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• The main agenda is available on University Medical Center of Southern Nevada’s website http://www.umcsn.com.  For 
copies of agenda items and supporting back-up materials, please contact Stephanie Ceccarelli at (702) 765-7949.  The 
Audit & Finance Committee may combine two or more agenda items for consideration. 

• Items on the agenda may be taken out of order. 
• The Audit & Finance Committee may remove an item from the agenda or delay discussion relating to an item at any time. 

AGENDA 
 

University Medical Center of Southern Nevada 
GOVERNING BOARD 

AUDIT & FINANCE COMMITTEE 
May 20, 2026 2:00 p.m. 

901 Rancho Lane, Las Vegas, Nevada 
Delta Point Building, Emerald Suite (1st Floor) 

 
 

Notice is hereby given that a meeting of the UMC Governing Board Audit & Finance Committee 
has been called and will be held at the time and location indicated above, to consider the 
following matters: 
 
 
 
 
 
 

 
SECTION 1:  OPENING CEREMONIES 

 
CALL TO ORDER 
 
1. Public Comment   
 

PUBLIC COMMENT.  This is a period devoted to comments by the general public about 
items on this agenda.  If you wish to speak to the Committee about items within its 
jurisdiction but not appearing on this agenda, you must wait until the “Comments by the 
General Public” period listed at the end of this agenda.  Comments will be limited to 
three minutes.  Please step up to the speaker's podium, clearly state your name and 
address, and please spell your last name for the record.  If any member of the 
Committee wishes to extend the length of a presentation, this will be done by the Chair 
or the Committee by majority vote. 

 
2. Approval of the minutes of the special meeting of the UMC Governing Board Audit and 

Finance Committee held on April 15, 2026, and the regular meeting of the UMC 
Governing Board Audit and Finance Committee held on April 22, 2026. (For possible 
action). 
 

3. Approval of Agenda. (For possible action) 
 

SECTION 2:   BUSINESS ITEMS 
 

4. Receive the monthly and year-to-date financial reports for April FY26; and direct staff 
accordingly. (For possible action) 

 

This meeting has been properly noticed and posted online at University Medical Center of Southern 
Nevada’s website http://www.umcsn.com and at Nevada Public Notice at https://notice.nv.gov/, and at 
901 Rancho Lane. Las Vegas, NV (Principal Office) 
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5. Receive an update from the Chief Financial Officer; and direct staff accordingly. (For 
possible action) 
 

6. Review and recommend for approval by the Governing Board the Amendment Eleven to 
the Physician Participation  Agreement with Optum Health Networks, Inc. for Managed 
Care Services; or take action as deemed appropriate. (For possible action)  

 
7. Review and recommend for approval by the Governing Board the Second Amendment 

to the Hospital Services Agreement with Health Direct Partners for Managed Care 
Services; or take action as deemed appropriate. (For possible action)  
 

8. Review and recommend for approval by the Governing Board the Customer Orders for 
Pyxis Products for the Med Station Enterprise System with CareFusion Solutions, LLC; 
and take action as deemed appropriate. (For possible action) 
 

9. Review and recommend for approval by the Governing Board the Master Services 
Agreement with Commure, Inc. for Ambient AI Agent Platform; authorize the Chief 
Executive Officer to execute extensions and amendments; or take action as deemed 
appropriate. (For possible action)  
 

10. Review and recommend for approval by the Governing Board the Rider to Product 
Supply Agreement with Linde Gas & Equipment Inc., F/K/A Praxair Distribution, Inc., for 
bulk oxygen and associated delivery services; authorize the Chief Executive Officer to 
sign the Rider, and execute any extension options and future amendments; or take 
action as deemed appropriate. (For possible action) 

 
11. Review and recommend for approval by the Governing Board the Telemetry Agreement 

with Philips Healthcare; authorize the Chief Executive Officer to execute extensions and 
amendments; or take action as deemed appropriate. (For possible action) 
 

12. Review and recommend for approval by the Governing Board the Master Agreement 
with Zimmer Biomet; authorize the Chief Executive Officer to execute extensions and 
amendments; or take action as deemed appropriate. (For possible action) 

 
13. Review and recommend for award by the Governing Board RFP No. 2025-14 Workers’ 

Compensation Billing and Collection Services to Medical Reimbursements of America, 
Inc. d/b/a Revecore; approve the RFP No. 2025-14 Service Agreement; authorize the 
Chief Executive Officer to exercise any extension options and execute future 
amendments within his yearly delegation of authority; or take action as deemed 
appropriate. (For possible action)  
 

14. Discuss preliminary performance objectives for FY 2027; and direct staff accordingly. 
(For possible action) 
 

SECTION 3:  EMERGING ISSUES 
 
15. Identify emerging issues to be addressed by staff or by the Audit and Finance 

Committee at future meetings; and direct staff accordingly. (For possible action) 
 

COMMENTS BY THE GENERAL PUBLIC 
 
All comments by speakers should be relevant to the Committee’s action and jurisdiction. 
 
 UMC ADMINISTRATION KEEPS THE OFFICIAL RECORD OF ALL PROCEEDINGS OF UMC GOVERNING BOARD AUDIT & 

FINANCE COMMITTEE.  IN ORDER TO MAINTAIN A COMPLETE AND ACCURATE RECORD OF ALL PROCEEDINGS, ANY 
PHOTOGRAPH, MAP, CHART, OR ANY OTHER DOCUMENT USED IN ANY PRESENTATION TO THE BOARD SHOULD BE 
SUBMITTED TO UMC ADMINISTRATION.  IF MATERIALS ARE TO BE DISTRIBUTED TO THE COMMITTEE, PLEASE PROVIDE 
SUFFICIENT COPIES FOR DISTRIBUTION TO UMC ADMINISTRATION. 

THE COMMITTEE MEETING ROOM IS ACCESSIBLE TO INDIVIDUALS WITH DISABILITIES   WITH TWENTY FOUR (24) HOUR 
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University Medical Center of Southern Nevada 
Governing Board Audit and Finance Committee Meeting 
April 15, 2026 
____________________________________________________________________________ 
Emerald Conference Room 
Delta Point Building, 1st Floor 
901 Rancho Lane 
Las Vegas, Clark County, Nevada 
 
The University Medical Center Governing Board Audit and Finance Committee met at the 
location and date above at the hour of 2:00 p.m. The meeting was called to order at the hour 
of 2:00 p.m. by Chair Harry Hagerty and the following members were present, which 
constituted a quorum. 
 
CALL TO ORDER 
 
Board Members: 
 

Present: 
Harry Hagerty, Chair 
Mary Lynn Palenik  
Donald Mackay, M.D. 
Bill Noonan 
Christian Haase (via Teams) 
 

 Absent: 
 None  

 
 Others Present: 

Tony Marinello, Chief Operating Officer 
Jennifer Wakem, Chief Financial Officer 
Deb Fox, Chief Nursing Officer 
Doug Metzger, Controller 
Lia Allen, Assistant General Counsel - Contracts 

 Stephanie Ceccarelli, Board Secretary 
 
SECTION 1. OPENING CEREMONIES 
 
ITEM NO. 1 PUBLIC COMMENT 
 

Committee Chair Hagerty asked if there were any public comments to be 
heard on any item on this agenda. 

 
Speaker(s):  None   

 
ITEM NO. 2 Approval of Agenda (For possible action)  
 

A motion was made by Member Noonan to approve the agenda as presented. 
Motion carried by unanimous vote. 
 

 
 
 
 
SECTION 2. BUSINESS ITEMS 
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UMC Governing Board Audit & Finance Committee 
April 15, 2026  Page 2 of 4 
 

 

ITEM NO. 3 Review and receive feedback on the tentative FY 2027 Preliminary 
Operating Budget to be considered by Clark County and discuss any 
changes; and direct staff accordingly. (For possible action)  

 
DOCUMENTS SUBMITTED:  
- PowerPoint Presentation 

 
DISCUSSION:   
 
Chair Hagerty provided a recap of the first presentation of the proposed 
budget, which was presented in March.  
 
Ms. Wakem began the discussion with a review of round 2 of the FY2027 
budget versus the preliminary budget. EBITDA in the first presentation was 
just over $8 million. Round 2 shows EBITDA up to $23.2 million. 
 
Surgical cases increased by 3% to 7% above projection, increasing net 
revenue by $12 million. SWB increased for the additional surgical cases, but 
was offset by matching labor to current volumes, resulting in a reduction in 
FTEs. Supplies were held flat, and 2 pro fee agreements were removed. 
 
The final proposed FY2027 budget was compared to the FY2026 projection. 
Admissions increase by 2.3%.  
 
Chair Hagerty asked why APD did not increase by more than 0.35%. Ms. 
Wakem responded that the expectation is to offset it by improving the length of 
stay. The discussion continued with a review of the increase in surgical cases 
and which cases present the best margin. Inpatient and outpatient cases will 
go up 7%.  
 
The projections for FY27 indicate a $41.3 million increase in net patient 
revenue. Supplemental payments will increase by $3.1 million. Operating 
revenue will increase 4.27%, and operating expenses will increase by $60 
million. 
 
Overall, SWB will increase by 5%. Contract labor will decrease. Ms. Wakem 
reviewed the other influences on SWB, including estimated wage adjustments, 
updated physician FMV, service line expansion, and labor management. A 
slide itemizing SWB per APD was briefly reviewed. The financial impact of 
maintaining SWB equal to FY2026 levels  would result in a loss of 
approximately 170 FTEs. 
 
All other expenses showed professional fees increasing by $2.8 million. 
Radiology would replace contract labor. Supplies would increase by 5%, 
purchased services would increase by $3.4 million, and other expenses would 
increase by $2.9 million due to the new IGT supplemental payment program. 
There was a brief discussion regarding the fees for legal services. 
 
Member Palenik asked why quick care volumes would increase, and ER 
volumes are flat. Mr. Marinello explained that this is due to the opening of the 
24/7 quick care adjacent to the hospital, which would capture non-emergent 
patient volumes. He explained the goal is to close care gaps, allowing patients 
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to receive total family care within the community. Patients needing emergent 
treatment would ultimately receive care in the ED if necessary. 
 
Member Palenik asked whether primary care volumes would also increase. 
Mr. Marinello responded that primary care volumes would increase.  
 
The committee asked whether there is a supply chain strategy, as supplies are 
expected to increase by 5%. Ms. Wakem reminded the committee that the 
hospital receives set pricing through HPG. A discussion followed on 
opportunities to secure the best pricing for surgical supplies. Ms. Fox added 
that the key is standardizing supplies. 
 
Member Noonan asked whether there is a revenue opportunity in the lab 
expansion. Mr. Marinello responded that there will be a revenue opportunity 
and added that the lab is to begin operating in March of 2027. Some staff will 
be transitioned from the hospital to the new location. 
 
Lastly, the Committee discussed risks that staff can anticipate and the plans in 
place to mitigate them. Mr. Marinello and Ms. Wakem responded with 
anticipated risk points and explained how they have set expectations for staff. 
 
The Committee agreed that the proposed preliminary budget as presented 
should move forward to the Governing Board for approval. 
 
FINAL ACTION TAKEN:   
 
A motion was made by Member Noonan to approve the Proposed FY2027 
Operating Budget and make a recommendation to the Governing Board to 
approve the budget and submit it to the County. Motion carried by unanimous 
vote. 
 

SECTION 3:  EMERGING ISSUES 
 
ITEM NO. 4   Identify emerging issues to be addressed by staff or by the Audit and 

Finance Committee at future meetings; and direct staff accordingly. (For 
possible action) 

 
 FINAL ACTION TAKEN:   
 

None 
 

 At this time, Chair Hagerty asked if there were any public comment to be 
heard on any items not listed on the posted agenda. 

 
 
 
 
 
 
 
COMMENTS BY THE GENERAL PUBLIC: 
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SPEAKERS(S):  None   
 
FINAL ACTION TAKEN:  

 
 At the hour of 3:07 p.m., the meeting was adjourned. 

 
  
 
 
MINUTES APPROVED:  
Minutes Prepared by: Stephanie Ceccarelli  
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University Medical Center of Southern Nevada 
Governing Board Audit and Finance Committee Meeting 
April 22, 2026 
____________________________________________________________________________ 
Emerald Conference Room 
Delta Point Building, 1st Floor 
901 Rancho Lane 
Las Vegas, Clark County, Nevada 
 
The University Medical Center Governing Board Audit and Finance Committee met at the 
location and date above at the hour of 2:00 p.m. The meeting was called to order at the hour 
of 2:00 p.m. by Chair Harry Hagerty and the following members were present, which 
constituted a quorum. 
 
CALL TO ORDER 
 
Board Members: 
 

Present: 
Harry Hagerty, Chair 
Bill Noonan  
Donald Mackay, M.D. 
Mary Lynn Palenik (via Teams) 
Christian Haase (via Teams) 
 

 Absent: 
None 

 
 Others Present: 

Tony Marinello, Chief Operating Officer 
Jennifer Wakem, Chief Financial Officer 
Deb Fox, Chief Nursing Officer 
Kendrick Russell, Chief Human Resources Officer  
Doug Metzger, Controller 
Christopher Linford, Internal Auditor 
Susan Pitz, General Counsel 
Lia Allen, Assistant General Counsel - Contracts 

 Stephanie Ceccarelli, Board Secretary 
 
SECTION 1. OPENING CEREMONIES 
 
ITEM NO. 1 PUBLIC COMMENT 
 

Committee Chair Hagerty asked if there were any public comments to be 
heard on any item on this agenda. 

 
Speaker(s):  None   
 

ITEM NO. 2 Approval of minutes of the regular meeting of the UMC Governing Board 
Audit and Finance Committee meeting on March 18, 2026. (For possible 
action)   

 
 A motion was made by Member Palenik to approve the minutes as amended. 

Motion carried by a majority vote. Member Mackay abstained, as he was not 
present at the meeting. 
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ITEM NO. 3 Approval of Agenda (For possible action)  
 

A motion was made by Member Mackay to approve the agenda as amended. 
Motion carried by unanimous vote. 
 

