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BOARD OF REGENTS 
BRIEFING PAPER 

1. Agenda Item Title:  Site Designation for the UNLV School of Medicine 
Academic Building; Approval of Transfer Agreement with Clark County for a 
Nine Acre Site; Approval of a Preliminary Affiliation Agreement between 
UNLV and UMC; and Approval of an Interim Office Space Lease with UMC 
Meeting Date:  June 9-10, 2016 

 
 
2. BACKGROUND & POLICY CONTEXT OF ISSUE: 
Background: In November 2013 the Board of Regents approved a plan to develop a four-year allopathic 
medical school at UNLV. In 2015, the Nevada Legislature approved $27 million for the UNLV School of 
Medicine for fiscal years 2016-17. The funds will cover the cost for hiring the school’s academic faculty, 
clinical faculty, and administrative staff, curriculum development, and other operational costs – all 
essential items to meet the school’s accreditation deadlines.  
 
The UNLV School of Medicine achieved “candidate accreditation status” in February 2015 and has a site 
visit in late spring/early summer by the Liaison Committee on Medical Education (“LCME”), the 
national accrediting body. It is important for the school’s accreditation to demonstrate short and long-
term academic, clinical and research facility sites and planning. Thus, UNLV is requesting: (1) 
designation of a permanent site for the UNLV School of Medicine academic building: (2) approval of a 
Transfer Agreement with Clark County for a nine (9) acre site; and (3) approval of a Preliminary 
Affiliation Agreement with University Medical Center of Southern Nevada (“UMC”) that will be 
executed concurrently with the Transfer Agreement; and (4) approval of Interlocal Medical Office Lease 
with UMC to accommodate interim office space needs. 
 
The Nevada System of Higher Education (“NSHE”) and the County of Clark (“Clark County”) have a 
long history of working together to improve health care in Nevada. NSHE, UNLV, and the UNLV School 
of Medicine entered into a Memorandum of Understanding identifying the Las Vegas Medical District 
surrounding the UMC campus as the potential site for the new medical school in December 2014. The 
MOU reserved approximately nine (9) acres of property in the Las Vegas Medical District owned by 
Clark County at the southwest corner of Shadow Lane and Pinto Lane. The MOU was renewed in 
December 2015.  
 
 
Key Terms of the Preliminary Affiliation Agreement: 
UNLV is requesting approval from the Board of Regents to enter into a 10-year Preliminary Affiliation 
Agreement with UMC. The purpose of the Preliminary Affiliation Agreement is to provide a framework 
for the creation premiere academic health care center that fully integrates the expertise of the UNLV 
School of Medicine with the resources of UMC to enhance teaching, promote health care innovation, and 
improve access to health care for Southern Nevadans. The Preliminary Affiliation Agreement is a first-
step as both parties work towards an Academic Health Center Master Affiliation Agreement setting forth 
in detail their respective roles, responsibilities and obligations under the academic health care center 
model. The Preliminary Affiliation Agreement also establishes a partnership and protocol for the 
expansion of various programs that are critical to the operation of the medical school and UMC, including 
programs related to graduate medical education and clinical medicine.       
 
A purpose of the Preliminary Affiliation Agreement is to enhance medical education, scientific research, 
and technological pursuits of the medical school and UMC. The agreement benefits both parties by 

(BOARD OF REGENTS  06/09/16 & 06/10/16)  Ref. BOR-23, Page 1 of 83



Revised:  March 2016 

allowing UNLV School of Medicine students, residents and fellows to have access to UMC patient care, 
surgical facilities and testing capabilities, development of intellectual property, recruitment and 
enhancement of faculty and leadership, and increased publication opportunities.  
 
UMC benefits through increased access to UNLV School of Medicine faculty, technical staff, and subject 
matter experts, access to students, development of intellectual property, and faculty and adjunct 
opportunities for its employees. The agreement also allows UMC to brand themselves with UNLV 
School of Medicine with outdoor building signage. 
 
 
Key Terms of Transfer Agreement:  
Pursuant to the terms of the Transfer Agreement, Clark County will transfer fee title to approximately 
nine (9) acres located at the Southwest corner of Shadow Lane and Pinto Lane in the heart of the Las 
Vegas Medical District (the “Site”) to NSHE. The transfer is made subject to certain restrictions, 
including (1) that NSHE retains fee title to the site, (2) that the site is used for the operation of a medical 
school and other health related programs, and (3) that construction of the building, with a construction 
value of at least $20 million, commences by July 1, 2021. These restrictions on the use of the site are in 
effect for a period of 50 years. The closing date for the transfer of title to the Site will be mutually agreed 
to by the parties, but not later than December 31, 2016.   
 
Consideration from UNLV for the transfer of the Site includes; (1) the requirements within the Transfer 
Agreement, (2) execution of the Preliminary Affiliation Agreement and deposit of five million dollars 
($5,000,000.00) (“Purchase Price Funds”) in an escrow or funds control account; and (3) payment of 
one-half of the costs Clark County incurs to demolish the existing structures on the Site, not to exceed the 
sum of five hundred thousand dollars ($500,000.00). 
 
The Purchase Price Funds will be deposited in an interest bearing escrow account.  Provided the 
Preliminary Affiliation Agreement with UMC remains in full force and effect, NSHE will be entitled to 
the return of $500,000 annually until the funds and all interest earned on the funds have been returned to 
NSHE. If, however, at any time during the 10 year term of the Preliminary Affiliation Agreement a court 
or arbitrator determines that NSHE has breaches the agreement, the remaining funds and all interest 
earned will be surrendered to Clark County.    
 
If at any time during the term of the Preliminary Affiliation Agreement (or successor agreement) there is 
a change in control of UMC, UNLV shall be entitled to the portion of the Purchase Price Funds 
remaining in the escrow account as of the date of such change in control, including all interest earned on 
such funds. The term “change in control” means the sale, merger or consolidation of all or substantially 
all of the assets of UMC to or with a private person, corporation of entity, but does not include any such 
sale, merger, or consolidation to or with a government, government agency, or a political subdivision of a 
government.   
 
Key Terms of Interlocal Medical Office Lease: 
In order to address the short term needs for faculty and staff office space and other uses UNLV is also 
requesting approval of an Interlocal Medical Office Lease for approximately 23,955 square feet from 
UMC at 2040 W. Charleston Blvd. Under the terms of the lease, UNLV School of Medicine will occupy 
the third, fourth and fifth floors of the building. The initial lease term is five years with two additional 
one-year extension options. During the first year of occupancy the monthly full-service lease rate will be 
$1.75 per rsf. The rate will increase annually at three percent but will remain lower than current rental 
square foot property in that area. According to third-quarter 2015 market reports, full-service lease rates 
for the Downtown medical submarket averaged $1.99 per rentable square foot.   
 
UMC has agreed to make significant renovations to the third, fourth, and fifth floors at their cost. UMC 
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and UNLV will work together to design space to meet the needs of UNLV School of Medicine while 
remaining functional for future UMC leasing opportunities when UNLV vacates the premise. 
Renovations will include upgrades to the common area bathrooms, construction of 26 offices on each 
floor, in addition to conference and administrative space, workrooms, and break rooms. The fifth floor 
space will include a library, offices, classrooms, and conference rooms. It is estimated UNLV School of 
Medicine’s academic faculty and staff will occupy the fourth floor in October 2016, third floor occupancy 
is slated for December 2016, and fifth floor occupancy will take place April 2017. The final occupancy 
dates for each floor will be determined by the construction schedule UNLV is finalizing with UMC. 
Housing the initial administrative and academic units in this facility on the UMC campus, will help to 
promote collaboration and coordination and facilitate the efficiency and effectiveness of the many 
interactive partnerships UNLV School of Medicine is embarking upon with UMC. 
 
The cost to lease the third, fourth, and fifth floors for the remainder of fiscal year 2017 is approximately 
$266,000. The overall cost for the initial five-year term is estimated at $2.43 million. Exercising the two-
year extension options is not required under the terms of the lease. Initial lease payments will be paid 
from funds procured by UNLV School of Medicine from the State of Nevada, to provide interim housing 
for newly-hired faculty and staff, in advance of having a permanent facility.  
 
 
3. SPECIFIC ACTIONS BEING RECOMMENDED OR REQUESTED: 
 
UNLV President Len Jessup and UNLV School of Medicine Founding Dean Dr. Barbara Atkinson 
request: (1) designation of a permanent site for the UNLV School of Medicine academic building; (2) 
approval of a Transfer Agreement with Clark County for a nine (9) acre site; (3) approval of a 
Preliminary Affiliation Agreement with UMC that will be executed concurrently with the Transfer 
Agreement; and (4) approval of Interlocal Medical Office Lease with UMC. President Jessup and Dean 
Atkinson further request that the Chancellor be authorized to execute the Transfer Agreement and any 
ancillary documents related thereto, subject to the review and approval of such documents by the Vice 
Chancellor for Legal Affairs.       
  
