care; rather, it provides management and technology services to physician-owned professional corporations that provide clinical services to users of the Amazon Care application. The physician-owned professional corporation operating in Oregon is Care Medical, P.C. Amazon Care never achieved significant penetration in Oregon or elsewhere and will cease operations as of December 31, 2022.  Amazon acquired PillPack in 2018 and launched Amazon Pharmacy, a mail-order pharmacy serving patients in Oregon and other states, in 2020. On November 15, 2022, Amazon launched Amazon Clinic, a message-based virtual care service that connects patients with licensed third-party providers who provide care for 23 common health conditions.

Amazon is owned by its shareholders and governed by a board of directors. Additional information about Amazon's governance and management structure is available in its public filings with the U.S. Securities and Exchange Commission. 

Amazon.com, Inc. 
410 Terry Avenue North
Seattle, WA 98109-5209
Tax Identification #: 91-1646860 
Website: www.amazon.com
	Q5: On July 20, 2022, Amazon entered into an Agreement and Plan of Merger (the "Merger Agreement") with 1Life Healthcare, Inc. ("1Life"), and Negroni Merger Sub, Inc., a Delaware corporation and an indirect wholly owned subsidiary of Amazon ("Merger Sub"), providing for, among other things, the merger of Merger Sub with and into 1Life (the "Merger"), with 1Life surviving the Merger.  Following the Merger, 1Life will be an indirect wholly owned subsidiary of Amazon.   

1Life is a publicly traded company that provides administrative and managerial services to One Medical Group, Inc., the affiliated One Medical physician-owned professional corporation operating in Oregon, and to other affiliated One Medical physician-owned professional corporations operating in other states (collectively, the "One Medical Professional Entities") that deliver medical services in-office and virtually. For purposes of this notice of material change transaction, the defined term "One Medical" applies to 1Life and the One Medical Professional Entities doing business under the "One Medical" brand. One Medical is a human-centered, technology-powered national primary care organization on a mission to make quality care more affordable, accessible, and enjoyable through a seamless combination of in-person, digital, and virtual care services that are convenient to where people work, shop, and live. One Medical operates approximately 182 medical offices across the United States. They opened their first office in Oregon in 2020 and currently operate 5 primary care clinics in the Portland metropolitan area. The One Medical Professional Entities are not party to the Merger Agreement, and the ownership of the One Medical Professional Entities is not changing. 1Life does not hold any ownership interest in any One Medical Professional Entity.

1Life serves as an administrative and managerial services organization for One Medical Professional Entities pursuant to contractual agreements. Specifically, 1Life and One Medical Group, Inc. have an administrative services agreement, pursuant to which 1Life provides standard administrative and managerial services for the day-to-day administration of the non-medical, business aspects of One Medical Group, Inc., including providing access to and use of facility space and technology required for the day-to-day operation of One Medical Group, Inc., and providing non-clinical support personnel appropriate for the operation of One Medical Group, Inc. For the avoidance of doubt, 1Life does not play a role in the governance of One Medical Group, Inc. As described in this response, 1Life’s role with respect to One Medical Group, Inc. is that of an administrative and managerial services organization pursuant to a contractual agreement.

In many of its geographic areas, including Oregon, One Medical partners with an area health system to offer One Medical members a clinically integrated care delivery network that improves care coordination, increases access to specialist physicians, and reduces costs. Under its strategic partnership with Providence Health & Services Oregon (“Providence”), Providence contracts with One Medical Group, Inc. for professional clinical services and separately contracts with 1Life for management, operational and administrative services.  All professional clinical services are billed under a Providence NPI and Providence retains all fees for the professional clinical services provided. Providence pays each of 1Life and One Medical Group, Inc. on a “per member per month basis”, and such payment may be adjusted based on various factors such as visit rates, other primary care relationships the health system has, and the rates the health system receives from payers.  These partnerships with health systems are a cornerstone of One Medical’s business model as they advance more seamless member access to partner specialists and facilities when needed, while supporting reductions in duplicative testing and excessive delays often seen across uncoordinated healthcare settings.

1Life Healthcare, Inc.
One Embarcadero Center, Suite 1900
San Francisco, CA 94111
Tax Identification #: 76-0707204
Website: www.onemedical.com
	Q6: Amazon and 1Life entered into the Merger Agreement pursuant to which Amazon will acquire 1Life for an aggregate all-cash purchase price of approximately $3.9 billion, including 1Life's net debt.  Beginning on March 20, 2023 and continuing until the earlier of the closing of the Merger or the termination of the Merger Agreement, Amazon has agreed to provide senior unsecured interim debt financing to 1Life in an aggregate principal amount of up to $300 million to be funded in up to 10 tranches of $30 million per month, with a maturity date of 24 months after the termination of the Merger Agreement pursuant to its terms.

The proposed transaction will improve health outcomes and access, including for patients in Oregon, by combining One Medical's human-centered and technology-powered model with Amazon's customer obsession, history of invention, and willingness to make long-term investments. Through One Medical, Amazon sees an opportunity to further One Medical's mission to make quality care more affordable, accessible, and enjoyable through a combination of in-person, digital, and virtual health care services that are convenient to where people work, shop, and live. 

The parties do not expect the proposed transaction to result in a change in health care services. Post-closing, Amazon expects to retain One Medical employees and contractors. The One Medical Professional Entities will retain exclusive control over all professional medical services delivered to One Medical patients. Amazon does not intend to restrict or otherwise reduce the scope of professional medical services delivered by the One Medical Professional Entities. Amazon also has no intention of limiting any patient's freedom of choice with respect to pharmacy, specialty care, or other health care services. 

At the closing of the Merger, the current board members of 1Life will step down and Amir Dan Rubin, 1Life’s current CEO and Board Chair, will remain the sole member of the Board of Directors of 1Life. The parties anticipate that 1Life's and One Medical Group, Inc.'s leadership teams will stay the same post-closing. Post-closing, One Medical and Amazon will continue on One Medical’s mission to make it easier for people to access the health care products and services they need to get and stay healthy.
	Q7: As noted above, One Medical currently has a limited presence in Oregon, and Amazon expects to retain One Medical's current employees and contractors and to continue or expand One Medical's service offerings. Amazon plans over time to increase One Medical's presence by expanding its network of clinics, thereby providing additional convenient, affordable, and accessible options for primary care services.
	Q8: One Medical has a demonstrated history of excellent care and high patient satisfaction. The proposed transaction will enable Amazon to make One Medical's high-quality, affordable health care available to more patients. It will also allow Amazon to make further investments in technology and services that increase access to health care services and reduce costs.
	Q9: The proposed transaction will not decrease competition.  Amazon Care does not operate any primary care clinics in Oregon and will cease operations on December 31, 2022.  One Medical does not operate a mail-order pharmacy in Oregon.  Amazon has no intention to restrict any patient's freedom of choice with respect to pharmacy services.  Consumers in Oregon will continue to have numerous other options for pharmacy and primary care services.
	Q10: Amazon filed its premerger notification under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, on August 3, 2022, and the proposed transaction is currently under review by the Federal Trade Commission.
	Q11: No.