SECTION 2. BUSINESS ITEMS 
 
ITEM NO. 4 Receive a report on the FY26 Audit Plan from Christopher Linford, UMC 
  Internal Auditor; and direct staff accordingly (For possible action)  

DOCUMENTS SUBMITTED:  
- PowerPoint Presentation 

 
DISCUSSION:   
Chair Hagerty introduced Christopher Linford, UMC Internal Auditor, who 
presented the fiscal year 2026 Audit Plan.  
 
Mr. Linford reviewed the proposal for the FY26 Audit Plan. The purpose of the 
fiscal year 2026 Audit Plan is to focus on identifying opportunities for 
operational cost savings to align with UMC’s mission of serving the community 
by providing patient-centered care in a fiscally responsible environment. 
During the initial risk assessment process for the organization, certain areas 
were identified as being high risk.  
 
Mr. Linford provided a high-level overview of the following areas and 
objectives, which have been selected for scheduled audits utilizing generally 
accepted government auditing standards: 
 

• Cash Controls - Cash counts started on February 25, 2026. 
• Employee Rate of pay Adjustments 
• Information Technology – Review of Licenses and Subscriptions 
• Accounts Payable – Invoice Validation 
• Review of contracts, the management system and approval process. 

 
Mr. Linford noted that the audits in this plan may be deferred to the fiscal year 
2027 audit plan or canceled due to special requests.  
 
Chair Hagerty commented that there should be a focus on the IT and 
Contracts audits to ensure appropriate rates and services. 
 
Member Noonan asked if Mr. Linford also does IT system audits. Mr. Linford 
responded that he does not currently do those audits, but they are done 
through IT Security.  
 
FINAL ACTION TAKEN:   
None 

 
ITEM NO. 5 Receive monthly and year-to-date financial report for March FY26; and 

direct staff accordingly. (For possible action) 
 
 DOCUMENTS SUBMITTED: 

- March FY26 Financial Report 
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DISCUSSION: 
Jennifer Wakem, Chief Financial Officer, presented the financials for March. 
  
Admissions were 65 cases above budget. ADC was up slightly. Length of stay 
was 5.80. Hospital acuity was 1.87 and Medicare CMI was 2.12.  
 
Inpatient surgeries were below budget 43 cases. Outpatient surgeries were up 
54 cases. There were 10 transplants in the month. There were 10,919 ER 
cases for the month, which was a record high. The overall ER conversion rate 
was 20%. Quick cares were on budget, and primary care locations were below 
budget 17%. 
 
Telehealth had 375 visits for the month. Ortho volumes were up by 528 cases, 
and there were 84 deliveries. The Crisis Stabilization Clinic (CSC) saw 409 
visits. The OP Infusion Clinic saw 693 patients.  
 
Chair Hagerty asked whether the new reality in transplant volumes is reflected 
in the FY27 budget. Ms. Wakem responded that this metric was calculated by 
run rate.  
 
In trended stats, admissions were up as compared with the 12-month average. 
ALOS was up slightly at 5.80.  Inpatient surgeries were below the 12-month 
average by 17 patients, and outpatient cases were up by 64 cases year over 
year. Transplants dropped significantly. ER visits were at a record high. There 
were 84 deliveries. 
 
Member Noonan asked if there are capacity or staffing issues in the infusion 
clinic. Ms. Fox responded that the clinic operates 7 days a week, day and 
evening shifts, accommodating approximately 25 patients daily.  
 
Payor mix trends were consistent with the 12-month average. Payor mix by 
location were shown. 
 
The March income statement showed net patient revenue $2 million below 
budget. Other revenue was down approximately $1.3 million, which was offset 
by 340B revenue and the Crisis Stabilization Clinic. Ms. Wakem is awaiting an 
update from the County to increase the $5 million supplement to operate the 
CSC. Total operating revenue was $3.3 million below budget. Operating 
expenses were down and EBITDA was $2.6 million on a budget of $1.7 million 
leaving the month $916K above budget. 
 
The year-to-date income statement showed net patient revenue down $12.2 
million and other revenue down $6.8 million. Total operating revenue was 
$18.9 million below budget, and operating expenses were $34.3 million below 
budget. EBITDA was $30.9 million, on a budget of $17.7 million, which was 
approximately $13.2 million over budget year to date.  

 
Salaries were good for the month. Contract labor was $34K over budget. All 
other expenses were $2.2 million below budget, driven by supplies and 
purchased services. 
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Key financial indicators were reviewed for profitability, labor, liquidity, and cash 
collections. Net to gross was below budget. Labor looks good. Liquidity 
showed day’s cash on hand was green with 67.4 days. Net days in AR was up 
due to a delay in processing claims. Cash collection goals were mostly in the 
green. A brief discussion regarding the slight dip in the net-to-gross ratio. 
Moving forward. Chair Hagerty would like to consider what could be done to  
increase the percentage. 
 
Organizational goals were reviewed. Currently, three of the four goals are 
being met. Ms. Wakem addressed the challenges associated with the goal to 
reduce denials. 
 
Finally, Ms. Wakem reviewed the cash flow statement and the FY26 balance 
sheet highlights.  
   
FINAL ACTION TAKEN:  
None 
 

ITEM NO. 6 Receive an update report from the Chief Financial Officer; and direct 
staff accordingly. (For possible action) 

 
DOCUMENTS SUBMITTED: 
- None 
 
DISCUSSION:  
Ms. Wakem provided the following updates: 
 
HRSA Audit Report: 
 
The audit of the Ryan White Program has been completed. This was a good 
audit, and staff is awaiting the final report.  
 
Nevada Health Authority: 
They have developed the State’s first task force looking for DME (Durable 
Medical Equipment) providers. There is a temporary moratorium for new 
enrollment. 
 
HR1 Update:  
Nevada, Iowa, and Arizona will receive the greatest impact due to HR1 
because of the volume of Medicaid recipients.  
 
Boulder City Layoffs:  
Approximately 70 employees will be laid off as the hospital announced it will 
stop providing critical care services. The hospital will transition to a rural 
emergency department as of May 1st.  
 
FINAL ACTION TAKEN:  
None taken 
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ITEM NO. 7 Review and receive a report on the emergency repairs of the HVAC 
system at 2040 W. Charleston Blvd.; or take action as deemed 
appropriate. (For possible action)  

 
DOCUMENTS SUBMITTED:  
- Service Agreement 

 
DISCUSSION:   
On March 20, 2026, an HVAC system repair was performed at 2040 W. 
Charleston Blvd. due to an operational failure with a component of the air 
conditioning unit, resulting in a loss of cooling throughout the building. Jones 
Sheet Metal and Air Conditioning was called out immediately to inspect the 
HVAC unit and determined that specific parts were required to complete the 
repair. To ensure the building remained operational while repairs were 
underway, the vendor secured temporary cooling systems and emergency 
cranes to lift the temporary. 

Due to the emergent nature of the repair, this work was not bid out. As set 
forth in NRS338.011, staff is required to provide a report to the Board detailing 
the repair. A discussion ensued with regard to contracting on-call vendors for 
emergent repairs. 

FINAL ACTION TAKEN:   
A motion was made by Member Noonan to make a recommendation that the 
Governing Board accept the emergency repair report as presented. Motion 
carried by unanimous vote. 
 

ITEM NO. 8 Review and recommend for approval by the Governing Board the Master 
Subscription and Services Agreement and the Etch for Health System 
Order Form with ZHealth Documentation, LLC; authorize the Chief 
Executive Officer to exercise the extension options and execute future 
amendments and Order Forms within his yearly delegation of authority; 
or take action as deemed appropriate. (For possible action) 

 
DOCUMENTS SUBMITTED:  
- Master Subscription and Services Agreement  

 
DISCUSSION:   
This request is to subscribe to receive Etch software, which is a cloud-based 
documentation and coding software designed specifically for interventional 
radiology and CV procedures. It will help UMC and its providers improve 
coding accuracy by using interactive anatomical maps for faster, more 
accurate documentation. This is a 5-year term agreement. Termination of the 
agreement is allowed after two years, with a 30-day notice. 
 
A discussion ensued regarding details of how the software system assist 
physicians with specific coding terminology and documentation. This system 
will interface with Epic. 
 
FINAL ACTION TAKEN:   
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A motion was made by Member Mackay to approve the agreement and to 
make a recommendation to the Governing Board to approve the agreement. 
Motion carried by unanimous vote. 
 

ITEM NO. 9 Review  and recommend for approval by the Governing Board the 
Professional Services Agreement for Pediatric Urology On-Call Coverage 
with Children’s Urology Associates, LLC; authorize the Chief Executive 
Officer to exercise any extension options; and take action as deemed 
appropriate. (For possible action) 

 
DOCUMENTS SUBMITTED:  
- Professional Services Agreement 
- Disclosure of Ownership 

 
DISCUSSION:   
This is a new agreement for the vendor to provide 24/7 consultative, 
emergency and on-call pediatric urology services for UMC’s inpatients and 
outpatients, including Emergency Department and Trauma Department 
patients. This is a 3-year agreement with two 1-year options for renewal. 
Either party may terminate the agreement with a 30-day written notice. 

FINAL ACTION TAKEN:   
A motion was made by Member Mackay to approve the agreement and to 
make a recommendation to the Governing Board to approve the agreement. 
Motion carried by unanimous vote. 
 

ITEM NO. 10 Review and recommend for approval by the Governing Board the  
  Commercial Services Agreement with Cox Communications Las Vegas, 
  Inc. d/b/a/ Cox Business; authorize the Chief Executive Officer to  
  exercise any renewal options and future service orders; or take action as 
  deemed appropriate. (For possible action)  
 

DOCUMENTS SUBMITTED:  
- Commercial Services Agreement 
- Disclosure of Ownership 

 
DISCUSSION:   
This is a new service agreement with Cox Communications to provide 
dedicated internet services to the hospital and ancillary clinic locations. This is 
a 36-month term with an option to terminate with a 30-day written notice 
without cause.  
 
A discussion ensued regarding whether marketing allowances would be 
available to add into the agreement. 
 
FINAL ACTION TAKEN:   
A motion was made by Member Palenik to  approve the agreement and to 
make a recommendation to the Governing Board to approve the agreement. 
Motion carried by unanimous vote. 
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ITEM NO. 11 Review and recommend for approval by the Governing Board the First 
Amendment to the Contingent Permanent Placement Agreement with 
Optimum Healthcare Solutions, LLC; or take action as deemed 
appropriate. (For possible action)  

 
DOCUMENTS SUBMITTED:  
- First Amendment to contingent Permanent Placement Agreement 
- Disclosure of Ownership 

 
DISCUSSION:   
This is the first amendment to the contingent permanent placement 
agreement. This agreement extends the agreement for 3 years and adds 
additional funding. 

FINAL ACTION TAKEN:   
A motion was made by Member Noonan to approve the amendment and to 
make a recommendation to the Governing Board to approve the amendment. 
Motion carried by unanimous vote. 
 

ITEM NO. 12 Review and recommend for approval by the Governing Board the 
Physician/Advanced Practice Provider & Physician Executive Multiple 
Search Agreement with Jackson Physician Search, LLC; authorize the 
Chief Executive Officer to execute extensions and amendments; or take 
action as deemed appropriate. (For possible action)  

 
DOCUMENTS SUBMITTED:  
- Enterprise Agreement  
- Disclosure of Ownership 

 
DISCUSSION:   
This is a search agreement with Jackson Physician Search, LLC for the 
recruitment of qualified physicians, advanced practitioners, and physician 
executives. UMC will compensate JPS with an initiation fee per search and a 
placement fee per search. This is a 3-year term with termination upon 30-
days’ notice.  

FINAL ACTION TAKEN:   
A motion was made by Member Mackay to approve the agreement and to 
make a recommendation to the Governing Board to approve the agreement. 
Motion carried by unanimous vote. 
 

ITEM NO. 13 Review and recommend for approval by the Governing Board the 
Renewal Order Form and Amendment to Hyland Master Agreement with 
Hyland Software, Inc.; or take action as deemed appropriate. (For 
possible action)   

 
DOCUMENTS SUBMITTED:  
- Master Agreement Amendment 
- Renewal Order Form  
- Disclosure of Ownership 

 
DISCUSSION:   
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This is a new 5-year agreement to continue using its document management 
system. This system provides a comprehensive services designed to 
streamline and improve the management of medical records and related 
documents for UMC. It facilitates the secure storage, retrieval, and sharing of 
sensitive information, ensuring regulatory compliance while enhancing 
operational efficiency, as well as improves data accuracy, reduces paper 
costs, and promotes better collaboration among UMC staff, ultimately leading 
to improved patient care and increased satisfaction. Termination with 90-days’ 
notice without cause. 

A discussion ensued regarding the time required for retaining records. 

FINAL ACTION TAKEN:   
A motion was made by Member Mackay to approve the agreement and to 
make a recommendation to the Governing Board to approve the agreement. 
Motion carried by unanimous vote. 
 

SECTION 3:  EMERGING ISSUES 
 
ITEM NO. 14   Identify emerging issues to be addressed by staff or by the Audit and 

Finance Committee at future meetings; and direct staff accordingly. (For 
possible action) 

 
FINAL ACTION TAKEN:   
None 

 
 At this time, Chair Hagerty asked if there were any public comment to be 

heard on any items not listed on the posted agenda. 
 

COMMENTS BY THE GENERAL PUBLIC: 
 
SPEAKERS(S):  None   
 
FINAL ACTION TAKEN:  

 At the hour of 2:57 p.m., the meeting was adjourned. 
 