 
4. IMPETUS (WHY NOW?): 
 
UNLV and Clark County wish to collaborate to establish a four-year allopathic medical school in the Las 
Vegas Medical District. Putting the medical school’s academic building on this strategically located nine 
acres near Clark County’s only public hospital – the University Medical Center of Southern Nevada 
(UMC) – and near the UNLV Shadow Lane Campus will help to create a premiere academic health center 
for Southern Nevada that fully integrates the expertise of a university affiliated medical school with the 
resources of a teaching hospital and thus establish an Academic Health Center 
 
Timing is critical for three reasons: (1) the UNLV School of Medicine is scheduled to have a site visit on 
July 17-20 and having the location of the permanent building secured will underscore the University’s 
commitment; (2) UNLV and UNLV School of Medicine leadership needs to move ahead to finalize the 
capital campaign to raise money for construction of the academic building and in order to do this a 
specific site must be identified; and (3) having a permanent site approved by Board of Regents will allow 
the architects to plan and conduct the planning and design needed for the new facility.   
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5. BULLET POINTS TO SUPPORT REQUEST/RECOMMENDATION: 
 

• The UNLV School of Medicine requires a site for its permanent academic building.  
• Concrete steps and commitments by NSHE, UNLV, and Clark County toward finalizing the 

permanent site for the UNLV School of Medicine will positively impact the school’s 
accreditation. The LCME’s site visit will occur July 17-20. 

• The location of the Site is ideal, near UMC and the Shadow Lane campus, allowing for close 
collaboration between the only public hospital in Clark County and the UNLV School of 
Medicine.  
 

 
6. POTENTIAL ARGUMENTS AGAINST THE REQUEST/RECOMMENDATION: 
 
The University could seek collaborations with other partners that include land, facilities, and programs. In 
addition, UNLV could seek other available land parcels to purchase.  
 
 
7. ALTERNATIVE(S) TO WHAT IS BEING REQUESTED/RECOMMENDED: 
 
Do not approve the requests. 
 
 
8. COMPLIANCE WITH BOARD POLICY: 
 Consistent With Current Board Policy:   Title #_____   Chapter #_____   Section #_______ 
 Amends Current Board Policy:     Title #_____   Chapter #_____  Section #_______ 
 Amends Current Procedures & Guidelines Manual:   Chapter #_____  Section #_______ 
 Other:________________________________________________________________________ 
 X  Fiscal Impact:        Yes   X        No_____ 
Explain: With reference to the Transfer Agreement UNLV School of Medicine is to pay half of the 
estimated cost of demolition of the Health District Building at the Site in an amount not to exceed 
$500,000. UNLV plans to use some of the funds received from the sale of land at the Shadow Lane 
Campus to the State of Nevada for Project Neon in order to cover such costs. UNLV will also need to 
assemble $5,000,000 to put in an escrow account as part of the Transfer Agreement, which University 
representatives expect will be returned to UNLV over a ten (10) year period (the Preliminary Affiliation 
Agreement term, and any successor to that agreement). The Preliminary Affiliation Agreement does not 
create a fiscal impact. With reference to the lease with UMC, the overall cost to lease the third, fourth, 
and fifth floor space for a five-year term is estimated at $2.34 million, with annual payments included in 
the State Operating Budget. 
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Transfer Agreement 

This Transfer Agreement (“Agreement”) is entered into by and between the Board of Regents of 
the Nevada System of Higher Education (“NSHE”), on behalf of the University of Nevada Las 
Vegas (“UNLV”), and the County of Clark, a political subdivision of the State of Nevada 
(“County”), and is effective as of the Effective Date.   
 

W I T N E S S E T H: 
 

Whereas, in November of 2013 the Board of Regents approved a plan to develop a new four year 
allopathic medical school at UNLV; and 

 
Whereas, UNLV has identified a parcel at the southeast corner of Shadow Lane and Pinto Lane 
within the City of Las Vegas, and more fully described as APN 139-33-305-020, as depicted on 
Exhibit A (the “Parcel”), as the preferred site for the primary campus of the medical school; and  
 
Whereas, the County holds title to the Parcel for the benefit of University Medical Center of 
Southern Nevada (“UMC”); and 
 
Whereas, the County intends to transfer fee title to the Parcel to NSHE, and NSHE intends to 
accept fee title to the Parcel and develop and use the Parcel as the primary campus of the UNLV 
Medical School; and  
 
Whereas, it is the mutual intent of the County, NSHE and UMC that the Parcel be used in 
conjunction with the nearby UMC campus to create an integrated academic health 
center/teaching hospital (“Academic Health Center”) for the betterment of public health in 
Southern Nevada; and  
 
Whereas, concurrent with the execution of this Agreement, NSHE and UMC will execute an 
agreement (the “Preliminary Affiliation Agreement”) setting forth certain obligations of each 
related to the creation of the Academic Health Center; which will be followed by a “Academic 
Health Center Master Affiliation Agreement” and  
 
Whereas, the County and NSHE are authorized to enter into this Agreement pursuant Chapter 277 of 
the Nevada Revised Statutes and certain other inherent, express, and necessarily implied powers and 
authority.   

 
NOW, THEREFORE, the parties agree as follows: 
 
1.   Transfer.  The County agrees to transfer fee title and right of possession in the Parcel to 
NSHE subject to certain limitations set forth in the Deed with Right of Reversion (the “Deed”) 
attached as Exhibit B.  Transfer of fee title to the Parcel shall be consummated at closing (the 
“Closing”) in escrow through the Title Company on the date (the “Closing Date”) which is 
mutually agreed to by the parties but not later than December 31, 2016.  Closing shall occur on 
the Closing Date at the offices of Nevada Title Company, Attn: Kristin Ravelo (the “Title 
Company”). 
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2.  Consideration.  Consideration from NSHE for the transfer of the Parcel includes (1) the 
promises and obligations set forth in this Agreement, (2) execution of the Preliminary Affiliation 
Agreement and deposit of the Purchase Price Funds as provided in Section 5, and (3) payment of 
the Demolition Contribution (as defined in Section 6), the sufficiency of which the parties hereby 
acknowledge.   
 
3.  Reversion.  NSHE’s fee interest in the Parcel shall be subject to certain reversionary rights 
set forth in the Deed.   
 
4.  Purchase Price Funds.  In order to ensure that the Parcel is used for the betterment of public 
health in Southern Nevada and the creation of the Academic Health Center the parties agreed as 
follows:   
 

a. Control Account.  NSHE shall deposit five million dollars ($5,000,000.00) (the 
“Purchase Price Funds”) in an escrow or funds control account (the “Escrow 
Account”) with a financial institution or other third-party mutually agreed to by the 
parties (the “Escrow Agent”).     
 

b. Annual Return of Purchase Price Funds.  Annually, on the date following the 
Effective Date of the  Preliminary Affiliation Agreement, (or any successor 
agreement), NSHE shall be entitled to the return of five hundred thousand dollars 
($500,000.00) from the Purchase Price Funds (the “Annual Return”) provided the 
Preliminary Affiliation Agreement (or any successor agreement) remains in full force 
and effect.  The Annual Return shall continue each year until the entirety of the 
Purchase Price Funds, including all interest earned on such funds, have been returned 
to NSHE, or until the balance of such funds shall otherwise been surrendered to the 
County as provided in subsection c.     

 

c. Surrender of the Purchase Price Funds.  If, during the term of the Preliminary 
Affiliation Agreement (or any successor agreement) a court of competent jurisdiction 
or arbitrator (if binding arbitration is agreed to by NSHE and UMC) issues a final 
order declaring NSHE in breach thereof, the County shall be entitled to the portion of 
the Purchase Price Funds remaining in the Escrow Account as of the date of the court 
or arbitrator’s order, including all interest earned on such funds.  

 

d. Change of Control – Return of Purchase Price Funds.  If at time during the term of 
the Preliminary Affiliation Agreement (or successor agreement) there is a Change in 
Control of UMC, NSHE shall be entitled to the portion of the Purchase Price Funds 
remaining in the Escrow Account as of the date of such Change in Control, including 
all interest earned on such funds.  The term “Change in Control” means the sale, 
merger or consolidation of all or substantially all of the assets of UMC to or with a 
private person, corporation of entity, but does not include any such sale, merger, or 
consolidation to or with a government, government agency, or a political subdivision 
of a government.   
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e. Escrow Agreement and Instruction.  The parties shall execute an agreement and issue 
any instruction to the Escrow Agent necessary for the creation and maintenance of the 
Escrow Account (the “Escrow Agreement”).  The Escrow Agent shall have only 
those duties that are specifically set forth in the Escrow Agreement consistent with 
this Section 4.  All costs and fees related to the creation and maintenance of the 
Escrow Account shall be paid by NSHE.       

 
 
5. Conditions of Closing.  The obligation of the parties to consummate the transaction 
contemplated by this Agreement is subject to the full and complete satisfaction of each of the 
following conditions precedent:   
 

a.  Execution by the County and NSHE of the Preliminary Affiliation Agreement.   
 

b. Payment by NSHE to into escrow, on or before the Closing Date, of one-half of the 
costs the County incurs to demolish the existing structures on the Parcel, not to exceed 
the sum of five hundred thousand dollars $500,000.00 (the “Demolition Contribution”), 
which shall be paid to the County upon closing. 

 
c.  Issuance of a commitment for title insurance by the Title Company in a form 
satisfactory to NSHE.  The cost of any such title insurance shall be solely the 
responsibility of NSHE.  County will use its best efforts to assist in clearing any 
exceptions to title, but is not obligated to expend any funds to clear or resolve any 
exceptions or other title issues.   

 
d.  Investigation and remediation of any pollutants and hazardous substances on the 
Parcel to NSHE’s satisfaction, including, without limitation, a determination by any 
governmental authority having jurisdiction over any remediation activities that, in 
accordance with applicable federal, state and local law and regulations, “no further 
action” is required with respect to such remediation.  The cost of any such investigation 
and remediation of any pollutants and hazardous substances on the Parcel shall be solely 
the responsibility of NSHE.  The County will use its best efforts in assist in the 
investigation of any pollutants and hazardous stances, but is not obligated to expend any 
funds related thereto.  
 
e.   Deposit by NSHE of the Purchase Price Funds into the Escrow Account.   
 
f.   Deposit by the County of the Deed into escrow.     

 
6.  Risk of Loss. All risk of loss related to the Parcel passes to NSHE upon Closing.    NSHE 
may elect to insure itself against any loss to improvements it makes or it causes to be made upon 
the Parcel or to its personal property sited at the Parcel prior to the Closing.  Except to the extent 
that such loss is caused by the intentional or negligent acts of the County occurring after the date 
of Closing, the County shall have no obligation to reimburse NSHE for any damages. 
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7.  Condition of the Parcel.  NSHE acknowledges that the County has not physically occupied 
the Parcel except to undertake some recent demolition and that the County is transferring the 
Parcel in an “as-is” condition.  The County makes no warranties or representations about the 
condition of the property or the suitability of the property for NSHE’s purposes.  Prior to the 
Closing Date, the County shall permit NSHE and NSHE’s agents and representatives access to 
the Parcel for the purpose of conducting such physical and environmental inspections and 
surveys of the Parcel as NSHE shall deem necessary (the “Inspections”).  NSHE releases and 
holds harmless the County, UMC, their officers and employees, from any claims arising after the 
Closing Date related to the condition of the Parcel.  Further, NSHE agrees to indemnify and 
defend Clark County, UMC, their officers and employees from and against any claims arising 
out the Inspections and NSHE’s occupancy and/or use of the Parcel prior to the Closing Date.  
This obligation of indemnification survives the termination of this Agreement and is subject to 
Chapter 41 of the Nevada Revised Statutes. 
 
8.  Form of Deed.  The County will convey fee title to the Parcel to NSHE via the attached 
Deed, with no warranty of title.     
 
9.  Remedies.  Upon the occurrence of an event of default by either party, both parties hereto 
reserve all rights and remedies provided by law, including the remedy of specific performance, 
each of the parties hereto acknowledging and agreeing that the remedy of damages would be 
inadequate. 

10.  Interpretation of Agreement.   This agreement shall be interpreted in accordance with the 
laws of the state of Nevada.   
 
11.  Assignment.   Neither party may assign any of its rights under this agreement, either 
voluntarily or involuntarily, whether by merger, consolidation, dissolution, operation of law, or 
any other manner, except with the prior written consent of the other party.  
 
12.  Amendment.  This Agreement shall not be modified or amended except by the express 
written agreement of the parties, approved and executed in the same manner as the original 
Agreement. 
 
13.  Parties Benefited.  This Agreement is for the exclusive benefit of NSHE, UNLV, the 
County, and UMC, and is not for the benefit of any other person or entity, nor shall this 
agreement be deemed to have conferred any rights, express or implied upon any other person or 
entity. 
 
14.  Recordation.  The parties agree not to record this Agreement or any memorandum thereof.   
 
15.  Notice.  Any notice required or allowed to be provided under this agreement shall be 
provided to the parties below, via U.S. Mail, return receipt requested, or by personal delivery 
with a signed receipt of copy: 
 
To NSHE:  University of Nevada Las Vegas 

Attention: Gerry J. Bomotti 
4505 Maryland Parkway Box 451004 
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Las Vegas, NV 89154-1004 

 
 
To County:  Chair, Clark County Commission 
   500 S. Grand Central Parkway, 6th Floor 
   Las Vegas, NV  89106 
 
16.  Exhibits; Entire Agreement.  This Agreement represents the entire agreement of the 
County and NSHE and supersedes all prior understandings, agreements and discussions of the 
parties.  Each exhibit referred to herein is hereby incorporated into this Agreement by reference. 
 
17.  Regulatory Compliance.  Nothing in this Agreement shall be construed as creating any 
duty or obligation of either party to provide referrals to the other party (or their affiliates) and 
this Agreement shall not be construed as creating any commitment for referrals of patients or 
clients between the parties (or their affiliates).  It is the intent of the parties that this Agreement 
comply in all respects with applicable Federal, state and local laws, regulations, rules, case law 
and applicable administrative opinions (the “Laws”), and the parties have structured their 
relationship with this specific intent.  However, the parties acknowledge that the Laws are 
complex and subject to change.  In the event that any provision of this Agreement is rendered 
invalid or unenforceable by a court of competent jurisdiction, or a regulatory agency issues an 
opinion or guidance questioning the structure or enforceability of any provision of this 
Agreement, the parties will amend this Agreement as necessary in order to comply with the Laws 
including any such order, opinion or guidance.    
 

[SIGNATURE PAGE TO FOLLOW]  
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IN WITNESS WHEREOF, NSHE and County have approved and executed this Transfer 
Agreement as of the dates written below, the latter of which shall be the “Effective Date”. 
 

 

NEVADA SYSTEM OF HIGHER 
EDUCATION, ON BEHALF OF THE 
UNIVERSITY OF NEVADA, LAS VEGAS 
 
Recommended: 
 
By:  
      Gerry J. Bomotti 
      Senior Vice President for Finance 
      & Business 
 
 
Approved: 
 
 
By:  
      DONALD KLAICH 
      Chancellor 
 

Date:_______________________________ 
 
Approved as to Form: 
 
 
By:  
     Elda Luna Sidhu 
     General Counsel 
 

 

 THE COUNTY OF CLARK, a political 
subdivision of the State of Nevada 
 
 
By:   

STEVE SISOLAK, Chair 
Board of Commissioners. 

 
Date:_______________________________ 

 
Attest: 

 
____________________________________ 
Lynn Marie Goya, County Clerk 
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Exhibit A: UNLV Medical School Lease & Acquisition Sites

Key

1 - 2040 W. Charleston Lease

2 - UMC Campus

3 - Shadow Lane Campus

4 - 9 Acre County Acquisition Site

1

2 3

4
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Exhibit B - Form of the Deed 

 
APN Nos: ___________________________ 
 
RECORDING REQUESTED BY AND WHEN 
RECORDED MAIL DOCUMENTS TO: 
 
 
 
 
 
MAIL TAX STATEMENTS TO: 
 
 
 

DEED WITH RIGHT OF REVERSION 
 

 
The County of Clark (“Grantor”) does hereby transfer and convey to the Board of Regents of the 
Nevada System of Higher Education on Behalf of University of Nevada, Las Vegas (“Grantee”) 
all of its right, title, and interest, subject to special conditions, to the following described real 
property in the City of Las Vegas, County of Clark, State of Nevada (the “Property”). 
 
              See Exhibit A for a Legal Description of the Property 
 
For a term of fifty (50) years from the Grant Date, such transfer and conveyance is subject to the 
special conditions and rights referred to hereinafter: 
 

1. The Nevada System of Higher Education or its successor at all times retains fee  
  title to the Property;  

2. The Property is used for activities commonly associated with the operation of a 
medical school and other health related programs such as, but not limited to, 
nursing, physical therapy, health sciences, or similar public health related 
activities, and such activities and ancillary uses are operated by the Nevada 
System of Higher Education, its lessees, agents or partners.   

3. The Nevada System of Higher Education shall, on or before July 1, 2021, 
commence (and diligently pursue to completion) construction of a building with a 
construction value of at least twenty million dollars ($20,000,000.00) on the 
Property.   

 
If the Property is used in violation of the above special conditions, Grantor shall give Grantee 
written notice of such violation and one hundred eighty days (180) days after Grantee's receipt of 
such notice of violation to cure the violation.  If after such 180 day period the violation has not 
been cured, Grantor may reenter, retake and repossess the Property and thereby terminate all 
right, title and interest Grantee has in the Property by way of judicial proceedings seeking any 
remedy recognizable at law or in equity.   
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The forgoing use restrictions shall not be construed to prohibit Grantee from conveying a 
leasehold interest or other less than fee interest reasonably necessary to finance improvements to 
the Property or to operate a Nevada System of Higher Education owned medical school and 
other health related programs on the Property so long as the Property is used is a manner that is 
consistent with the above and any such interest remains subject to the right of reentry described 
herein.   
 