  
 
 
MINUTES APPROVED:  
Minutes Prepared by: Stephanie Ceccarelli  
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Cleared for Agenda 
May 20, 2026 

 
 

 

Agenda Item #  

4 

UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA 
GOVERNING BOARD AUDIT AND FINANCE COMMITTEE 

AGENDA ITEM 
 

 
Issue: Monthly Financial Reports for April FY26 
 

 
Back-up: 
      

 
Petitioner: Jennifer Wakem, Chief Financial Officer  
 

 

 
Recommendation: 
 
That the Governing Board Audit and Finance Committee receive the monthly financial 
report for April FY26; and direct staff accordingly. (For possible action) 
 

 
FISCAL IMPACT: 

 
None    
           

BACKGROUND: 
 
 The Chief Financial Officer will present the financial report for April FY26 for the committee’s review and 

direction. 
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KEY INDICATORS – APR

2

Current Month Actual Budget Variance % Var Prior Year Variance % Var
APDs 19,148 18,590 558 3.00% 18,649 499 2.68%

Total Admissions 2,055 2,033 22 1.09% 2,036 19 0.93%

Observation Days 920 596 324 54.36% 596 324 54.36%

ADC 384 376 7 1.91% 381 3 0.70%

ALOS (Admits) 5.39 5.55 (0.16) (2.97%) 5.63 (0.24) (4.26%)
ALOS (Obs) 1.17 0.92 0.25 27.53% 0.92 0.25 27.53%
Hospital CMI 1.81 1.86 (0.05) (2.69%) 1.88 (0.07) (3.73%)

Medicare CMI 1.76 2.03 (0.27) (13.30%) 1.90 (0.14) (7.37%)

IP Surgery Cases 868 822 46 5.60% 831 37 4.45%

OP Surgery Cases 782 671 111 16.54% 720 62 8.61%

Transplants 14 17 (3) (17.65%) 17 (3) (17.65%)

Total ER Visits 10,007 9,335 672 7.20% 9,585 422 4.40%

ED to Admission 14.75% - - - 14.86% (0.11%) -

ED to Observation 6.69% - - - 6.28% 0.40% -

ED to Adm/Obs 21.43% - - - 21.14% 0.30% -

Quick Cares * 16,695 21,291 (4,596) (21.59%) 16,828 (133) (0.79%)

Primary Care 5,834 7,359 (1,525) (20.72%) 8,055 (2,221) (27.57%)

UMC Telehealth - QC 349 492 (143) (29.07%) 417 (68) (16.31%)

OP Ortho Clinic 3,688 2,705 983 36.36% 3,039 649 21.36%

Deliveries 104 107 (3) (2.80%) 107 (3) (2.80%)

Crisis Stabilization Center 377 1,541 (1,164) (75.54%) - 377 100.00%

OP Infusion Clinic 646 320 326 101.88% - 646 100.00%

* 24/7 QC has 3,200 visits budgeted, but the project has been delayed Page 18 of 271 



TRENDING STATS

3

Apr- 25 May- 25 Jun- 25 Jul- 25 Aug- 25 Sep- 25 Oct- 25 Nov- 25 Dec- 25 Jan- 26 Feb- 26 Mar- 26 Apr- 26 12-Mo Avg Var

APDs 18,649 18,823 18,161 18,356 18,748 17,750 18,298 18,402 19,727 20,354 18,397 19,550 19,148 18,768 380 

Total Admissions 2,036 2,079 1,992 2,024 1,983 1,888 1,990 1,916 2,137 2,047 1,914 2,108 2,055 2,010 46 

Observation Days 596 702 883 760 863 874 999 924 820 743 813 869 920 821 100 

ADC 381 370 375 366 366 361 361 383 389 395 399 377 384 377 7 

ALOS (Adm) 5.63 5.38 5.47 5.12 5.69 5.71 5.59 5.29 5.39 5.75 5.18 5.80 5.39 5.50 (0.11)

ALOS (Obs) 0.92 0.99 1.13 1.07 1.14 1.19 1.22 1.27 1.16 1.16 1.22 1.23 1.17 1.14 0.03 

Hospital CMI 1.88 1.85 1.81 1.88 1.90 1.88 1.94 1.81 1.74 1.77 1.82 1.87 1.81 1.84 (0.03)

Medicare CMI 1.90 1.86 2.15 2.05 2.22 2.08 1.93 2.00 1.74 1.90 2.31 2.12 1.76 2.02 (0.26)

IP Surgery Cases 831 866 843 892 827 833 840 803 800 766 741 806 868 821 47 

OP Surgery Cases 720 700 625 736 651 637 716 621 688 682 730 747 782 688 94 

Transplants 17 17 20 14 15 17 12 10 14 11 12 10 14 14 -

Total ER Visits 9,585 9,663 9,098 9,353 9,694 9,418 9,502 8,998 9,573 10,062 9,137 10,919 10,007 9,584 424 

ED to Admission 14.86% 14.67% 14.45% 14.88% 13.46% 13.46% 13.56% 14.21% 16.24% 15.72% 15.74% 14.40% 14.75% 14.64% 0.11%

ED to Observation 6.28% 6.79% 7.63% 6.94% 7.47% 7.33% 8.25% 7.60% 6.56% 5.33% 6.15% 6.01% 6.69% 6.86% (0.18%)

ED to Adm/Obs 21.14% 21.46% 22.08% 21.82% 20.93% 20.79% 21.81% 21.82% 22.80% 21.05% 21.89% 20.40% 21.43% 21.50% (0.06%)

Quick Cares 17,245 16,278 14,173 13,988 15,862 15,783 16,284 15,785 18,455 18,555 17,919 18,742 16,695 16,589 106 

Primary Care 8,055 7,289 6,729 7,199 6,679 7,073 7,437 5,866 6,213 6,401 5,791 6,309 5,834 6,753 (919)

UMC Telehealth - QC 417 357 371 371 346 342 361 361 434 450 376 375 349 380 (31)

OP Ortho Clinic 3,039 2,806 2,819 2,952 2,849 3,192 3,515 2,937 3,360 3,510 3,194 3,339 3,688 3,126 562 

Deliveries 107 129 134 107 145 109 118 126 114 125 95 84 104 116 (12)

Crisis Stabilization Center - - - - - - - - 128 251 241 409 377 257 120 

OP Infusion Clinic 298 297 257 395 503 398 476 430 438 483 559 693 646 436 210 
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Payor Mix Trend

4

IP- Payor Mix 12 Mo Apr- 26

Fin Class Apr- 25 May- 25 Jun- 25 Jul- 25 Aug- 25 Sep- 25 Oct- 25 Nov- 25 Dec- 25 Jan- 26 Feb- 26 Mar- 26 Apr- 26
12-Mo 
Avg

Apr to 
Avg Var

Commercial 18.10% 17.40% 16.46% 17.27% 18.04% 16.75% 17.59% 18.76% 17.93% 17.77% 16.56% 17.55% 20.07% 17.52% 2.56%

Government 3.25% 4.34% 4.27% 4.25% 4.18% 4.18% 4.55% 4.36% 3.97% 4.03% 5.00% 3.71% 4.44% 4.17% 0.27%

 Medicaid 41.89% 43.19% 41.18% 41.67% 42.36% 39.18% 40.20% 42.75% 42.50% 42.66% 44.42% 41.85% 41.57% 41.99% (0.42%)

 Medicare 31.76% 30.55% 32.35% 31.57% 29.44% 34.91% 32.77% 28.21% 31.76% 31.42% 30.32% 31.94% 28.90% 31.42% (2.52%)

 Self Pay 5.00% 4.52% 5.74% 5.24% 5.98% 4.98% 4.89% 5.92% 3.84% 4.12% 3.70% 4.95% 5.02% 4.91% 0.11%

Payor Mix by Type 12 Mo Avg Apr- 26

Fin Class IP ED Surg IP Surg OP

Commercial 17.52% 18.78% 21.94% 33.66%

Government 4.17% 5.54% 5.55% 5.37%

 Medicaid 41.99% 47.95% 35.53% 32.77%

 Medicare 31.42% 16.66% 32.34% 26.58%

 Self Pay 4.91% 11.07% 4.64% 1.63%
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SUMMARY INCOME STATEMENT – APR

5

REVENUE Actual Budget Variance % Variance 

Total Gross Patient Revenue $531,409,178 $473,519,737 $57,889,440 12.23%

Net Patient Revenue $87,633,732 $86,922,015 $711,717 0.82%

Other Revenue $3,123,815 $4,329,255 ($1,205,440) (27.84%)

Total Operating Revenue $90,757,547 $91,251,270 ($493,723) (0.54%)

Net Patient Revenue as a % of Gross 16.49% 18.36% (1.87%)

EXPENSE Actual Budget Variance % Variance 

Total Operating Expense $93,553,120 $94,379,076 ($825,956) (0.88%)

INCOME FROM OPS Actual Budget Variance % Variance 

Total Inc from Ops ($2,795,573) ($3,127,805) $332,233 10.62%

Add back: Depr & Amort. $5,348,300 $4,968,515 $379,785 7.64%

Tot Inc from Ops plus Depr & Amort. (EBITDA) $2,552,727 $1,840,710 $712,017 38.68%

EBITDA Margin 2.81% 2.02% 0.80% -
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SUMMARY INCOME STATEMENT – YTD APR

6

REVENUE Actual Budget Variance % Variance 

Total Gross Patient Revenue $5,084,396,244 $4,762,376,149 $322,020,094 6.76%

Net Patient Revenue $857,946,040 $869,402,467 ($11,456,427) (1.32%)

Other Revenue $35,539,438 $43,517,796 ($7,978,359) (18.33%)

Total Operating Revenue $893,485,478 $912,920,263 ($19,434,786) (2.13%)

Net Patient Revenue as a % of Gross 16.87% 18.26% (1.38%)

EXPENSE Actual Budget Variance % Variance 

Total Operating Expense $907,428,456 $942,566,759 ($35,138,303) (3.73%)

INCOME FROM OPS Actual Budget Variance % Variance 

Total Inc from Ops ($13,942,978) ($29,646,495) $15,703,517 52.97%

Add back: Depr & Amort. $47,394,252 $49,233,118 ($1,838,867) (3.74%)

Tot Inc from Ops plus Depr & Amort. (EBITDA) $33,451,273 $19,586,623 $13,864,651 70.79%

EBITDA Margin 3.74% 2.15% 1.60% -
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SALARY & BENEFIT EXPENSE – APR

7

Actual Budget Variance % Variance 

  Salaries $37,252,510 $38,646,779 ($1,394,269) (3.61%)

  Benefits $17,436,841 $17,262,339 $174,503 1.01%

  Overtime  $952,919 $1,164,410 ($211,491) (18.16%)

  Contract Labor $1,276,821 $1,202,605 $74,216 6.17%

  TOTAL  $56,919,092 $58,276,133 ($1,357,041) (2.33%)

Paid FTEs 3,928 4,088 (160) (3.92%)

Paid FTEs (Flex) 3,928 4,200 (272) (6.48%)

SWB per FTE $14,491 $14,255 $236 1.66%

SWB/APD $2,973 $3,135 ($162) (5.18%)

SWB % of Net 64.95% 67.04% - (2.09%)

AEPOB 6.15 6.60 (0.44) (6.72%)
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EXPENSES – APR

8

Actual Budget Variance % Variance 

   Professional Fees $2,667,555 $3,075,748 ($408,193) (13.27%)

   Supplies $17,568,058 $17,769,111 ($201,053) (1.13%)

   Purchased Services $8,123,461 $7,511,267 $612,193 8.15%

   Depreciation $2,786,524 $3,128,631 ($342,107) (10.93%)

   Amortization $2,561,776 $1,839,885 $721,892 39.24%

   Repairs & Maintenance $1,068,212 $997,152 $71,060 7.13%

   Utilities $548,776 $514,832 $33,943 6.59%

   Other Expenses $1,163,368 $1,090,664 $72,704 6.67%

   Rental $146,299 $175,652 ($29,353) (16.71%)

   Total Other Expenses $36,634,028 $36,102,943 $531,085 1.47%
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KEY FINANCIAL INDICATORS – APR

9

Apr-26

Apr-26

Apr-26
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Rolling Average

Target

Apr-26 (Rolling 12 Avg: 6.29%)
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2.8% EBITDA Margin

(Rolling 12 Avg: 98.3%)
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Cash Collections as % of 
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ORGANIZATIONAL GOALS FINANCE/OPERATIONS APR

10

Q1 Q2 Q3 Apr YTD Target

Exceed fiscal year budgeted EBITDA $3,947,839 $8,013,257 $18,937,449 $2,552,727 $33,451,273 $19,586,623 

Discharged to home ALOS with a target equal to or 

less than 4.01
4.03 3.96 3.90 3.98 4.01 

Labor utilization with a target equal to or less than 

Adjusted EPOB of 6.26 or SWB per APD of $2,614 

(excluding providers)

SWB per APD of $2,614 $2,617 $2,514 $2,435 $2,477 $2,614

Adjusted EPOB of 6.26 6.19 6.01 5.67 5.80 6.26 

Develop and execute a revenue capture initiative to 

improve NPSR by $7.5M, focused on denial reduction 

and documentation accuracy

2,013,696 787,464 (2,701,120) (675,416) (575,375) (7,500,000)
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FY26 CASH FLOW

11

Apr 2026 Mar 2026 Feb 2026 YTD of FY2026

        116,147,133           67,889,897           71,610,298      937,111,239 
        (34,437,389)         (22,940,466)         (30,402,041)    (349,326,909)
        (55,576,456)         (52,855,188)         (52,424,359)    (510,681,705)
            2,618,887             3,430,912             2,410,871        29,074,721 
          28,752,174           (4,474,845)           (8,805,231)      106,177,346 

                 (4,944)              (418,840)                (31,071)      (10,966,944)
               899,532                586,074                646,485          6,041,763 

                        -                           -                           -                         -   
          10,783,449           (2,648,661)           (7,092,841)      (12,684,907)
          11,678,036           (2,481,427)           (6,477,427)      (17,610,088)

                        -                           -                           -                         -   
                        -                           -                           -                         -   
                        -                           -                           -                         -   
                        -                           -                           -                         -   
                        -                           -                           -                   2,241 
                        -                           -                           -                   2,241 

          40,430,211           (6,956,272)         (15,282,658)        88,569,499 
        100,936,712         107,892,984         123,175,642        52,797,423 
        141,366,922         100,936,712         107,892,983      141,366,922 

        141,366,922         100,936,712         107,892,983      141,366,922 
            4,398,813             4,863,988             4,837,174          4,398,813 
          88,064,706           98,848,155           96,199,493        88,064,706 Internally designated cash

Net cash provided by/(used in) financing activities

Increase/(decrease) in cash
Cash beginning of period
Cash end of period

Unrestricted cash
Cash restricted by donor

Other

Investing Activities
Purchase of property and equipment, net
Interest received
Addition/ (reduction) from/ (to) donor-restricted cash
Addition/ (reduction) from/ (to) internally designated cash

Net cash provided by/(used in) investing activities

Financing Activities
From/(to) Clark County
Unrestricted donations and other
Borrowing/(repayment) of debt
Interest paid

Net cash provided by/(used in) operations

Operating Activities
Cash received from patients and payors
Cash paid to vendors
Cash paid to employees
Other operating receipts/(disbursements)
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FY26 BALANCE SHEET HIGHLIGHTS

12

Apr 2026 Mar 2026 Feb 2026

141.4$             100.9$             107.9$             
Restricted by donor 4.4                  4.9                  4.8                  

88.1                 98.8                 96.2                 
233.8$             204.6$             208.9$             

198.4$             191.4$             192.9$             

300.9$             301.9$             303.6$             

-$                -$                -$                

676.7$             676.7$             676.7$             

(207.9)$            (205.6)$            (203.4)$            

LONG-TERM DEBT

NET PENSION LIABILITY

NET POSITION

CASH
Unrestricted

Internally designated

NET WORKING CAPITAL

NET PP&E
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IRON MOUNTAIN EXPENSE SAVINGS 

13

• The cubic feet that we were occupying is equivalent to almost an entire 
Olympic-sized swimming pool. Now we are approximately half of one.