This Deed is made and delivered, and title to the aforesaid Property is conveyed (i) subject to 
unpaid general taxes for the current tax year, (ii) subject to all matters of record and all matters 
of which the Grantee has notice, whether actual or constructive and (iii) without representation, 
warranty or covenants of any kind whatsoever, whether express or implied, contractual or 
statutory. 

 
[SIGNATURE PAGE TO FOLLOW] 
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Dated this _____ day of __________________, 2016 (the “Grant Date”). 
 
      Grantor: 
 
      County of Clark 
 
 
      By:__________________________ 
           Chair, Board of Commissioners 
 
 
Attest: 
 
 
 
________________________ 
County Clerk 
 
 

STATE OF  ) 
 ) ss. 
County of  ) 

 
The foregoing instrument was acknowledged before me this ____ day of _____________, 

2016, by ____________________________________, the __________, of _____ ___________ 
   
 Notary Public 
 
My Commission Expires: 
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Preliminary Affiliation Agreement 
 
  This Preliminary Affiliation Agreement (this “Agreement”) is entered into by and 
between the Board of Regents of the Nevada System of Higher Education (“NSHE”), on 
behalf of the University of Nevada, Las Vegas (“UNLV”), and its School of Medicine 
(“UNLV School of Medicine”), and the University Medical Center of Southern Nevada 
(“UMC”).  This Agreement shall become effective as of the last date any authorized 
signatory affixes his/her signature below (the “Effective Date”).  The UNLV School of 
Medicine and UMC may individually be referred to as a “party” and collectively as the 
“parties.” 

Recitals 
 

A. UMC has been serving the health care needs of southern Nevada since 1931 and is 
the only public hospital in Clark County.  UMC maintains the only Level 1 trauma center in 
the State of Nevada and its burn care center, cardiology/stroke center, and pediatric intensive 
care unit are nationally recognized as centers of excellence.   
 
B. UMC is currently affiliated with the University of Nevada, School of Medicine 
(“UNSOM”).  In addition to programs related to medical student education, UMC and 
UNSOM are partners in residency programs in emergency medicine, family medicine, rural 
family medicine, internal medicine, obstetrics and gynecology, orthopaedics, otolaryngology, 
pediatrics, plastic surgery, psychiatry, and general surgery.  UMC and UNSOM also operate 
fellowships in cardiology, gastroenterology, pulmonary/critical care, colorectal surgery, 
female pelvic medicine, reconstructive surgery, child psychiatry, and sports medicine.   
 
C. In November of 2013, the NSHE Board of Regents approved a framework for the 
development of a new allopathic medical school at UNLV with the goal of improving 
healthcare outcomes in southern Nevada.  On August 22, 2014 the UNLV School of 
Medicine was officially created and received formal approval by the Board of Regents.   
 
D. The vision of the UNLV School of Medicine is to develop a world-class center for 
education, patient care, and research that prepares Nevada’s doctors with the most innovative 
and technologically advanced forms of medical training, while serving the healthcare needs 
of a diverse and urban population though community partnerships.  Key to accomplishing 
this vision is the creation of a premier academic health center that fully integrates the 
expertise of a university affiliated medical school with the resources of a teaching hospital 
(an “Academic Health Center” or “AHC”).     
 
E. The Academic Health Center model has been implemented successfully throughout 
the country and studies have shown that areas served by Academic Health Centers have 
improved health care outcomes and more robust economies.   
 
F. As the UNLV School of Medicine develops its administrative, academic, and clinical 
operations, it is working closely with UNSOM to develop a plan for the transition of most of 
UNSOM’s southern Nevada operations to the UNLV School of Medicine (the “Transition 
Plan”) on or before July 1, 2017 (the “Transition Date”).  Pursuant to the Transition Plan 
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the teaching, residency, fellowship, clinical and other programs jointly operated by UNSOM 
and UMC will be transferred to the UNLV School of Medicine.   
 
G. The UNLV School of Medicine and UMC intend to maintain and strengthen the 
programs transferred as part of the Transition Plan and expand their affiliation with the goal 
of creating a premier Academic Health Center for the betterment of public health in southern 
Nevada.  This expanded affiliation will include new and expanded programs in (1) medical 
student education, (2) graduate medical education, (3) basic science, clinical and translational 
research, and (4) clinical medicine. 
 
H. The Academic Health Center model requires a close physical connection between the 
medical school and the hospital.  The UNLV School or Medicine anticipates leasing space 
from UMC and has identified the Las Vegas Medical District adjacent to UMC as the best 
location for its future campus.  The campus will be primarily located on approximately 9 
acres of land on the southwest corner of Shadow Lane and Pinto Lane and UNLV’s existing 
Shadow Lane Campus on Charleston Boulevard adjacent to UMC.  The UNLV School of 
Medicine anticipates investing hundreds of millions of dollars in the development of its 
campus and expects that this investment will enhance the Las Vegas Medical District, spur 
additional redevelopment in the area, and provide numerous direct and indirect benefits to 
UMC.    
 
I. In furtherance of the above, the parties desire to enter into this Preliminary Affiliation 
Agreement in order to formalize their relationship and set forth a process and certain 
obligations that will result in the creation of a premier Academic Health Center that is jointly 
operated by the parties.  This Preliminary Affiliation Agreement is a first-step - and the 
parties anticipate and acknowledge the need for additional and further agreements, including 
an “Academic Health Center Master Affiliation Agreement” setting forth in detail the 
respective roles, responsibilities and obligations of the parties.   
 
J. The parties are authorized to enter into this Agreement pursuant to (1) Article 11, 
Section 4 of the Constitution of the State of Nevada, (2) Chapters 396, 450 and 277 of the 
Nevada Revised Statutes, and (3) certain other inherent, express, and necessarily implied 
powers and authority.   
 
THEREFORE, in consideration of the mutual covenants and conditions of this Agreement, 
the parties agree as follows:   
 

Agreement 
 
Section 1. Academic Health Center. 
 

1.1. Creation.  The parties agree to create a premier Academic Health Center that 
includes programs in the follow areas: (1) medical student education, (2) graduate level 
medical education, including residencies and fellowships, (3) basic science, clinical, and 
translational research, and (4) the clinical practice of medicine, as further outlined in this 
Agreement.  This Agreement sets forth the parties’ vision for the Academic Health Center, 
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describes certain obligations of each party, and anticipates further and additional agreements 
between the parties, including an Academic Health Center Master Affiliation Agreement that 
will set forth the roles, responsibility and obligations of the parties in further detail.   The 
parties acknowledge that creating an Academic Health Center is a complex endeavor 
requiring each to commit substantial time and resources and that each party’s commitment to 
making such an investment is material to the willingness of the other to enter into this 
Agreement.   
 

1.2. Exclusive Relationship.  For the Term of this Agreement (as defined below): 
(1) the UNLV School of Medicine shall not create or pursue the creation of an Academic 
Health Center with any hospital, hospital system or hospital consortium other than UMC 
(“Another Hospital”); and (2) UMC shall not create or pursue the creation of an Academic 
Health Center with any medical school or similar academically affiliated health care 
organization other than the UNLV School of Medicine (“Another Medical School”).     
 
Section 2. Medical Student Education Programs. 
 

2.1. UME Programs.  The parties have entered into a Medical Student Affiliation 
Agreement setting forth certain roles, responsibilities, and obligations of the parties related to 
the creation and operation of certain programs, projects, arrangements, and undertakings  
involving medical student education (“UME Programs”); a copy of which is attached as 
Exhibit A.  The parties acknowledge that strong UME Programs are key to successfully 
implementing the Academic Health Center model and that additional and further 
commitments to UME Programs will be necessary from each party. Accordingly, the 
Academic Health Center Master Affiliation Agreement will include a detailed plan setting 
forth the roles, responsibility and obligations of the parties relative to new and expanded 
UME Programs.         
 

2.2. Non-Exclusive Relationship.  The parties acknowledge that each may establish 
programs and affiliations with Another Hospital or Another Medical School related to 
medical student education and nothing in this Agreement, including this Section 2, shall 
restrict or prevent the other from entering into any type of agreement related to medical 
student education with Another Hospital or Another Medical School.   
 
Section 3. Graduate Medical Education Programs.   
 