• Why did we do it? The contract had annual inflators so costs would have 
continued rising for no additional value.

• How did we do it? Destruction project started 09/2023 – end date 2028

CC Cost Center FY2026 % of Total
3000870000 Health Info Mgmt 201,493$      49.67%
3000861500 Care Center Admin 36,286$        8.94%
3000728000 Nellis QC 17,462$        4.30%
3000856000 Patient Access Svcs 15,640$        3.86%
3000714000 Radiology 12,372$        3.05%
3000727000 Peccole QC 10,863$        2.68%
3000731000 Sunset QC 10,536$        2.60%
3000172810 Rancho QC 10,074$        2.48%
3000729000 Spring Valley QC 9,025$          2.22%
3000851000 Finance 8,697$          2.14%

FY Total
2023 $836,232 
2024 $678,477 
2025 $563,725 
2026 YTD Apr $405,694 
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IRON MOUNTAIN EXPENSE SAVINGS 

14
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IRON MOUNTAIN EXPENSE SAVINGS 

15
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Cleared for Agenda 
May 20, 2026 

 
 

Agenda Item # 

5 

UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA 
GOVERNING BOARD AUDIT AND FINANCE COMMITTEE 

AGENDA ITEM 
 

 
Issue: CFO Update 
 

 
Back-up: 
      

 
Petitioner: Jennifer Wakem, Chief Financial Officer  
 

 

 
Recommendation: 
 
That the Audit and Finance Committee receive an update report from the Chief Financial Officer; and 
direct staff accordingly.  (For possible action) 
 

 
FISCAL IMPACT: 

 
None    
           

BACKGROUND: 
 
 The Chief Financial Officer will provide an update on any financial matters of interest to the Board. 
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Item # Bid/RFP# or CBE
Vendor on 

GPO?
Contract Name

New Contract/
Amendment/Exercise 
Option/Change Order

Are 
Terms/Conditions 

the Same?
This Contract Term Out Clause Estimated Revenue

Requesting 
Department

Description/Comments

6 n/a No Optum Health Networks, Inc 11th Amendment Yes 1/1/2026 - 12/31/2026
90 business days w/o 

cause
Based on volume Managed Care Amendment 11 updates and replaces Medicare Quality Incentive rates.

7 n/a No Health Direct Partners 2nd Amendment No 5/1/2023 - 3/31/2027 90 days w/o cause Based on volume Managed Care
This Second Amendment to the Hospital Services Agreement extends the Term and 

increases reimbursements to UMC for services

Audit and Finance Committee Agenda 05/20/2026
Agreements with $0 P&L impact and/or positive P&L impact (i.e. grants)

Page 33 of 271 



Item # Bid/RFP# or CBE
Vendor on 

GPO?
Contract Name

New Contract/
Amendment/Exercise 
Option/Change Order

Are 
Terms/Conditions 

the Same?
This Contract Term Out Clause Contract Value

Capital/Maintenance 
and Support

Savings/Cost 
Increase

Requesting 
Department

Description/Comments

8
NRS 450.525 & 

450.530
Yes Carefusion Solutions, LLC New Contract N/A 60 months

30 days with cause; Budget 
Act/Fiscal Fund Out

$6,523,040 total (less potential 
credit of $458,000)

N/A
Increase of approx. 

$100k annually from 
agreement in 2021

Pharmacy

The Pyxis system improves medication safety by increasing the security of high-alert 
medications and reduce medication errors. In 2021, UMC upgraded existing 
equipment rental and software and extended support through June 30, 2026.  This 
request is to approve new Customer Orders to extend the rental and support term 
for an additional 60 months. The rental and support expenses increase to $108,119 
per month for Pyxis Medstations and $264.00 per month for a Pyxis refrigerator. 
UMC will receive a credit of $458,000 upon installation and confirmation of the 
equipment.

9 NRS 332.115 (1)(h) No Commure, Inc. New Contract N/A 3 Years

30-day for
uncured cause;

Budget Act/Fiscal
Fund out

Base Agreement        $1,198,000 N/A None IS-Dev

This request is for approval of the Master Services Agreement with Commure, Inc. 
for its AI technology platform, which includes three main features: Ambient AI, 
which automates the transcription and enhancement of patient visit data into 
clinical documentation notes; a HIPAA-compliant Call Center Agent that manages 
routine tasks for handling calls, SMS, and chat for FAQs and appointment bookings; 
and Intake, which streamlines the referral process from multiple sources to 
improve operational efficiency and patient engagement. UMC will compensate 
Commure $1,198,000 over 36 months for all three platforms.

10
NRS 450.525 & 

450.530
Yes LINDE GAS & EQUIPMENT INC. Rider/Amendment No Five Years No $3,000,000 N/A None Respiratory

As the Term of a Product Supply Agreement’s original Rider for Linde Gas & 
Equipment, Inc. to supply and deliver bulk liquid oxygen expired in the fall of 2025, 
UMC hereby requests authorization to continue under the terms of the Product 
Supply Agreement, via a new Rider, to ensure stability with this crucial service.

11
NRS

450.525
      332.115 (c)

No Philips Healthcare New Contract n/a
One-Time Purchase

5 Year Service
60-day written notice

Base Agreement
$2,793,705.25

Capital Project
Increase

$606,330.50
Telemetry

This request aims to establish an agreement for telemetry upgrades with Philips 
Healthcare. The current telemetry system at UMC has reached its end-of-life status. 
The upgrade will involve replacing servers, adding new monitors, relocating the 
telemetry room to the first floor, and implementing the MATC Software Evolution 
Service Agreement.

12
NRS

    332.115(1)(j)
332.115(4)  

No Zimmer Biomet New Contract n/a Two-years 30 days w/o cause
Base Agreement

$1,176,000.00
N/A None OR

This request is to establish a Master Agreement for the Orthogrid system with 
Zimmer Biomet, which our orthopedic team utilizes. The Orthogrid system features 
three AI-powered orthopedic applications: hip AI, hip preservation, and trauma AI. 
It leverages the power of artificial intelligence to address limitations in orthopedic 
surgery. The system aims to optimize surgical workflows, potentially improving the 
accuracy of component placement during total hip arthroplasty. It enhances image 
interpretation and is designed to optimize performance and outcomes in both 
hospital and surgery center environments. 

13 RFP 2025-14 No
Medical Reimbursements of 
America, Inc. d/b/a Revecore

New Contract N/A
3 Years, with Two (1)-Year 

Options
30 days w/o cause

Base Agreement
Est. Annual Cost $800,000

N/A

Current: 5% for all 
recoveries; 13.5% for 

all recoveries 
requiring legal team 

intervention, 
secondary appeals, 

etc.

New: 3.25% for all 
recoveries (all-

Patient Accounting

Revecore will seek to obtain reimbursement for all UMC’s Workers’ Compensation 
accounts through billing, follow-up and collection activities.  Revecore will also staff 
and manage a remote billing center to handle its collection efforts and activities 
related to such accounts.  They will employ professionals versed in various Workers’ 
Compensation plans and a wide range of health coverage throughout the United 
States of America to ensure UMC is in compliance and reimbursed properly for 
these services.  The implementation phase will commence on the Agreement’s 
Effective Date and will remain in effect for up to twelve (12) weeks.  After the 
implementation phase, Revecore’s services will Go-Live on August 20, 2026.

Audit and Finance Committee Agenda 05/20/2026

Agreements with a P&L Impact
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Cleared for Agenda 
May 20, 2026 

 
 

 

Agenda Item #  

6 

UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA 
GOVERNING BOARD AUDIT AND FINANCE COMMITTEE 

AGENDA ITEM 
 
 

 
Issue: Amendment Eleven to the Primary Care Physician Participation 

Agreement with Optum Health Networks, Inc. 

 
Back-up: 
      

 
Petitioner: Jennifer Wakem, Chief Financial Officer  
 

 
Clerk Ref. # 
      

 
Recommendation: 
 
That the Governing Board Audit and Finance Committee review and recommend for 
approval by the Governing Board the Amendment Eleven to the Physician Participation  
Agreement with Optum Health Networks, Inc. for Managed Care Services; or take action 
as deemed appropriate. (For possible action)  

 
FISCAL IMPACT: 

Fund Number: 5430.011     Fund Name: UMC Operating Fund 
Fund Center: 3000850000     Funded Pgm/Grant: N/A 
Description: Managed Care Services 
Bid/RFP/CBE:  NRS 332.115(1)(f) – Insurance 
Term:  January 1, 2026 – December 31, 2026  
Amount: Revenue based on volume 
Out Clause: 90 business days w/o cause 
      

BACKGROUND: 
 

On April 26, 2018, UMC entered into a Primary Care Physician Participation Agreement (“Agreement”) with 
LifePrint Health, Inc. d/b/a OptumCare to provide its Medicare Advantage Plan members healthcare access to 
the UMC Hospital and its associated Urgent Care facilities. Amendment One, effective April 1, 2020, 
extended the term for three (3) years through March 31, 2023, and updated the reimbursement schedules. 
Amendments Two and Three, effective January 1, 2020, updated the reimbursement schedules. Amendment 
Four, effective January 1, 2022, updated the reimbursement schedules. Amendment Five, effective April 1, 
2023, extended the term for two (2) years through March 31, 2025, and updated the business name to Optum 
Health Networks, Inc. Amendment Six, effective January 1, 2023, added the Provider Group Performance 
Incentive Program, which included quality performance measures and revised Exhibit C Compensation 
Schedule. Amendment Seven, effective April 1, 2025, extended the current expiration date ninety days 
through June 30, 2025. Amendment Eight, effective July 30, 2025, extended the expiration date to July 31, 
2025, while the parties negotiated new terms. Amendment Nine, effective August 1, 2025, increased the 
reimbursement rates and extended the expiration date to July 31, 2027. Amendment Ten, effective September 
24, 2025, updated and replaced the Group Quality Incentive Program.  
 
This request is to approve Amendment Eleven to the Agreement, which will update and replace the Medicare 
Advantage Quality Incentive Program Policy and rates. 
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2  

 

 
UMC’s Director of Managed Care has reviewed and recommends approval of this Amendment Eleven, which 
has also been approved as to form by UMC’s Office of General Counsel. 
 
A Clark County business license is not required as UMC is the provider of hospital services to this insurance 
fund. 
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ONG 

Amendment Eleven to the Primary Care Physicians Participation Agreement 

This Amendment Eleven  (“Amendment Eleven”) is to the Primary Care Physicians Participation 
Agreement, effective as of April 1, 2018 (the “Agreement”), between Optum Health Networks, Inc. fka 
Lifeprint Health, Inc.(collectively "Optum”) and University Medical Center of Southern Nevada 
(“Provider”). 

This Amendment Eleven is effective on January 1, 2026 (the “Amendment Eleven 

Effective Date”). The parties agree to modify the Agreement as follows: 

The capitalized terms used in this Amendment, but not otherwise defined, will have the meanings 
ascribed to them in the Agreement. 

1. Exhibit H – Quality Incentive Program is deleted in its entirety and replaced with the attached
Exhibit H – Quality Incentive Program.

All other provisions of the Agreement will remain in full force and effect. In the event of a conflict 
between the terms of the Agreement and this Amendment Eleven, the Amendment Eleven will 
control. 

Optum Health Networks, Inc. fka Lifeprint 
Health, Inc. on behalf of itself, and its other 
affiliates, as signed by its authorized 
representative 

University Medical Center of Southern Nevada, 
as signed by its authorized representative 

Signature: Signature: 

Print Name: Print Name 
and Title: Mason Van Howeling, CEO     

Title: Date: 

Date: TIN: 886000436 
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Exhibit H 
Medicare Advantage Quality Incentive Program Policy 

Effective: 1/1/2026 – 12/31/2026 

[The information in this attachment is confidential and proprietary in nature.]
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REVISED 7/25/2014 

INSTRUCTIONS FOR COMPLETING THE  
DISCLOSURE OF OWNERSHIP/PRINCIPALS FORM 

Purpose of the Form 
 
The purpose of the Disclosure of Ownership/Principals Form is to gather ownership information pertaining to the business entity for use by the University Medical 
Center of Southern Nevada Governing Board (“GB”) in determining whether members of the GB should exclude themselves from voting on agenda items where 
they have, or may be perceived as having a conflict of interest, and to determine compliance with Nevada Revised Statute 281A.430, contracts in which a public 
officer or employee has interest is prohibited. 
 
General Instructions 
 
Completion and submission of this Form is a condition of approval or renewal of a contract or lease and/or release of monetary funding between the disclosing 
entity and University Medical Center of Southern Nevada.  Failure to submit the requested information may result in a refusal by the GB to enter into an 
agreement/contract and/or release monetary funding to such disclosing entity. 
 
Detailed Instructions 
 
All sections of the Disclosure of Ownership form must be completed.  If not applicable, write in N/A. 
 
Business Entity Type – Indicate if the entity is an Individual, Partnership, Limited Liability Company, Corporation, Trust, Non-profit Organization, or Other.  
When selecting ‘Other’, provide a description of the legal entity. 
 
Non-Profit Organization (NPO) - Any non-profit corporation, group, association, or corporation duly filed and registered as required by state law. 
 