3.1 Primary GME Partner.  It is the intent of the parties that each will serve as the 
primary GME Program partner of the other.  The term “GME Program” means any graduate 
level (post M.D. or D.O.) program, project, arrangement, or undertaking involving or 
concerning the medical education and training of residents, fellows, and related faculty and 
staff.   Certain GME Programs operated by UMC and UNSOM will be transferred to the 
UNLV School of Medicine pursuant to the Transition Plan (the “Transferred GME 
Programs”).  The Transferred GME Programs will form the foundation of the parties’ initial 
GME partnership and the parties will use their best efforts to maintain the programs at their 
current level and complete the transition of the Transferred GME Programs to the UNLV 
School of Medicine.  Except as provided in Section 3.2 and Section 3.3, the UNLV School of 

(BOARD OF REGENTS  06/09/16 & 06/10/16)  Ref. BOR-23, Page 17 of 83



 
 

 4 

Medicine shall not operate or establish any GME Program with Another Hospital and UMC 
shall not operate or establish any GME Program with Another Medical School.    
 

3.2. Other GME Partners - UNLV.  Nothing in this Agreement, including Section 
3.1., shall restrict or prevent the UNLV School of Medicine from: 
 

a. Continuing any GME Program with Another Hospital provided the 
GME Program is in existence as of the Effective Date of this Agreement and is 
transferred from UNSOM as part of the Transition Plan (an “Existing UNLV GME 
Program”); or 

 
b. Expanding an Existing UNLV GME Program or establishing any new 

GME Program (collectively a “New UNLV GME Program”) with Another Hospital, 
provided; UMC is first offered the option to partner in the New UNLV GME 
Program.  Any proposal for a New UNLV GME Program shall be made in writing (a 
“New UNLV GME Program Notice”) and served upon UMC in the manner 
provided in Section 14.3.  Each New UNLV GME Program Notice shall include a 
detailed description of the proposed New UNLV GME Program, consistent with 
Accreditation Council of Graduate Medical Education (“ACGME”) program 
requirements, including (1) the number of new or expanded residencies or 
fellowships, (2) the number and type of faculty and staff required, (3) the educational 
facilities and related equipment, and (4) any other resources that may be required of 
the parties to start and maintain the New UNLV GME Program.  UMC shall have 
sixty (60) days after receipt of the New UNLV GME Program Notice (the “New 
UNLV GME Program Option Period”) to (1) reject, (2) partially-accept, or (3) 
accept-in-full the New UNLV GME Program Notice.  For purposes of this Section 
3.2.b the term “partially-accept(s)” shall mean an expression of willingness to partner 
in the New UNLV GME Program in a manner that varies from the New UNLV GME 
Program Notice, including, but not limited to, any variation in the number of 
residencies or fellowships.  If UMC partially-accepts or accepts-in-full the New 
UNLV GME Program Notice, the parties shall have sixty (60) days from the 
expiration of the New UNLV GME Program Option Period to mutually execute an 
agreement for such New UNLV GME Program (the “New UNLV GME Program 
Negotiation Period”).  During the New UNLV GME Program Negotiation Period the 
parties shall negotiate in good faith and use their best efforts to reach an agreement on 
the New UNLV GME Program.  If (1) UMC rejects the New UNLV GME Program 
Notice, (2) UMC fails to respond to the New UNLV GME Program Notice, or (3) 
UMC partially-accepts or accepts-in-full the New UNLV GME Program Notice and 
the parties fail to execute an agreement related to the New UNLV GME Program 
prior to the expiration of the New UNLV GME Program Negotiation Period, the 
UNLV School of Medicine may establish such New UNLV GME Program with 
Another Hospital. If UMC partially-accepts any New UNLV GME Program Notice 
and the parties execute any agreement related to the New UNLV GME Program, 
nothing shall prevent the UNLV School of Medicine from also establishing the New 
UNLV GME Program in whole or part with Another Hospital.  The Dean of the 
UNLV School of Medicine may, in his or her sole discretion, extend the New UNLV 
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GME Program Option Period, or the New UNLV GME Program Negotiation Period, 
or both, for up to ninety (90) additional days.    

 
3.3 Other GME Partners – UMC.  Nothing in this Agreement, including Section 3.1, 
shall restrict or prevent UMC from: 
 

a. Continuing any GME Program with Another Medical School provided 
the GME Program is in existence as of the Effective Date of this Agreement (an 
“Existing UMC GME Program”); or 

 
b. Expanding any Existing UMC GME Program or establishing any new 

GME Program (collectively a “New UMC GME Program”) with Another Medical 
School provided; UNLV is first offered the option to partner in the New UMC GME 
Program.  Any proposal for a New UMC GME Program shall be made in writing (a 
“New UMC GME Program Notice”) and served upon UNLV in the manner 
provided in Section 14.3.  Each New UMC GME Program Notice shall include a 
detailed description of the proposed New UMC GME Program, consistent with 
ACGME program requirements, including (1) the number of new or expanded 
residencies or fellowships, (2) the number and type of faculty and staff required, (3) 
the educational facilities and related equipment, and (4) any other resources that may 
be required of the parties to start and maintain the New UMC GME Program.  UNLV 
shall have sixty (60) days after receipt of the New UMC GME Program Notice (the 
“New UMC GME Program Option Period”) to (1) reject, (2) partially-accept, or 
(3) accept-in-full the New UMC GME Program Notice.  For purposes of this Section 
3.2.b the term “partially-accept(s)” shall mean an expression of willingness to partner 
in the New UMC GME Program in a manner that varies from the New UMC GME 
Program Notice, including, but not limited to, any variation in the number of 
residencies or fellowships.  If UNLV partially-accepts or accepts-in-full the New 
UMC GME Option Notice, the parties shall have sixty (60) days from the expiration 
of the New UMC GME Program Option Period to mutually execute an agreement for 
such New UMC GME Program (the “New UMC GME Program Negotiation 
Period”).  During the New UMC GME Program Negotiation Period the parties shall 
negotiate in good faith and use their best efforts to reach an agreement on the New 
UMC GME Program.  If (1) UNLV rejects the New UMC GME Program Notice, (2) 
UNLV fails to respond to the New UMC GME Program Notice, or (3) UNLV 
partially-accepts or accepts-in-full the New UMC GME Program Notice and the 
parties fail to execute an agreement related to the New UMC GME Program prior to 
the expiration of the New UMC GME Program Negotiation Period, UMC may 
establish such New UMC GME Program with Another Medical School.  If UNLV 
partially-accepts any New UMC GME Program Notice and the parties execute any 
agreement related to the New UMC GME Program, nothing shall prevent UMC from 
also establishing the New UMC GME Program in whole or party with Another 
Hospital.  The Chief Executive Officer of UMC may, in his or her sole discretion, 
extend the New UMC GME Option Period, or the New UMC GME Program 
Negotiation Period, or both, for up to ninety (90) additional days.    
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Section 4. Research Programs.   
 

The parties agree that innovative programs in basic science, clinical, and 
translational research (“Research Programs”) are key to successfully implementing the 
Academic Health Center model.   Tomorrow’s physicians need to understand modern 
research methods to assess the results thereof and incorporate the results into their 
practices.  It is the intent of the parties to work together to engage in joint research and 
develop robust state-of-the-art Research Programs at the Academic Health Center.  
Accordingly, the Master Affiliation Agreement will include a detailed plan setting forth 
the roles, responsibility and obligations of the parties relative to the establishment and 
operation of Research Programs, including any restrictions or exclusive rights between 
and among the parties.  Additionally, the parties agree that in the event Research 
Programs are a part of any service performed at UMC by the UNLV School of Medicine, 
UMC shall be provided an opportunity to be included in such Research Programs.   
 
Section 5. Clinical Medicine Programs.   
 

5.1. Primary Clinical Medicine Partner.  It is the intent of the parties that each 
will serve as the primary Clinical Medicine Program partner of the other.  The term “Clinical 
Medicine Program” means any program, project, arrangement, or undertaking of the study 
and practice of medicine in relation to the care of patients that involves medical students or 
graduate level medical residents, fellows, and related faculty and staff.  Certain Clinical 
Medicine Programs operated by UMC and UNSOM will be transferred to the UNLV School 
of Medicine pursuant to the Transition Plan (the “Transferred Clinical Medicine 
Programs”).  The Transferred Clinical Medicine Programs will form the foundation of the 
parties’ initial clinical medicine partnership and the parties will use their best efforts to 
maintain the programs at their current levels and complete the transition of the Transferred 
Clinical Medicine Programs to the UNLV School of Medicine.  Except as provided in 
Section 5.2 and Section 5.3, the UNLV School of Medicine shall not operate or establish any 
Clinical Medicine Program with Another Hospital and UMC shall not operate or establish 
any Clinical Medicine Program with Another Medical School.   
 

5.2. Other Clinical Medicine Partners - UNLV.  Nothing in this Agreement, 
including Section 5.1, shall restrict or prevent the UNLV School of Medicine from: 
 

a. Continuing any Clinical Medicine Program with Another Hospital provided 
the Clinical Medicine Program is in existence as of the Effective Date of this 
Agreement and is transferred from UNSOM as part of the Transition Plan (an 
“Existing UNLV Clinical Medicine Program”); or 

 
b. Expanding any Existing UNLV Clinical Medicine Program or establishing 
any new Clinical Medicine Program (collectively a “New UNLV Clinical Medicine 
Program”) with Another Hospital provided; UMC is first offered the option to 
partner in the New UNLV Clinical Medicine Program.  Any proposal for a New 
UNLV Clinical Medicine Program shall be made in writing (a “New UNLV Clinical 
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Medicine Program Notice”) and served upon UMC in the manner provided in 
Section  14.3.  Each New UNLV Clinical Medicine Program Notice shall include a 
detailed description of the proposed New UNLV Clinical Medicine Program, 
consistent with ACGME program requirements, including (1) a summary of the 
facility involved, and (2) a five-year business plan including an estimate of start-up 
and annual operating costs that may be incurred by the parties.  UMC shall have 
ninety (90) days after receipt of a New UNLV Clinical Medicine Program Notice to 
(1) accept-in-full, or (2) reject the New UNLV Clinical Medicine Program Notice 
(the “New UNLV Clinical Medicine Program Option Period”).  If UMC accepts-
in-full the New UNLV Clinical Medicine Program Notice, the parties shall have one 
hundred eighty (180) days from the expiration of the New UNLV Clinical Medicine 
Program Option Period to mutually execute an agreement for such New UNLV 
Clinical Medicine Program (the “New UNLV Clinical Medicine Program 
Negotiation Period”).  During the New UNLV Clinical Medicine Program 
Negotiation Period the parties shall negotiate in good faith and use their best efforts to 
reach an agreement on the New UNLV Clinical Medicine Program.  If (1) UMC 
rejects the New UNLV Clinical Medicine Program Notice, (2) UMC fails to respond 
to the New UNLV Clinical Medicine Program Notice, or (3) UMC accepts-in-full the 
New UNLV Clinical Medicine Program Notice and the parties fail to execute an 
agreement related to the New UNLV Clinical Medicine Program prior to the 
expiration of the New UNLV Clinical Medicine Program Negotiation Period, the 
UNLV School of Medicine may establish such New UNLV Clinical Medicine 
Program with Another Hospital.  The Dean of the UNLV School of Medicine may, in 
his or her sole discretion, extend the New UNLV Clinical Medicine Program Option 
Period, or the New UNLV Clinical Program Negotiation Period, or both, for up to 
ninety (90) additional days.   

 
 5.3. Other Clinical Medicine Partners – UMC.  Nothing in this Agreement, 
including Section 5.1, shall restrict or prevent UMC from:   
 

a. Continuing any Clinical Medicine Program with Another Medical School 
provided the Clinical Medicine Program is in existence as of the Effective Date of 
this Agreement (an “Existing UMC Clinical Medicine Program”); or 

 
b. Expanding any Existing UMC Clinical Medicine Program or establishing any 
new Clinical Medicine Program (collectively a “New UMC Clinical Medicine 
Program”) with Another Medical School provided; UNLV is first offered the option 
to partner in the New UMC Clinical Medicine Program.  Any proposal for a New 
UMC Clinical Medicine Program shall be made in writing (a “New UMC Clinical 
Medicine Program Notice”) and served upon UNLV in the manner provided in 
Section 14.3.  Each New UMC Clinical Program Notice shall include a detailed 
description of the proposed New UMC Clinical Medicine Program, consistent with 
ACGME program requirements, including (1) a summary of the facility involved, and 
(2) a five-year business plan including an estimate of start-up and annual operating 
costs that may be incurred by the parties.  UNLV shall have sixty (60) days after 
receipt of the New UMC Clinical Medicine Program Notice (the “New UMC 
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Clinical Medicine Program Option Period”) to (1) accept-in-full, or (2) reject the 
New UMC Clinical Medicine Program Notice.  If UNLV accepts-in-full the New 
UMC Clinical Program Option Notice, the parties shall have sixty (60) days from the 
expiration of the New UMC Clinical Medicine Option Period to mutually execute an 
agreement for such New UMC Clinical Medicine Program (the “New UMC Clinical 
Medicine Program Negotiation Period”).  During the New UMC Clinical Medicine 
Program Negotiation Period the parties shall negotiate in good faith and use their best 
efforts to reach an agreement on the New UMC Clinical Medicine Program.  If (1) 
UNLV rejects the New UMC Clinical Medicine Program Notice, (2) fails to respond 
to the New UMC Clinical Medicine Program Notice, or (3) UNLV accepts-in-full the 
New UMC Clinical Medicine Program Notice and the parties fail to execute an 
agreement related to the New UMC Clinical Medicine Program prior to the expiration 
of the New UMC Clinical Medicine Program Negotiation Period, UMC may establish 
such New UMC Clinical Medicine Program with Another Medical School.  The 
Chief Executive Officer of UMC may, in his or her sole discretion, extend the New 
UMC Clinical Medicine Program Option Period, or the New UMC Clinical Medicine 
Program Negotiation Period, or both, for up to ninety (90) additional days.    

 
 
Section 6. Academic Support and Professional Services.  
 

6.1 Transition.  The parties acknowledge that in order to create a premier 
Academic Health Center they must strengthen and expand their affiliation.  The Transferred 
GME Programs and the Transferred Clinical Medicine Programs form a baseline from which 
the parties will strengthen their affiliation by expanding those programs or adding new 
programs as provided in this Agreement.  Consistent with all application Legal Requirements 
(as defined in Section 6.2), and subject to Section 14.1, UMC agrees to the following:  
 

a. For a period of twenty-four (24) months from the Effective Date or 
until June 30, 2018 (whichever occurs later), UMC will support full time equivalency 
(FTE) positions for residents, fellows and faculty in the Transferred GME Programs 
and the Transferred Clinical Medicine Programs (the “Academic Support”) at the 
same levels as it supported those positions in the Fiscal Year preceding the Transition 
Date as described in Exhibit B; provided however, this commitment to Academic 
Support is contingent on the parties executing the Academic Health Center Master 
Affiliation Agreement or such other agreement required under Section 9.2 prior to the 
Transition Date.    

 
b. UMC will consent to the assignment of all professional services 

provided by UNSOM (or its practice plan), as such services are generally 
described in Exhibit B, prior to the Transition Date to the UNLV School of 
Medicine (or its practice plan) provided: (1) the UNLV School of Medicine is 
able to  staff such services with health care practitioners who are credentialed by 
UMC’s medical staff to perform the necessary services, (2) such practitioners are  
acceptable to UMC, in its reasonable discretion, and (3) the provision of all 
professional services comply with all applicable Legal Requirements (as defined 
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in Section 6.2), including, but not limited, fair market value compensation 
requirements.   
  
6.2 Legal Requirements.  The parties acknowledge that the obligations imposed 

by this Section 6 may be subject to and limited by certain federal and state law and 
regulations governing patient referrals and fair market compensation requirements, including, 
but not limited to the “Stark Law” (currently codified at 42 U.S.C. § 1395nn and 42 C.F.R. 
§ 411.350 -411-389) and other anti-kickback restrictions (the “Legal Requirements”).  
Nothing in this Section 6 shall require, or be interpret to require, either party to act or take 
action in violation of any Legal Requirements.    
  
Section 7. Facilities.   
 

The Academic Health Center contemplated by this Agreement will be located within 
the Las Vegas Medical District at various UMC facilities and at facilities operated by the 
UNLV School of Medicine.  The UNLV School of Medicine is planning for the core of its 
campus to be located on approximately 9 acres near the southwest corner of Shadow Lane 
and Pinto Lane (APN 139-33-305-020) currently owned by Clark County (the “Pinto 
Parcel”) and on approximately 18 acres at West Charleston Boulevard and Shadow Lane 
operated by NSHE (the “Shadow Lane Campus”).  The parties anticipate that fee title to the  
Pinto Parcel will be transferred to NSHE pursuant to a “Transfer Agreement” - subject to 
the property being used for the operation of a medical school and other health related 
programs.  The parties also anticipate that the UNLV School of Medicine will lease a 
significant amount of space from UMC on or near UMC’s central campus including at 
facilities located at 2040 West Charleston, 2231 West Charleston, and 1524 Pinto Lane (the 
“Leased Facilities”).  The parties will use their best efforts to negotiate any leases or other 
agreements related to the Leased Facilities and UMC will use its best efforts to complete any 
improvements the parties determine are necessary to the UNLV School of Medicine’s use of 
the Leased Facilities.   The Shadow Lane Campus, the Pinto Parcel, the Leased Facilities, 
and the UMC campus are key components of the Academic Health Center envisioned under 
this Agreement and the parties will collaborate to develop each in a manner that furthers the 
Academic Health Center model.   
 
Section 8. Joint Marketing and Branding.   
 