Business Designation Group – Indicate if the entity is a Minority Owned Business Enterprise (MBE), Women-Owned Business Enterprise (WBE), Small 
Business Enterprise (SBE), Physically-Challenged Business Enterprise (PBE), Veteran Owned Business (VET), Disabled Veteran Owned Business (DVET), or 
Emerging Small Business (ESB) . This is needed in order to provide utilization statistics to the Legislative Council Bureau, and will be used only for such 
purpose.   
 

• Minority Owned Business Enterprise (MBE): An independent and continuing business for profit which performs a commercially useful function and 
is at least 51% owned and controlled by one or more minority persons of Black American, Hispanic American, Asian-Pacific American or Native 
American ethnicity. 

• Women Owned Business Enterprise (WBE): An independent and continuing business for profit which performs a commercially useful function and 
is at least 51% owned and controlled by one or more women. 

• Physically-Challenged Business Enterprise (PBE): An independent and continuing business for profit which performs a commercially useful 
function and is at least 51% owned and controlled by one or more disabled individuals pursuant to the federal Americans with Disabilities Act. 

• Small Business Enterprise (SBE): An independent and continuing business for profit which performs a commercially useful function, is not owned 
and controlled by individuals designated as minority, women, or physically-challenged, and where gross annual sales does not exceed $2,000,000. 

• Veteran Owned Business Enterprise (VET): An independent and continuing Nevada business for profit which performs a commercially useful 
function and is at least 51 percent owned and controlled by one or more U.S. Veterans. 

• Disabled Veteran Owned Business Enterprise (DVET):  A Nevada business at least 51 percent owned/controlled by a disabled veteran. 
• Emerging Small Business (ESB): Certified by the Nevada Governor's Office of Economic Development effective January, 2014. Approved into 

Nevada law during the 77th Legislative session as a result of AB294. 
 

Business Name (include d.b.a., if applicable) – Enter the legal name of the business entity and enter the “Doing Business As” (d.b.a.) name, if applicable.   
 
Corporate/Business Address, Business Telephone, Business Fax, and Email – Enter the street address, telephone and fax numbers, and email of the named 
business entity.   
 
Nevada Local Business Address, Local Business Telephone, Local Business Fax, and Email – If business entity is out-of-state, but operates the business from a 
location in Nevada, enter the Nevada street address, telephone and fax numbers, point of contact and email of the local office. Please note that the local address 
must be an address from which the business is operating from that location. Please do not include a P.O. Box number, unless required by the U.S. Postal Service, 
or a business license hanging address. 
 
Number of Clark County Nevada Residents employed by this firm. (Do not leave blank. If none or zero, put the number 0 in the space provided.) 
 
List of Owners/Officers – Include the full name, title and percentage of ownership of each person who has ownership or financial interest in the business entity.  If 
the business is a publicly-traded corporation or non-profit organization, list all Corporate Officers and Directors only.   
 
For All Contracts – (Not required for publicly-traded corporations) 

1) Indicate if any individual members, partners, owners or principals involved in the business entity are a University Medical Center of Southern Nevada 
full-time employee(s), or appointed/elected official(s).  If yes, the following paragraph applies. 
 
In accordance with NRS 281A.430.1, a public officer or employee shall not bid on or enter into a contract between a government agency and any 
private business in which he has a significant financial interest, except as provided for in subsections 2, 3, and 4. 
 

2) Indicate if any individual members, partners, owners or principals involved in the business entity have a second degree of consanguinity or affinity 
relation to a University Medical Center of Southern Nevada full-time employee(s), or appointed/elected official(s) (reference form on Page 2 for 
definition).  If YES, complete the Disclosure of Relationship Form.  

 
A professional service is defined as a business entity that offers business/financial consulting, legal, physician, architect, engineer or other professional services. 
 
Signature and Print Name – Requires signature of an authorized representative and the date signed. 
 
Disclosure of Relationship Form – If any individual members, partners, owners or principals of the business entity is presently a University Medical Center of 
Southern Nevada employee, public officer or official, or has a second degree of consanguinity or affinity relationship to a University Medical Center of Southern 
Nevada employee, public officer or official, this section must be completed in its entirety.   
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DISCLOSURE OF OWNERSHIP/PRINCIPALS 

1 
REVISED 7/25/2014 

Business Entity Type (Please select one) 

 Sole 
Proprietorship Partnership  Limited Liability 

Company   Corporation  Trust  Non-Profit   
Organization  Other 

Business Designation Group (Please select all that apply) 

 MBE  WBE  SBE  PBE  VET DVET  ESB 

Minority Business 
Enterprise 

Women-Owned 
Business 
Enterprise 

Small Business 
Enterprise 

Physically Challenged 
Business Enterprise 

Veteran Owned 
Business 

Disabled Veteran 
Owned Business 

Emerging Small 
Business 

Number of Clark County Nevada Residents Employed:  2,154 

Corporate/Business Entity Name: Optum Health Networks, Inc. (f/k/a LifePrint Health, Inc.) 

(Include d.b.a., if applicable) OptumCare 

Street Address: 2716 N. Tenaya Way Website: www.optum.com 

City, State and Zip Code: 
Las Vegas, NV 89128 POC Name: Simone Cook, VP, Network and Contracting 

Email: simone.cook1@optum.com 

Telephone No: (702) 242-7713 Fax No: (855)-275-4390 

Nevada Local Street Address: 

(If different from above) 

Website: 

 City, State and Zip Code: Local Fax No: 

Local Telephone No: 
Local POC Name: 

Email: 

All entities, with the exception of publicly-traded and non-profit organizations, must list the names of individuals holding more than five percent (5%) ownership or 
financial interest in the business entity appearing before the Board. 

Publicly-traded entities and non-profit organizations shall list all Corporate Officers and Directors in lieu of disclosing the names of individuals with 
ownership or financial interest. The disclosure requirement, as applied to land-use applications, extends to the applicant and the landowner(s). 

Entities include all business associations organized under or governed by Title 7 of the Nevada Revised Statutes, including but not limited to private corporations, 
close corporations, foreign corporations, limited liability companies, partnerships, limited partnerships, and professional corporations. 

Full Name Title % Owned 
(Not required for Publicly Traded 

Corporations/Non-profit organizations) 

Collaborative Care Holdings, LLC 100% 

OptumHealth Holdings, LLC 100% 

Optum, Inc. 100% 

United Healthcare Services, Inc. 

UnitedHealth Group Incorporated 

100% 

Publicly Traded 

This section is not required for publicly-traded corporations.  Are you a publicly-traded corporation?    Yes    No 

1. Are any individual members, partners, owners or principals, involved in the business entity, a University Medical Center of Southern Nevada full-time 
employee(s), or appointed/elected official(s)? 

  Yes   No (If yes, please note that University Medical Center of Southern Nevada employee(s), or appointed/elected official(s) may not 
perform any work on professional service contracts, or other contracts, which are not subject to competitive bid.) 

2. Do any individual members, partners, owners or principals have a spouse, registered domestic partner, child, parent, in-law or brother/sister, half-brother/half-
sister, grandchild, grandparent, related to a University Medical Center of Southern Nevada full-time employee(s), or appointed/elected official(s)? 

  Yes   No (If yes, please complete the Disclosure of Relationship form on Page 2.  If no, please print N/A on Page 2.)  

I certify under penalty of perjury, that all of the information provided herein is current, complete, and accurate. I also understand that the University Medical Center of 
Southern Nevada Governing Board will not take action on land-use approvals, contract approvals, land sales, leases or exchanges without the completed disclosure 
form. 

John C. Rhodes, MD 

Signature Print Name 

President & CEO April 23, 2025 

Title Date 
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DISCLOSURE OF RELATIONSHIP 

2 
REVISED 7/25/2014 

 

 
List any disclosures below: 
(Mark N/A, if not applicable.) 
 

NAME OF BUSINESS 
OWNER/PRINCIPAL 

NAME OF UMC* 
EMPLOYEE/OFFICIAL 

AND JOB TITLE 

RELATIONSHIP TO 
 UMC* 

EMPLOYEE/OFFICIAL 

UMC* 
EMPLOYEE’S/OFFICIAL’S 

DEPARTMENT 
 
N/A 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 
* UMC employee means an employee of University Medical Center of Southern Nevada 
 
“Consanguinity” is a relationship by blood.  “Affinity” is a relationship by marriage. 
 
“To the second degree of consanguinity” applies to the candidate’s first and second degree of blood relatives as 
follows: 
 

• Spouse – Registered Domestic Partners – Children – Parents – In-laws (first degree) 
 

• Brothers/Sisters – Half-Brothers/Half-Sisters – Grandchildren – Grandparents – In-laws (second degree) 
 
 

 
For UMC Use Only: 

 
If any Disclosure of Relationship is noted above, please complete the following:     
 

  Yes     No   Is the UMC employee(s) noted above involved in the contracting/selection process for this particular agenda item? 
 

  Yes     No   Is the UMC employee(s) noted above involved in any way with the business in performance of the contract? 
 
Notes/Comments: 
 
 
 
 
____________________________________ 
Signature  
 
____________________________________ 
Print Name  
Authorized Department Representative 
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Cleared for Agenda 
May 20, 2026 

 
 

 

Agenda Item #  

7 

UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA 
GOVERNING BOARD AUDIT AND FINANCE COMMITTEE 

AGENDA ITEM 
 

 
Issue: Second Amendment to Hospital Services Agreement with Health Direct 

Partners 

 
Back-up: 
      

 
Petitioner: Jennifer Wakem, Chief Financial Officer 
 

 
Clerk Ref. # 
      

 
Recommendation: 
 
That the Governing Board Audit and Finance Committee review and recommend for 
approval by the Governing Board the Second Amendment to the Hospital Services 
Agreement with Health Direct Partners for Managed Care Services; or take action as 
deemed appropriate. (For possible action)  

 
FISCAL IMPACT: 

 
Fund Number: 5420.000     Fund Name: UMC Operating Fund 
Fund Center: 3000850000     Funded Pgm/Grant: N/A 
Description: Managed Care Services 
Bid/RFP/CBE:  NRS 332.115(1)(f) – Insurance 
Term: 5/01/2023 through 3/31/2027 
Amount: Revenue based on volume 
Out Clause: 90 days w/o cause 
      

BACKGROUND: 
 

On August 30, 2023, the Governing Board approved a Hospital Services Agreement (“Agreement”) with 
Health Direct Partners (“HDP”), which provides HDP members with healthcare access to UMC’s hospital and 
its urgent care facilities. The term of the Agreement is from May 1, 2023, through April 30, 2026. On January 
22, 2025, Exhibit C of the Agreement was amended, and compensation rates for Medicaid Members were 
incorporated.   
 
This request amends the Agreement to extend the Term, increase reimbursement rates, and update the 
payment schedule in Exhibit B, which incorporates compensation for multi-specialty services and urgent care. 
 
UMC’s Director of Managed Care has reviewed and recommends approval of this Second Amendment which 
has also been approved as to form by UMC’s Office of General Counsel. 
 
A Clark County business license is not required as UMC is the provider of hospital services to this insurance 
fund. 
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1 

SECOND AMENDMENT TO THE HOSPITAL SERVICES 
AGREEMENT 

This Second Amendment ("Second Amendment") to the Hospital Services Agreement ("Agreement") is entered into as of  
the 26th day of  March, 2026 by and between Health Direct Partners, a Nevada limited liability company ("HDP" or "Health 
Direct  Partners"), and University Medical Center of Southern Nevada, a licensed Clark County-owned and operated acute 
care  hospital ("Hospital"). Health Direct Partners and Hospital are together referred to as the "Parties." 

RECITALS 

WHEREAS, the Parties entered into the Hospital Services Agreement on September 1, 2023, whereby Hospital provides 
certain covered services to members of Health Direct Partners; 

WHEREAS, the Parties desire to amend the Agreement to revise Exhibit B, Exhibit B-1, and Exhibit B-2 to reflect updated 
reimbursement terms agreed to by the Parties; 

NOW, THEREFORE, in consideration of the mutual promises set forth herein and in the Agreement, the Parties hereby 
agree to the following: 

I. Exhibit B to the Agreement is hereby amended as set forth in the revised Exhibit B attached to this Second 
Amendment. 

II. Exhibit B-1 to the Agreement is hereby amended as set forth in the revised Exhibit B-1 attached to this
Second Amendment. 

III. Exhibit B-2 to the Agreement is hereby amended as set forth in the revised Exhibit B-2 attached to this
Second Amendment. 

IV. To extend the duration of the Term of the Agreement from April 30, 2026, through March 31, 2027.

Except as modified by this Second Amendment, all terms and conditions of the Agreement shall remain in full force and 
effect. In the event of any conflict between this Second Amendment and the Agreement, the terms of this Second 
Amendment shall prevail. 

IN WITNESS WHEREOF, the Parties hereto have executed this Second Amendment as of the dates written below. 

Health Direct Partners 
Hospital: 
University Medical Center of Southern Nevada 

By: By:   

Name:   Name: Mason Van Houweling 

Title: Title: Chief Executive Officer 

Date: Date: 

Jack London
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Exhibit B 

Payment Schedule 

[The information in this attachment is confidential and proprietary in nature.]
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4 

EXHIBIT B-1 

[The information in this attachment is confidential and proprietary in nature.]
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Exhibit B-2 

MULTI-SPECIALTY 
SERVICE AND RATES 

[The information in this attachment is confidential and proprietary in nature.]
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REVISED 7/25/2014 

INSTRUCTIONS FOR COMPLETING THE  
DISCLOSURE OF OWNERSHIP/PRINCIPALS FORM 

Purpose of the Form 
 
The purpose of the Disclosure of Ownership/Principals Form is to gather ownership information pertaining to the business entity for use by the University Medical 
Center of Southern Nevada Governing Board (“GB”) in determining whether members of the GB should exclude themselves from voting on agenda items where 
they have, or may be perceived as having a conflict of interest, and to determine compliance with Nevada Revised Statute 281A.430, contracts in which a public 
officer or employee has interest is prohibited. 
 
General Instructions 
 
Completion and submission of this Form is a condition of approval or renewal of a contract or lease and/or release of monetary funding between the disclosing 
entity and University Medical Center of Southern Nevada.  Failure to submit the requested information may result in a refusal by the GB to enter into an 
agreement/contract and/or release monetary funding to such disclosing entity. 
 
Detailed Instructions 
 
All sections of the Disclosure of Ownership form must be completed.  If not applicable, write in N/A. 
 
Business Entity Type – Indicate if the entity is an Individual, Partnership, Limited Liability Company, Corporation, Trust, Non-profit Organization, or Other.  
When selecting ‘Other’, provide a description of the legal entity. 
 
Non-Profit Organization (NPO) - Any non-profit corporation, group, association, or corporation duly filed and registered as required by state law. 
 
Business Designation Group – Indicate if the entity is a Minority Owned Business Enterprise (MBE), Women-Owned Business Enterprise (WBE), Small 
Business Enterprise (SBE), Physically-Challenged Business Enterprise (PBE), Veteran Owned Business (VET), Disabled Veteran Owned Business (DVET), or 
Emerging Small Business (ESB) . This is needed in order to provide utilization statistics to the Legislative Council Bureau, and will be used only for such 
purpose.   
 

• Minority Owned Business Enterprise (MBE): An independent and continuing business for profit which performs a commercially useful function and 
is at least 51% owned and controlled by one or more minority persons of Black American, Hispanic American, Asian-Pacific American or Native 
American ethnicity. 

• Women Owned Business Enterprise (WBE): An independent and continuing business for profit which performs a commercially useful function and 
is at least 51% owned and controlled by one or more women. 

• Physically-Challenged Business Enterprise (PBE): An independent and continuing business for profit which performs a commercially useful 
function and is at least 51% owned and controlled by one or more disabled individuals pursuant to the federal Americans with Disabilities Act. 

• Small Business Enterprise (SBE): An independent and continuing business for profit which performs a commercially useful function, is not owned 
and controlled by individuals designated as minority, women, or physically-challenged, and where gross annual sales does not exceed $2,000,000. 

• Veteran Owned Business Enterprise (VET): An independent and continuing Nevada business for profit which performs a commercially useful 
function and is at least 51 percent owned and controlled by one or more U.S. Veterans. 

• Disabled Veteran Owned Business Enterprise (DVET):  A Nevada business at least 51 percent owned/controlled by a disabled veteran. 
• Emerging Small Business (ESB): Certified by the Nevada Governor's Office of Economic Development effective January, 2014. Approved into 

Nevada law during the 77th Legislative session as a result of AB294. 
 

Business Name (include d.b.a., if applicable) – Enter the legal name of the business entity and enter the “Doing Business As” (d.b.a.) name, if applicable.   
 
Corporate/Business Address, Business Telephone, Business Fax, and Email – Enter the street address, telephone and fax numbers, and email of the named 
business entity.   
 
Nevada Local Business Address, Local Business Telephone, Local Business Fax, and Email – If business entity is out-of-state, but operates the business from a 
location in Nevada, enter the Nevada street address, telephone and fax numbers, point of contact and email of the local office. Please note that the local address 
must be an address from which the business is operating from that location. Please do not include a P.O. Box number, unless required by the U.S. Postal Service, 
or a business license hanging address. 
 
Number of Clark County Nevada Residents employed by this firm. (Do not leave blank. If none or zero, put the number 0 in the space provided.) 
 
List of Owners/Officers – Include the full name, title and percentage of ownership of each person who has ownership or financial interest in the business entity.  If 
the business is a publicly-traded corporation or non-profit organization, list all Corporate Officers and Directors only.   
 
For All Contracts – (Not required for publicly-traded corporations) 

1) Indicate if any individual members, partners, owners or principals involved in the business entity are a University Medical Center of Southern Nevada 
full-time employee(s), or appointed/elected official(s).  If yes, the following paragraph applies. 
 
In accordance with NRS 281A.430.1, a public officer or employee shall not bid on or enter into a contract between a government agency and any 
private business in which he has a significant financial interest, except as provided for in subsections 2, 3, and 4. 
 

2) Indicate if any individual members, partners, owners or principals involved in the business entity have a second degree of consanguinity or affinity 
relation to a University Medical Center of Southern Nevada full-time employee(s), or appointed/elected official(s) (reference form on Page 2 for 
definition).  If YES, complete the Disclosure of Relationship Form.  

 
A professional service is defined as a business entity that offers business/financial consulting, legal, physician, architect, engineer or other professional services. 
 
Signature and Print Name – Requires signature of an authorized representative and the date signed. 
 
Disclosure of Relationship Form – If any individual members, partners, owners or principals of the business entity is presently a University Medical Center of 
Southern Nevada employee, public officer or official, or has a second degree of consanguinity or affinity relationship to a University Medical Center of Southern 
Nevada employee, public officer or official, this section must be completed in its entirety.   
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DISCLOSURE OF OWNERSHIP/PRINCIPALS 

1 
REVISED 7/25/2014 

 

Business Entity Type (Please select one) 

 Sole 
Proprietorship Partnership  Limited Liability 

Company   Corporation  Trust  Non-Profit   
Organization   Other 

Business Designation Group (Please select all that apply) 

 MBE  WBE  SBE  PBE  VET DVET  ESB 

Minority Business 
Enterprise 

Women-Owned 
Business 
Enterprise 

Small Business 
Enterprise 

Physically Challenged 
Business Enterprise 

Veteran Owned 
Business 

Disabled Veteran 
Owned Business 

Emerging Small 
Business 

 

Number of Clark County Nevada Residents Employed: 0 
  

Corporate/Business Entity Name:  S2 Concierge Holdings 

(Include d.b.a., if applicable) PatientPAL.org LLC / Health Direct Partners 

Street Address: 5517 N Farmer Branch Rd. #154 Website: PatientPAL.org 

City, State and Zip Code: 
Ozark, MO 65721 POC Name: Jack London 

Email: Jack@patientpal.org 

Telephone No: 702-232-5432 Fax No: 417-348-0779 

Nevada Local Street Address: 

(If different from above) 

N/A N/A 

 City, State and Zip Code: N/A Local Fax No: N/A 

Local Telephone No: 
N/A Local POC Name: N/A 

Email: N/A 

All entities, with the exception of publicly-traded and non-profit organizations, must list the names of individuals holding more than five percent (5%) ownership or 
financial interest in the business entity appearing before the Board. 
 
Publicly-traded entities and non-profit organizations shall list all Corporate Officers and Directors in lieu of disclosing the names of individuals with 
ownership or financial interest. The disclosure requirement, as applied to land-use applications, extends to the applicant and the landowner(s). 

Entities include all business associations organized under or governed by Title 7 of the Nevada Revised Statutes, including but not limited to private corporations, 
close corporations, foreign corporations, limited liability companies, partnerships, limited partnerships, and professional corporations. 

 

  Full Name  Title  % Owned 
(Not required for Publicly Traded 

Corporations/Non-profit organizations) 

 

Jack London  CEO  100%  

      

      

      

This section is not required for publicly-traded corporations.  Are you a publicly-traded corporation?             Yes       No 

1. Are any individual members, partners, owners or principals, involved in the business entity, a University Medical Center of Southern Nevada full-time 
employee(s), or appointed/elected official(s)? 

  Yes   No (If yes, please note that University Medical Center of Southern Nevada employee(s), or appointed/elected official(s) may not 
perform any work on professional service contracts, or other contracts, which are not subject to competitive bid.) 

 

2. Do any individual members, partners, owners or principals have a spouse, registered domestic partner, child, parent, in-law or brother/sister, half-brother/half-
sister, grandchild, grandparent, related to a University Medical Center of Southern Nevada full-time employee(s), or appointed/elected official(s)? 

  Yes   No (If yes, please complete the Disclosure of Relationship form on Page 2.  If no, please print N/A on Page 2.)  

 

I certify under penalty of perjury, that all of the information provided herein is current, complete, and accurate. I also understand that the University Medical Center of 
Southern Nevada Governing Board will not take action on land-use approvals, contract approvals, land sales, leases or exchanges without the completed disclosure 
form. 

 

   
 
Jack London 

 

Signature 
 

 Print Name  

CEO  05/04/2026  

Title  Date  
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DISCLOSURE OF RELATIONSHIP 

2 
REVISED 7/25/2014 

 

 
List any disclosures below: 
(Mark N/A, if not applicable.) 
 

NAME OF BUSINESS 
OWNER/PRINCIPAL 

NAME OF UMC* 
EMPLOYEE/OFFICIAL 

AND JOB TITLE 

RELATIONSHIP TO 
 UMC* 

EMPLOYEE/OFFICIAL 

UMC* 
EMPLOYEE’S/OFFICIAL’S 

DEPARTMENT 
 
N/A 

 
N/A 

 
N/A 

 
N/A 

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 
* UMC employee means an employee of University Medical Center of Southern Nevada 
 
“Consanguinity” is a relationship by blood.  “Affinity” is a relationship by marriage. 
 
“To the second degree of consanguinity” applies to the candidate’s first and second degree of blood relatives as 
follows: 
 

• Spouse – Registered Domestic Partners – Children – Parents – In-laws (first degree) 
 

• Brothers/Sisters – Half-Brothers/Half-Sisters – Grandchildren – Grandparents – In-laws (second degree) 
 
 

 
For UMC Use Only: 

 
If any Disclosure of Relationship is noted above, please complete the following:     
 

  Yes     No   Is the UMC employee(s) noted above involved in the contracting/selection process for this particular agenda item? 
 

  Yes     No   Is the UMC employee(s) noted above involved in any way with the business in performance of the contract? 
 
Notes/Comments: 
 
 
 
 
____________________________________ 
Signature  
 
____________________________________ 
Print Name  
Authorized Department Representative 
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Cleared for Agenda 
May 20, 2026 

 
 
 

Agenda Item # 

8 
 

UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA 
GOVERNING BOARD AUDIT AND FINANCE COMMITTEE 

AGENDA ITEM 
 

 

Issue: Customer Orders for Pyxis Products with CareFusion Solutions, LLC  
 

Back-up: 
      

 

Petitioner: Jennifer Wakem, Chief Financial Officer 
 

Clerk Ref. # 
      

 

Recommendation: 
 

That the Governing Board Audit and Finance Committee review and recommend for 
approval by the Governing Board the Customer Orders for Pyxis Products for the Med 
Station Enterprise System with CareFusion Solutions, LLC; and take action as deemed 
appropriate. (For possible action) 

 

 
FISCAL IMPACT: 

Fund Number:  5420.000     Fund Name:  UMC Operating Fund 
Fund Center:  3000717100     Funded Pgm/Grant:  N/A 
Description:  Pyxis Med Station Rental and Support 
Bid/RFP/CBE:  GPO - NRS 450.525 & NRS 450.530  
Term:  60 months  
Amount:   Refrigerator $15,900  
  Pyxis Medstations $6,487,140 
  Certification $20,000 
  $6,523,040 total (less potential credit of $458,000) 
Out Clause:  30 days for cause; Budget Act and Fiscal Fund Out 
  

BACKGROUND: 
 

On August 20, 2013, the Board approved new Master, Equipment Rental, and Support Agreements with 
Carefusion Solutions, LLC, to upgrade the Pharmacy Department’s Med Station System. The system 
improves medication safety by increasing the security of high-alert medications and reduce medication errors. 
An Amendment to the Master Agreement in 2021 upgraded equipment rental and software and extended 
support through June 30, 2026. 
 
This request is to approve new Customer Orders to extend the rental and support term for an additional 60 
months. The rental and support expenses increase to $108,119 per month for Pyxis Medstations and $264.00 
per month for a Pyxis refrigerator. UMC will receive a credit of $458,000 upon installation and confirmation 
of the equipment. The pricing is pursuant to UMC’s contract with Healthtrust Purchasing Group (“HPG”). 
HPG is the purchasing agent for the Group Purchasing Organization (GPO) of which UMCSN is a member. 
Pursuant to NRS 450.525 and NRS 450.530, attached is a sworn statement from an HPG executive verifying 
that the pricing was obtained through a competitive bid process. 
 
UMC’s Director of Pharmacy has reviewed and recommends approval of the Customer Orders and related 
credit and training attachments.   
 
This Agreement has been approved as to form by UMC’s Office of General Counsel. 
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Customer Order

Customer Order Date: 02/23/2026

Customer Order : 1000290624

Customer Information

Sold To: Ship To: Bill To

Legal Name: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA Same as (Circle) Sold To: Ship To:

DBA: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA

Street Address: 1800 W CHARLESTON BLVD 1800 W CHARLESTON BLVD

City,St.,Zip: LAS VEGAS, NV 89102-2329 LAS VEGAS, NV 89102-2329

Customer No. 1703100 1703100

Will a Purchase Order be required for payment of the financial obligation 
proposed under this Customer Order?(Please Circle) 

Yes No Rental PO#:

Support PO#:

Copies of this Customer Order will be sent to Ship To signer listed above.  
When complete, additional copies will be sent to the following address:
Name:
Street Address:
City,St.,Zip:

Each person signing this document represents that he/she intends to and has the authority to bind his/her respective Party to the Rental  Customer Order and the separate Support Customer Order. 

UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA CAREFUSION SOLUTIONS, LLC

      ATTN: CONTRACTS, 3750 TORREY VIEW CT, SAN DIEGO, CA 92130                    888.876.4287

Sign: Sign:
Print: Print:
Title: Date: Title: Date:

This Customer Order is not valid  until executed by both Customer and CareFusion Solutions, LLC.
SALES ASSOCIATE:Brooke Clark
Email: brooke.clark@bd.com

1. Customer Orders. Effective as of the date of both signatures below (“Effective Date”), this Customer Order is entered by and between CareFusion and Customer as separate and distinct agreements (combined for administrative convenience) for: (i) 
Rental Equipment and/or Software listed in the Product Schedule attached hereto and incorporated by this reference (each, a “Product” and, collectively, the “Products”); and (ii) Services applicable to the Products (collectively, the “Customer 
Orders”). The Customer Orders will be governed by the latest Master Agreement and Schedule(s) in effect between the Parties and applicable to the Products and Services (“Master Agreement”).  Any reference to a “Rental Term(s)” or “Rental Fee
(s)” in relation to Software will alternately refer to “Subscription Term(s)” or “Subscription Fee(s)”, respectively.   Notwithstanding the foregoing, if applicable to the Products hereunder, any reference to (a) “Master Agreement” will alternately refer 
to the Master Rental Terms and Conditions or Master Support Terms and Conditions and (ii) “Customer Order” will alternately refer to “Rental Agreement” or “Support Agreement.” 
  