8.1. Marketing Plan.  Commencing on the Effective Date, the parties will 
create and maintain a joint communication and marketing plan (the “Marketing Plan”) 
that will detail certain marketing and advertising strategies related to the development 
and operation of the Academic Health Center and any programs related thereto.  A 
committee comprised of marketing, public relations, and other professionals, as assigned 
by the Chief Executive Officer of UMC and the Dean of the UNLV School of Medicine, 
will meet no less than quarterly to develop and implement the Marketing Plan, including 
all television, radio, print, digital and other advertising.  The Marketing Plan shall include 
certain guidelines that have the purpose of creating a regionally and nationally recognized 
brand for the Academic Health Center.  The Marketing Plan shall also include a method 
for the allocation of the costs between the parties.  The Marketing Plan and the cost 
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allocation method shall be subject to the approval of both the Chief Executive Officer of 
UMC and the Dean of the UNLV School of Medicine.    
 

8.2. Use of Marks.  Each party owns or controls certain copyrights, trademarks, 
trade names, trade dress, logos, slogans, seals and other intellectual property (the 
“Marks”).  The Marketing Plan will set forth certain rights of each party to use the 
Marks of the other to market and brand the Academic Health Center and any program 
related thereto (the “Permitted Marks”).  Except as provided in Marketing Plan, or a 
separate agreement, neither party shall utilize any Mark of the other party.   

 
8.3 Restrictions on Use of Marks by Others.  Each party agrees that it will not 

use its Marks or grant any third-party rights to use its Marks (1) in a manner that dilutes 
the brand of the Academic Health Center or programs related thereto, or (2) to market 
programs or related services each party operates at or with Another Hospital or Another 
Medical School.  Notwithstanding the forgoing, nothing shall prevent or restrict either 
party from using its Marks to market programs or related services it operates at or with 
Another Hospital or Another Medical School if such programs or related services (1) are 
in existence of the Effective Date of this Agreement, or (2) are expanded or created 
pursuant to Section 2, Section 3, Section 4, and Section 5 of this Agreement.   

 
8.4. Signage.  For the Term of this Agreement and the term of the Academic 

Health Center Master Affiliation Agreement contemplated herein (the “Signage Term”), 
the UNLV School of Medicine grants to UMC (1) rights to place on the UMC campus up 
to three static signs reading “UNLV School of Medicine at UMC”, “UNLV Medicine at 
UMC”, or such other name or phrase consistent with the Brand Guidelines, on the 
exterior of any building selected by UMC (the “Building Signs”), and (2) right to UMC 
to display, on electronic marquee sign(s) (the “Marquee Signs”) UMC may in the future 
erect on its campus, the Permitted Marks and information related programs and services 
of the Academic Health Center provided the information displayed is consistent with the 
Marketing Plan, including the Brand Guidelines.  The design and size of the Building 
Signs shall be mutually agreed to by the parties and be consistent with the Brand 
Guidelines.  All costs related to the construction, installation, operation, and maintenance 
of the Building Signs and Marquee Signs shall be the sole responsibility of UMC.  
During the Sign Term, neither party shall (1) erect any signs, or (2) authorize others to 
erect any signs using the parties Marks that dilutes the brand of the Academic Health 
Center or otherwise violates the parties’ obligations under Section 8.3.    
 
Section 9. Academic Health Center Master Affiliation Agreement. 
 

9.1 Joint Committee.  The parties agree to form a joint committee for the 
purpose of implementing the provisions of this Agreement and to commence negotiations 
toward the Academic Health Center Master Affiliation Agreement described in this 
Agreement (the “Joint Committee”).  It is the goal of the parties to have the Academic 
Health Center Master Affiliation Agreement approved by the parties’ respective 
governing boards prior to the Transition Date (July 1, 2017); provided that if either party 
determines that more time is necessary to obtain approval of the Academic Health Center 
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Master Affiliation Agreement, the time period may be extended for an additional year 
(until July 1, 2018) unless otherwise mutually agreed.  The Joint Committee will be led 
by personnel designated respectively by the Dean of UNLV School of Medicine and by 
the Chief Executive Officer of UMC.  The Joint Committee will meet regularly and will 
use its best efforts to come to agreement on all material terms of the Academic Health 
Center Master Affiliation including all terms described in this Agreement.   

 
9.2. Other Agreements.  The parties acknowledge that in the event the 

Academic Health Center Master Affiliation Agreement is not approved by the parties’ 
respective governing boards prior to the Transition Date (July 1, 2017), other agreements 
may be necessary to ensure that the Academic Support described in Section 6 can be 
effectuated.  As such, and subject to Section 6, the parties agreed to use their best efforts 
to negotiate such other agreements if necessary in order to ensure that Transferred GME 
Programs and the Transferred Clinical Medicine Programs continue after the Transfer 
Date.   
 

9.3 Outside Experts and Consultants.  The parties acknowledge that creation 
of the Academic Health Center contemplated by this Agreement is a complex endeavor.  
The parties anticipate the need to engage certain outside experts and consultants related 
to the legal and operational structure of the Academic Health Center and to advise or 
assist the Joint Committee relative to the Academic Health Center Master Affiliation 
Agreement.  Where appropriate, the Joint Committee may recommend the joint hiring of 
such experts and consultants and may recommend a method for the allocation of the costs 
between the parties.  Any cost allocation method recommended by the Joint Committee 
shall be subject to the approval of both the Chief Executive Officer of UMC and the Dean 
of the UNLV School of Medicine.    

 
9.4 Stark Exception.  The parties acknowledge that the programs and 

relationships between them resulting from this Agreement and the Academic Health 
Center Master Affiliation Agreement are subject to various state and federal laws and 
regulations governing referrals between the parties, including, but not limited to the Stark 
Law.  In the course of negotiating the Academic Health Center Master Affiliation 
Agreement the parties agree to investigate legal and operational structures that will allow 
them to assert certain exceptions to the Stark Law, including the “affiliated academic 
medical center” exception.  The Joint Committee shall investigate such legal and 
operational structures and may recommend to the Dean of the UNLV School of Medicine 
and the Chief Executive Officer of UMC the hiring of outside legal counsel and other 
experts necessary to such investigation.   
 
 9.5. Term of the Academic Health Center Master Affiliation Agreement.  The 
Academic Health Center Master Affiliation Agreement shall have an initial term of ten 
(10) years subject to certain rights of re-negotiation, agreed to by the parties; which shall 
include the right of either party to request that the other party renegotiate any provision of 
the Academic Health Center Master Affiliation Agreement any time after the fifth 
anniversary of the effective date of that agreement (a “AHC Renegotiation Notice”).  
Any AHC Renegotiation Notice shall be served as provided in the notice provision of the 
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Academic Health Center Master Affiliation Agreement and the parties shall commence 
good faith negotiations related to the provisions of the Academic Health Center Master 
Affiliation Agreement identified in the AHC Renegotiation Notice within thirty (30) days 
after service of the AHC Renegotiation Notice.  The parties acknowledge that in order for 
the Academic Health Center to be successful, each must make certain long term 
commitments.  Therefore, it is anticipated that the Academic Health Center Master 
Affiliation Agreement will include certain renewal and option periods mutually agreed to 
by the parities.    

 
Section 10. Community Health Programs. 
 
 The UNLV School of Medicine and UMC intend to sponsor and participate in 
numerous health initiatives, public education programs, and community health activities 
(“Community Health Programs”) with a variety of health care providers, community health 
organizations, hospitals, and government entities.  Nothing in this Agreement or the 
Academic Health Center Master Affiliation Agreement shall prevent either party from 
engaging is such Community Health Programs including with Another Hospital or Another 
Medical School.   
 
Section 11. Licensing and Accreditation.   
 
 The parties will cooperate with each other on any licensing or accreditation related to 
the operations of the UNLV School or Medicine, UMC or the Academic Health Center 
contemplated by this Agreement, including those imposed by the Accreditation Council for 
Graduate Medical Education and the Joint Commission on the Accreditation of Hospitals.   
 
Section 12. Dispute Resolution.   
 
 12.1 Negotiation.  Any dispute arising out of or related to this Agreement shall be 
subject to the following dispute resolution procedures.  Either party may give the other party 
notice of any dispute not resolved in the ordinary course of business by providing the party a 
written notice describing the nature and basis of the dispute (a “Dispute Notice”); the notice 
shall be served as provided in Section 14.3.   Within five (5) days after delivery of any 
Dispute Notice, the receiving party shall submit a written response to the Dispute Notice (a 
“Response”) which shall be served on the other party as provided in Section 14.3.  The 
Response shall describe in detail the receiving party’s position related to the dispute 
described in the Dispute Notice.  Within ten (10) days after delivery of the Response the 
Dean of the UNLV School of Medicine and the Chief Executive Officer of UMC shall meet 
to attempt to resolve the dispute (a “Dispute Meeting”).  The Dispute Meeting shall be 
treated as compromise and settlement negotiations for purposes of applicable rules of 
evidence and any statements made or materials given by any party during the Dispute 
Meeting may not be used against it in later proceedings if the parties fail to resolve the 
dispute during the Dispute Meeting.   
 