2. Configurations.  Pricing set forth on the product schedules attached to these Customer Orders is based on the specific configuration, including type and quantities of drawers in the Products, as applicable. Any changes to the products or 
configurations may result in a change in pricing, subject to the applicable Group Purchasing Organization Agreement or other related pricing agreements between the Parties. Customer’s execution of the Equipment Confirmation form shall be 
confirmation of the Customer’s intended final configuration of the Products as Accepted. 
 

Any one-time shipping, implementation or service fees listed on the Product Schedule attached hereto (“One-Time Fees”) will be invoiced on the first day of the month following the date the Agreement is signed by both Parties and shall be due and 
payable net 30 days from the date of the invoice.
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Apr 16, 2026Date:CareFusion Use Only 2Page: 2/

Customer Initials: 

Sold To: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA #1703100
Ship To: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA #1703100
  
GPO: HEALTHTRUST PURCHASING GROUP 1345 1345

Customer Order
Product Schedule

1000290624Customer Order :

Product Discounts:

GPO:    5 %

Support Level: Enhanced

Rental and Support Term: 60 months

The fees stated in this Customer Order are offered by CareFusion for acceptance by the Customer for a period expiring on: 05/23/2026
Current Products New Products

  Monthly Rental Fee       Monthly Rental Fee Monthly Support Fee

Serial Number Product Name Current Support Proposed 
Location Product ID Rx/

Prs Product Name P.Drws Tr.TypeQTY List Net Extended List Net Extended

2134404 PyxisES Ref 13CF, 
LHG-6Deep,3StdBins NICU-7 137559-01 PyxisES Ref 13CF, 

LHG-6Deep,3StdBins UPU 1

          

  
Total Monthly Rental & Support Fee:  $264.00 

All fees mentioned are in USD
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Customer Order

Customer Order Date: 02/23/2026

Customer Order : 1000290622

Customer Information

Sold To: Ship To: Bill To

Legal Name: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA Same as (Circle) Sold To: Ship To:

DBA: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA

Street Address: 1800 W CHARLESTON BLVD 1800 W CHARLESTON BLVD

City,St.,Zip: LAS VEGAS, NV 89102-2329 LAS VEGAS, NV 89102-2329

Customer No. 1703100 1703100

Will a Purchase Order be required for payment of the financial obligation 
proposed under this Customer Order?(Please Circle) 

Yes No Rental PO#:

Support PO#:

Copies of this Customer Order will be sent to Ship To signer listed above.  
When complete, additional copies will be sent to the following address:
Name:
Street Address:
City,St.,Zip:

Each person signing this document represents that he/she intends to and has the authority to bind his/her respective Party to the Rental  Customer Order and the separate Support Customer Order. 

UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA CAREFUSION SOLUTIONS, LLC

      ATTN: CONTRACTS, 3750 TORREY VIEW CT, SAN DIEGO, CA 92130                    888.876.4287

Sign: Sign:
Print: Print:
Title: Date: Title: Date:

This Customer Order is not valid  until executed by both Customer and CareFusion Solutions, LLC.
SALES ASSOCIATE:Brooke Clark
Email: brooke.clark@bd.com

1. Customer Orders. Effective as of the date of both signatures below (“Effective Date”), this Customer Order is entered by and between CareFusion and Customer as separate and distinct agreements (combined for administrative convenience) for: (i) 
Rental Equipment and/or Software listed in the Product Schedule attached hereto and incorporated by this reference (each, a “Product” and, collectively, the “Products”); and (ii) Services applicable to the Products (collectively, the “Customer 
Orders”). The Customer Orders will be governed by the latest Master Agreement and Schedule(s) in effect between the Parties and applicable to the Products and Services (“Master Agreement”).  Any reference to a “Rental Term(s)” or “Rental Fee
(s)” in relation to Software will alternately refer to “Subscription Term(s)” or “Subscription Fee(s)”, respectively.   Notwithstanding the foregoing, if applicable to the Products hereunder, any reference to (a) “Master Agreement” will alternately refer 
to the Master Rental Terms and Conditions or Master Support Terms and Conditions and (ii) “Customer Order” will alternately refer to “Rental Agreement” or “Support Agreement.” 
  
2. Configurations.  Pricing set forth on the product schedules attached to these Customer Orders is based on the specific configuration, including type and quantities of drawers in the Products, as applicable. Any changes to the products or 
configurations may result in a change in pricing, subject to the applicable Group Purchasing Organization Agreement or other related pricing agreements between the Parties. Customer’s execution of the Equipment Confirmation form shall be 
confirmation of the Customer’s intended final configuration of the Products as Accepted. 
 

Any one-time shipping, implementation or service fees listed on the Product Schedule attached hereto (“One-Time Fees”) will be invoiced on the first day of the month following the date the Agreement is signed by both Parties and shall be due and 
payable net 30 days from the date of the invoice.
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Apr 17, 2026Date:CareFusion Use Only 2Page: 14/

Customer Initials: 

Sold To: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA #1703100
Ship To: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA #1703100
  
GPO: HEALTHTRUST PURCHASING GROUP 1345 1345

Customer Order
Product Schedule

1000290622Customer Order :

Product Discounts:

GPO:   44 %

Non-Std Disc %:   15 %

Support Discounts:

GPO:   20 %

Support Level: Enhanced

Rental and Support Term: 60 months

The fees stated in this Customer Order are offered by CareFusion for acceptance by the Customer for a period expiring on: 05/23/2026
Current Products New Products

  Monthly Rental Fee       Monthly Rental Fee Monthly Support Fee

Serial Number Product Name Current Support Proposed 
Location Product ID Rx/

Prs Product Name P.Drws Tr.TypeQTY List Net Extended List Net Extended

44329352 PYXIS ES LINK LICENSES 801 PYXIS ES LINK LICENSES SWR 1

43761022 CCE Enterprise SW Site 
license (single) 134561-01 CCE Enterprise SW Site license 

(single) SWR 1

14007206 MEDSTATION,ES,AUX,
TOWER,SC 13M 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15962141 MEDSTATION,ES,MAIN,6DR 13M 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

8000093467 MED,SRM,
ROUNDOFFSET,12FT,LT 13M 345 MED,SRM,

ROUNDOFFSET,12FT,LT UPU 1

14007202 MEDSTATION,ES,AUX,
TOWER,SC 14N 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15962143 MEDSTATION,ES,AUX,7-
DRAWER 14N 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

15962142 MEDSTATION,ES,MAIN,6DR $ 14N 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1

8000093474 MED,SRM,
ROUNDOFFSET,25FT,LT 14N 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

14007209 MEDSTATION,ES,AUX,
TOWER,SC $ 14S 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15962145 MEDSTATION,ES,AUX,7-
DRAWER 14S 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

15962144 MEDSTATION,ES,MAIN,6DR 14S 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1

8000093466 MED,SRM,
ROUNDOFFSET,25FT,LT 14S 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

14007201 MEDSTATION,ES,AUX,
TOWER,SC 15N 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15962147 MEDSTATION,ES,AUX,7-
DRAWER 15N 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

15962146 MEDSTATION,ES,MAIN,6DR 15N 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1

8000093473 MED,SRM,
ROUNDOFFSET,25FT,LT 15N 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1 $

8000093451 MED,SRM,
ROUNDOFFSET,25FT,LT 15S 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

14007208 MEDSTATION,ES,AUX,
TOWER,SC 15S 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1
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Apr 17, 2026Date:CareFusion Use Only 3Page: 14/

Customer Initials: 

Sold To: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA #1703100
Ship To: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA #1703100
  
GPO: HEALTHTRUST PURCHASING GROUP 1345 1345

Customer Order
Product Schedule

1000290622Customer Order :

Support Level: Enhanced

Rental and Support Term: 60 months

The fees stated in this Customer Order are offered by CareFusion for acceptance by the Customer for a period expiring on: 05/23/2026
Current Products New Products

  Monthly Rental Fee       Monthly Rental Fee Monthly Support Fee

Serial Number Product Name Current Support Proposed 
Location Product ID Rx/

Prs Product Name P.Drws Tr.TypeQTY List Net Extended List Net Extended

15962150 MEDSTATION,ES,AUX,7-
DRAWER 15S 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

15962149 MEDSTATION,ES,MAIN,6DR 15S 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1

14007245 MEDSTATION,ES,AUX,
TOWER,SC 2SO 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15980656 MEDSTATION,ES,AUX,7-
DRAWER 2SO 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

15980655 MEDSTATION,ES,MAIN,6DR 2SO 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1

8000093447 MED,SRM,
ROUNDOFFSET,25FT,LT 2SO 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

15980658 MEDSTATION,ES,AUX,7-
DRAWER  2WE 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

15980657 MEDSTATION,ES,MAIN,6DR 2WE 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1

14110888 MEDSTATION,ES,AUX,
TOWER,SC 2WE 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

8000093462 MED,SRM,
ROUNDOFFSET,25FT,LT 2WE 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

15994089 MEDSTATION,ES,MAIN,6DR 3SO 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1

8000093478 MED,SRM,
ROUNDOFFSET,25FT,LT 3SO 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

15992878 MEDSTATION,ES,AUX,7-
DRAWER 3SO 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

14007212 MEDSTATION,ES,AUX,
TOWER,SC 3SO 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

14007207 MEDSTATION,ES,AUX,
TOWER,SC 3WE 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15994090 MEDSTATION,ES,MAIN,6DR 3WE 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1

15992880 MEDSTATION,ES,AUX,7-
DRAWER 3WE 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

8000093459 MED,SRM,
ROUNDOFFSET,25FT,LT 3WE 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

15992871 MEDSTATION,ES,AUX,7-
DRAWER 4NO 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

8000093434 MED,SRM,
ROUNDOFFSET,25FT,LT 4NO 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1
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Apr 17, 2026Date:CareFusion Use Only 4Page: 14/

Customer Initials: 

Sold To: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA #1703100
Ship To: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA #1703100
  
GPO: HEALTHTRUST PURCHASING GROUP 1345 1345

Customer Order
Product Schedule

1000290622Customer Order :

Support Level: Enhanced

Rental and Support Term: 60 months

The fees stated in this Customer Order are offered by CareFusion for acceptance by the Customer for a period expiring on: 05/23/2026
Current Products New Products

  Monthly Rental Fee       Monthly Rental Fee Monthly Support Fee

Serial Number Product Name Current Support Proposed 
Location Product ID Rx/

Prs Product Name P.Drws Tr.TypeQTY List Net Extended List Net Extended

14007236 MEDSTATION,ES,AUX,
TOWER,SC 4NO 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15994074 MEDSTATION,ES,MAIN,6DR 4NO 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1

15992872 MEDSTATION,ES,AUX,7-
DRAWER 4NO2 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

15994087 MEDSTATION,ES,MAIN,6DR 4NO2 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

14007225 MEDSTATION,ES,AUX,
TOWER,SC 4NO2 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15992873 MEDSTATION,ES,AUX,7-
DRAWER 4SO 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

8000093450 MED,SRM,
ROUNDOFFSET,25FT,LT 4SO 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

14007239 MEDSTATION,ES,AUX,
TOWER,SC 4SO 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15994075 MEDSTATION,ES,MAIN,6DR 4SO 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1

15994073 MEDSTATION,ES,MAIN,6DR 4SO2 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

14007221 MEDSTATION,ES,AUX,
TOWER,SC 4SO2 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15992869 MEDSTATION,ES,AUX,7-
DRAWER 4SO2 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

8000093443 MED,SRM,
ROUNDOFFSET,25FT,LT 5NO 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

14007238 MEDSTATION,ES,AUX,
TOWER,SC 5NO 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15994077 MEDSTATION,ES,MAIN,6DR 5NO 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1

15992874 MEDSTATION,ES,AUX,7-
DRAWER 5NO 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

15994076 MEDSTATION,ES,MAIN,6DR 5NO2 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1

15992879 MEDSTATION,ES,AUX,7-
DRAWER 5NO2 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

14076572 MEDSTATION,ES,AUX,
TOWER,SC 5NO2 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15994079 MEDSTATION,ES,MAIN,6DR $ 5SO 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1
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Apr 17, 2026Date:CareFusion Use Only 5Page: 14/

Customer Initials: 

Sold To: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA #1703100
Ship To: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA #1703100
  
GPO: HEALTHTRUST PURCHASING GROUP 1345 1345

Customer Order
Product Schedule

1000290622Customer Order :

Support Level: Enhanced

Rental and Support Term: 60 months

The fees stated in this Customer Order are offered by CareFusion for acceptance by the Customer for a period expiring on: 05/23/2026
Current Products New Products

  Monthly Rental Fee       Monthly Rental Fee Monthly Support Fee

Serial Number Product Name Current Support Proposed 
Location Product ID Rx/

Prs Product Name P.Drws Tr.TypeQTY List Net Extended List Net Extended

15992876 MEDSTATION,ES,AUX,7-
DRAWER 5SO 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

14007237 MEDSTATION,ES,AUX,
TOWER,SC 5SO 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15994078 MEDSTATION,ES,MAIN,6DR 5SO2 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

8000093465 MED,SRM,
ROUNDOFFSET,25FT,LT 5SO2 345 MED,SRM,

ROUNDOFFSET,12FT,LT UPU 1

15992870 MEDSTATION,ES,AUX,7-
DRAWER 5SO2 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

14110887 MEDSTATION,ES,AUX,
TOWER,SC 5SO2 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

16049304 MEDSTATION,ES,MAIN,6DR 6NO 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1 $

14007210 MEDSTATION,ES,AUX,
TOWER,SC 6NO 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

8000093468 MED,SRM,
ROUNDOFFSET,25FT,LT 6NO 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

17124327 PYXIS ANESTHESIA 
SYSTEM ES A-CATH2 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1 $

16044266 PYXIS ANESTHESIA 
SYSTEM ES A-CATH3 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16044267 PYXIS ANESTHESIA 
SYSTEM ES A-CATHEP1 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16044268 PYXIS ANESTHESIA 
SYSTEM ES A-ENDO1 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16044269 PYXIS ANESTHESIA 
SYSTEM ES A-ENDO3 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16045577 PYXIS ANESTHESIA 
SYSTEM ES A-ENDO4 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16045578 PYXIS ANESTHESIA 
SYSTEM ES A-LD1 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16045579 PYXIS ANESTHESIA 
SYSTEM ES A-LD2 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16015076 PYXIS ANESTHESIA 
SYSTEM ES A-OR1 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16015074 PYXIS ANESTHESIA 
SYSTEM ES A-OR10 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1
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Apr 17, 2026Date:CareFusion Use Only 6Page: 14/