12.2 Mediation.  If any dispute arising out of or related to this Agreement is not 
resolved through negotiation as provided in Section 12.1, the parties may by mutual 
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agreement, submit the dispute to non-binding private mediation before a mediator mutually 
agreed to by the parties at a time and place mutually agreed to by the parties using 
procedures established by the mediator.  The mediation shall be treated as compromise and 
settlement negotiations for purposes of applicable rules of evidence and any statements made 
or materials given by any party during the mediation may not be used against it in later 
proceedings if the parties fail to resolve the dispute during the mediation.     
 
 12.3 Legal Action.  It is the intent of the parties that the negotiation procedures set 
forth in Section 12.1, and, if mutually agreed, the mediation procedures set forth in Section 
12.2, shall govern any dispute arising out of or related to this Agreement.  Neither party may 
seek legal redress for any dispute arising out of or related to this Agreement in a court of law 
until such time as the negotiation process set forth in Section 12.1 has been completed; after 
which either party shall have the right to commence legal action in a court of law with 
competent jurisdiction.   The parties acknowledge that a breach of this Agreement by either 
party will cause irreparable harm and unreasonably interfere with the operations of the other 
party and the development of the Academic Health Center, the amount and extent of which 
cannot be adequately addressed by monetary damages.  Therefore, the parties agree that in 
the event of a breach of this Agreement, the non-breaching party may, following the 
completion of the process set forth in Section 12.1, seek injunctive relief or any other remedy 
available in law or equity.   
 
Section 13. Term of this Agreement.   
  

13.1 Term. The term of this Agreement shall be for ten (10) years from the 
Effective Date or until the date upon which each party’s governing board has approved the 
Academic Health Center Master Affiliation Agreement, whichever occurs earlier.  If this 
Agreement survives beyond the fifth (5th) anniversary of the Effective Date, either party may 
request that the other party renegotiate any provision of this Agreement by serving a written 
request upon the other party as provided in Section 14.2 (a “Renegotiation Request”).  
Within thirty (30) days after service of any Renegotiation Request, the parties shall 
commence good faith negotiations related the provisions of this Agreement identified in the 
Renegotiation Request.     
 
 13.2 Early Termination. Notwithstanding Section 13.1, if fee title to the Pinto 
Parcel has not been transferred to the Board of Regents of the Nevada System of Higher 
Education pursuant the terms and conditions of the Transfer Agreement on or before 
December 31, 2016, NSHE may, in its sole and absolute discretion, terminate this Agreement 
at any time by giving UMC written notice of such termination which shall become effective 
sixty (60) days thereafter.   
 
Section 14. Miscellaneous.   
 

14.1 Privileges and Immunities Not Waived. It is acknowledged by and 
between the parties that (1) NSHE is a constitutional entity of the state of Nevada, and (2) 
UMC is a county hospital organized pursuant to Chapter 450 of the Nevada Revised Statutes. 
Nothing contained in this Agreement shall be construed as a waiver or relinquishment by 
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either party of any right to claim any exemption, privilege or immunity provided by to that 
party by law, including without limitation, any right to terminate (1) this Agreement or (2) 
any agreement between the parties contemplated by this Agreement, including the Academic 
Health Center Master Affiliation Agreement, in the event any funding authority fails to 
appropriate funds to enable the party to fulfill its obligations under such agreements.   
  

14.2 Administrative Authority:  Except where any applicable policy of the Nevada 
System of Higher Education or UNLV provides otherwise, the Dean of the UNLV School of 
Medicine is authorized to issue any approval or consent required to administer this 
Agreement.   Except where any applicable policy of the Clark County Commission, sitting as 
the Board of Hospital Trustees of UMC, or the Governing Board of UMC, provides 
otherwise, the Chief Executive Officer of UMC is authorized to issue any approval or 
consent required to administer this Agreement. 
 

14.3 Notices.  Any notices to be given under this Agreement shall be delivered by: 
(1) personal delivery, (2) United States mail, certified or registered, postage prepaid, return 
receipt requested, or (3) by overnight delivery using a nationally recognized courier.  All 
mailed notices shall be deemed received three (3) days after mailing.  Notices shall be 
delivered or mailed to the following addresses or such other address as either party may 
specify in writing to the other party:  

 
UNLV: University of Nevada, Las Vegas 

   School of Medicine 
4505 South Maryland Parkway 
Box 453070 
Las Vegas, NV  89154-3070 
Attention: Dean 
Telephone:  702-895-3524 

 
   with copy to 
 
   UNLV General Counsel 
   4505 South Maryland Parkway 
   Box 451085 
   Las Vegas, NV 89154-3070 
   Attention:  General Counsel 
   Telephone: 702-895-5185 

 
UMC:   

  
   University Medical Center of Southern Nevada 
   1800 W. Charleston Blvd. 
   Las Vegas, NV 89102 
   Attention:  CEO 
   Telephone:  702-383-2000 
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   with copy to 
 
   UMC Office of General Counsel 
   1800 W. Charleston Blvd.  
   Las Vegas, NV 89102 
   Attn:  General Counsel 
 
 

14.4 Governing Law and Venue.  This Agreement shall be governed by and 
enforced in accordance with the laws of the State of Nevada, and the venue for any and 
all disputes relating to, arising out of, or in connection with this Agreement shall be in a 
court of competent jurisdiction in Clark County, State of Nevada and the parties 
expressly consent to the jurisdiction of said courts. 
 

14.5 No Waiver.  The failure of either party to insist at any time upon the strict 
performance of any requirement, condition or covenant of this Agreement, or to exercise any 
option, right, power or remedy contained in this Agreement shall not be construed as a 
waiver or a relinquishment thereof for the future.   
 

14.6 Modifications and Amendments.  No alteration, modification, amendment or 
supplement to this Agreement or any of its provisions shall be effective, enforceable or 
binding unless made in writing and duly signed by a duly authorized representative of the 
parties.   
 

14.7 Assignment.  Neither party shall assign or transfer this Agreement or any 
interest therein without prior written consent of the other party. 
 

14.8 Integration.  This Agreement states the entire understanding between the 
parties, superseding any previous or contemporaneous understandings, commitments, oral or 
written, with respect to the subject matter of this Agreement. 

 
14.9 No Third Party Beneficiaries.  This Agreement is not intended to create, nor 

shall it be in any way interpreted or construed to create, any third-party beneficiary rights in 
any person not a party hereto unless otherwise expressly provided herein 

 
14.10 Authority. Each party represents and warrants that it is authorized to enter 

into this Agreement, that the person(s) signing on its behalf are duly authorized to execute 
this Agreement, and that no other signatures are required. 
 

14.11 Nondiscrimination.  Each party certifies that it does not discriminate against 
any employee, applicant for employment, student or person to whom it provides services 
because of race, color, religion, gender, sex, sexual orientation, gender identity, age, national 
origin, or disability, and that it complies with all applicable federal, state and local laws and 
executive orders regarding employment.   
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14.12 Disbarment.  Each party certifies that it is not suspended, debarred or 
ineligible from entering into contracts with the Executive Branch of the Federal Government, 
or in receipt of a notice of proposed debarment from the same or any state agency or local 
public body.  Each party agrees to provide immediate notice to the other party in the event of 
being suspended, debarred or declared ineligible by any federal, state or local department or 
agency, or upon receipt of a notice of proposed debarment during the term of this Agreement.   

 
14.13   Regulatory Compliance.  Nothing in this Agreement shall be construed as 

creating any duty or obligation of either party to provide referrals to the other party (or 
their affiliates) and this Agreement shall not be construed as creating any commitment for 
referrals of patients or clients between the parties (or their affiliates).  It is the intent of 
the parties that this Agreement comply in all respects with applicable Federal, state and 
local laws, regulations, rules, case law and applicable administrative opinions (the 
“Laws”), and the parties have structured their relationship with this specific intent.  
However, the parties acknowledge that the Laws are complex and subject to change.  In 
the event that any provision of this Agreement is rendered invalid or unenforceable by a 
court of competent jurisdiction or, a regulatory agency issues an opinion or guidance 
questioning the structure or enforceability of any provision of this Agreement, the parties 
will amend this Agreement as necessary in order to comply with the Laws including any 
such order, opinion or guidance.    

 
 
14.14 Counterparts. This Agreement may be executed in duplicate counterparts and 

may be transmitted by facsimile, scanned copy or electronic correspondence. 
 

[SIGNATURE PAGE TO FOLLOW] 
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IN WITNESS WHEROF, the parties have executed this Preliminary Affiliation 
Agreement as of the Effective Date set forth above. 
 
University Medical Center of Southern Nevada 
 
 
             
Name:        Date  
Title: 
 
 
Board of Regents of the Nevada System of Higher Education,  
on behalf of the University of Nevada, Las Vegas  
 
Recommended by: 
 
             
Barbara Atkinson      Date 
Dean, UNLV School of Medicine 
 
 
             
Len Jessup       Date 
President 
 
Approved: 
 
 
             
Daniel J. Klaich      Date 
Chancellor, NSHE 
 
Approved as to Legal Form: 
 
 
__________________________________ 
Elda Luna Sidhu 
General Counsel, UNLV 
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