Customer Initials: 

Sold To: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA #1703100
Ship To: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA #1703100
  
GPO: HEALTHTRUST PURCHASING GROUP 1345 1345

Customer Order
Product Schedule

1000290622Customer Order :

Support Level: Enhanced

Rental and Support Term: 60 months

The fees stated in this Customer Order are offered by CareFusion for acceptance by the Customer for a period expiring on: 05/23/2026
Current Products New Products

  Monthly Rental Fee       Monthly Rental Fee Monthly Support Fee

Serial Number Product Name Current Support Proposed 
Location Product ID Rx/

Prs Product Name P.Drws Tr.TypeQTY List Net Extended List Net Extended

16015075 PYXIS ANESTHESIA 
SYSTEM ES A-OR11 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16015077 PYXIS ANESTHESIA 
SYSTEM ES A-OR12 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16015078 PYXIS ANESTHESIA 
SYSTEM ES A-OR14 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16016501 PYXIS ANESTHESIA 
SYSTEM ES A-OR17 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16016502 PYXIS ANESTHESIA 
SYSTEM ES A-OR18 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16016503 PYXIS ANESTHESIA 
SYSTEM ES A-OR19 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16016504 PYXIS ANESTHESIA 
SYSTEM ES A-OR2 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16016505 PYXIS ANESTHESIA 
SYSTEM ES A-OR3 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16016506 PYXIS ANESTHESIA 
SYSTEM ES A-OR4 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16016507 PYXIS ANESTHESIA 
SYSTEM ES A-OR5 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16016508 PYXIS ANESTHESIA 
SYSTEM ES A-OR6 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16016509 PYXIS ANESTHESIA 
SYSTEM ES A-OR7 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16016510 PYXIS ANESTHESIA 
SYSTEM ES A-OR8 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1 $

16016511 PYXIS ANESTHESIA 
SYSTEM ES A-OR9 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16045580 PYXIS ANESTHESIA 
SYSTEM ES A-ORH15 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16045581 PYXIS ANESTHESIA 
SYSTEM ES A-ORH16 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16045582 PYXIS ANESTHESIA 
SYSTEM ES A-RAD1 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16045583 PYXIS ANESTHESIA 
SYSTEM ES A-TOR1 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16045584 PYXIS ANESTHESIA 
SYSTEM ES A-TOR2 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1
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Apr 17, 2026Date:CareFusion Use Only 7Page: 14/

Customer Initials: 

Sold To: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA #1703100
Ship To: UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA #1703100
  
GPO: HEALTHTRUST PURCHASING GROUP 1345 1345

Customer Order
Product Schedule

1000290622Customer Order :

Support Level: Enhanced

Rental and Support Term: 60 months

The fees stated in this Customer Order are offered by CareFusion for acceptance by the Customer for a period expiring on: 05/23/2026
Current Products New Products

  Monthly Rental Fee       Monthly Rental Fee Monthly Support Fee

Serial Number Product Name Current Support Proposed 
Location Product ID Rx/

Prs Product Name P.Drws Tr.TypeQTY List Net Extended List Net Extended

16044270 PYXIS ANESTHESIA 
SYSTEM ES A-TOR3 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

16044271 PYXIS ANESTHESIA 
SYSTEM ES A-TRAD 327 PYXIS ANESTHESIA SYSTEM 

ES 1 UPN 1

15962153 MEDSTATION,ES,MAIN,5DR,
BIN ASU 323 Rx MEDSTATION,ES,MAIN,5DR,

BIN 2 UPN 1

8000093442 MED,SRM,
ROUNDOFFSET,25FT,LT ASU 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

14007204 MEDSTATION,ES,AUX,
TOWER,SC ASU 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

8000093444 MED,SRM,
ROUNDOFFSET,25FT,LT BCN 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

14007215 MEDSTATION,ES,AUX,
TOWER,SC BCN 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15962154 MEDSTATION,ES,MAIN,6DR BCN 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

14007223 MEDSTATION,ES,AUX,
TOWER,SC BCOP 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15962152 MEDSTATION,ES,MAIN,2DR BCOP 323 MEDSTATION,ES,MAIN,2DR 1 UPN 1

14007220 MEDSTATION,ES,AUX,
TOWER,SC BCS 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15962157 MEDSTATION,ES,AUX,7-
DRAWER BCS 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

8000093461 MED,SRM,
ROUNDOFFSET,25FT,LT BCS 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

15962156 MEDSTATION,ES,MAIN,6DR BCS 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1

15962165 MEDSTATION,ES,MAIN,2DR CATH 323 MEDSTATION,ES,MAIN,2DR 1 UPN 1

8000093471 MED,RM,
ROUNDOFFSET,25FT CATH 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

15962158 MEDSTATION,ES,MAIN,5DR,
BIN CATHLAB2 323 MEDSTATION,ES,MAIN,5DR,

BIN 3 UPN 1

8000093476 MED,SRM,
ROUNDOFFSET,25FT,LT CCU 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

15994080 MEDSTATION,ES,MAIN,6DR CCU 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1

15992875 MEDSTATION,ES,AUX,7-
DRAWER CCU 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1
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14007228 MEDSTATION,ES,AUX,
TOWER,SC $ 87.00 $ 44.00 CCU 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1 $ 234.00 $ 111.00 $ 111.00 $ 77.00 $ 62.00 $ 62.00

14007211 MEDSTATION,ES,AUX,
TOWER,SC $ 87.00 $ 44.00 CDU 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1 $ 234.00 $ 111.00 $ 111.00 $ 77.00 $ 62.00 $ 62.00

15980660 MEDSTATION,ES,MAIN,6DR $ 497.00 $ 129.00 CDU 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1 $ 1,301.00 $ 618.00 $ 618.00 $ 226.00 $ 181.00 $ 181.00

8000093470 MED,SRM,
ROUNDOFFSET,25FT,LT $ 38.00 $ 20.00 CDU 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1 $ 106.00 $ 50.00 $ 50.00 $ 35.00 $ 28.00 $ 28.00

16079914 CII Safe ES,MAIN,DBL,0 
CUBIE BAY $ 1,994.00 $ 132.00

CII SAFE 
RX 1116-00 CII Safe ES,MAIN,DBL,0 CUBIE 

BAY REN 1 $ 2,335.00 $ 1,109.00 $ 1,109.00 $ 174.00 $ 139.00 $ 139.00

13077455 MED,RM,FLATOFFSET,25FT $ 31.00 $ 20.00
CII SAFE 

RX 345 MED,RM,FLATOFFSET,25FT UPU 1 $ 83.00 $ 39.00 $ 39.00 $ 35.00 $ 28.00 $ 28.00

14006103 CIISAFE, DBL AUX, CLEAR 
DOORS $ 129.00 $ 42.00

CII SAFE 
RX 1117-00 CII Safe ES,AUX,DBL,0 CUBIE 

BAY UPU 1 $ 457.00 $ 217.00 $ 217.00 $ 63.00 $ 50.00 $ 50.00

14006110 CIISAFE, DBL AUX, CLEAR 
DOORS $ 129.00 $ 42.00

CII SAFE 
RX 1117-00 CII Safe ES,AUX,DBL,0 CUBIE 

BAY UPU 1 $ 457.00 $ 217.00 $ 217.00 $ 63.00 $ 50.00 $ 50.00

15992877 MEDSTATION,ES,AUX,7-
DRAWER $ 375.00 $ 55.00 CVCU 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1 $ 958.00 $ 455.00 $ 455.00 $ 97.00 $ 78.00 $ 78.00

15994082 MEDSTATION,ES,MAIN,6DR $ 497.00 $ 129.00 CVCU 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1 $ 1,301.00 $ 618.00 $ 618.00 $ 226.00 $ 181.00 $ 181.00

14006112 MEDSTATION,ES,AUX,
TOWER,DC $ 125.00 $ 44.00 CVCU 343 MEDSTATION,ES,AUX,

TOWER,DC UPU 1 $ 336.00 $ 160.00 $ 160.00 $ 77.00 $ 62.00 $ 62.00

8000093479 MED,SRM,
ROUNDOFFSET,25FT,LT $ 38.00 $ 20.00

CVCU;SN 
NOT 

LEGIBLE,
345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1 $ 106.00 $ 50.00 $ 50.00 $ 35.00 $ 28.00 $ 28.00

8000093435 MED,SRM,
ROUNDOFFSET,25FT,LT $ 38.00 $ 20.00 EDCRIT 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1 $ 106.00 $ 50.00 $ 50.00 $ 35.00 $ 28.00 $ 28.00

15980661 MEDSTATION,ES,MAIN,6DR $ 497.00 $ 129.00 EDCRIT 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1 $ 1,301.00 $ 618.00 $ 618.00 $ 226.00 $ 181.00 $ 181.00

14006104 MEDSTATION,ES,AUX,
TOWER,DC $ 125.00 $ 44.00 EDCRIT 343 MEDSTATION,ES,AUX,

TOWER,DC UPU 1 $ 336.00 $ 160.00 $ 160.00 $ 77.00 $ 62.00 $ 62.00

15980659 MEDSTATION,ES,MAIN,6DR $ 497.00 $ 129.00 EDEFLEX 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1 $ 1,301.00 $ 618.00 $ 618.00 $ 226.00 $ 181.00 $ 181.00

15980651 MEDSTATION,ES,MAIN,6DR $ 400.00 $ 125.00 EDEMS 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1 $ 1,301.00 $ 618.00 $ 618.00 $ 226.00 $ 181.00 $ 181.00

15980662 MEDSTATION,ES,MAIN,6DR $ 497.00 $ 129.00 EDMED 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1 $ 1,301.00 $ 618.00 $ 618.00 $ 226.00 $ 181.00 $ 181.00

15980663 MEDSTATION,ES,AUX,7-
DRAWER $ 375.00 $ 55.00 EDMED 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1 $ 958.00 $ 455.00 $ 455.00 $ 97.00 $ 78.00 $ 78.00

14007218 MEDSTATION,ES,AUX,
TOWER,SC $ 87.00 $ 44.00 EDMED 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1 $ 234.00 $ 111.00 $ 111.00 $ 77.00 $ 62.00 $ 62.00

15980664 MEDSTATION,ES,MAIN,6DR $ 400.00 $ 125.00 EDMSC 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1 $ 1,301.00 $ 618.00 $ 618.00 $ 226.00 $ 181.00 $ 181.00
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15980678 MEDSTATION,ES,MAIN,6DR EDRMA 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

8000093449 MED,SRM,
ROUNDOFFSET,25FT,LT EDRMA 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

15980665 MEDSTATION,ES,MAIN,6DR EDWFLEX 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

8000093484 MED,SRM,
ROUNDOFFSET,25FT,LT EDWFLEX 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

12795721 MED,SRM,
ROUNDOFFSET,25FT,LT HEART 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

16005446 MEDSTATION,ES,AUX,
TOWER,SC HEART 343 MEDSTATION,ES,AUX,

TOWER,SC UPN 1

16004868 MEDSTATION,ES,MAIN,6DR HEART 323 MEDSTATION,ES,MAIN,6DR 5 UPN 1

40421798 Localized User/Form Mgmt Lic 
61+Mains

IT 
DEPARTME

NT
 RETURN TO CAREFUSION CNL  

40434349 ES VM PRODUCTION 
SERVER W/SQL LIC

IT 
DEPARTME

NT
1115-00 PYXIS ES IT 

INFRASTRUCTURE SWU 1

43586849 Viewer Dispensing 
Subscription

IT/
PHARMACY 137409-01 Viewer Dispensing Subscription SWR 1

42893589 Hosted Data services OPT IN
KNOWLED

GE 
PORTAL

136607-01 Hosted Data Services OPT IN SWR 1

15994084 MEDSTATION,ES,MAIN,6DR LD 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

16218024 REMOTE MANAGER MED LD 345 MED,RM,SLIMLINE,12FT UPN 1

14007241 MEDSTATION,ES,AUX,
TOWER,SC LD 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

8000093463 MED,SRM,
ROUNDOFFSET,25FT,LT LD 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

14007216 MEDSTATION,ES,AUX,
TOWER,SC MICU 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15962163 MEDSTATION,ES,AUX,7-
DRAWER MICU 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

15962162 MEDSTATION,ES,MAIN,6DR MICU 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

8000093456 MED,SRM,
ROUNDOFFSET,25FT,LT MICU 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

14007217 MEDSTATION,ES,AUX,
TOWER,SC MICU2 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1
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8000093460 MED,SRM,
ROUNDOFFSET,25FT,LT MICU2 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

15962161 MEDSTATION,ES,AUX,7-
DRAWER MICU2 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

15962160 MEDSTATION,ES,MAIN,6DR MICU2 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

15962164 MEDSTATION,ES,MAIN,2DR MRI 323 Rx MEDSTATION,ES,MAIN,2DR 1 UPN 1

8000093477 MED,SRM,
ROUNDOFFSET,25FT,LT NICU6 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

15994085 MEDSTATION,ES,MAIN,2DR NICU6 323 Rx MEDSTATION,ES,MAIN,2DR 1 UPN 1

15994086 MEDSTATION,ES,MAIN,6DR NICU7 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

12480796 MED,SRM,
FLATOFFSET,25FT,LT NSCU 345 MED,SRM,FLATOFFSET,25FT,

LT UPU 1

15962166 MEDSTATION,ES,AUX,7-
DRAWER NSCU 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

14007219 MEDSTATION,ES,AUX,
TOWER,SC NSCU 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15962140 MEDSTATION,ES,MAIN,6DR NSCU 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

16550217 MEDSTATION,ES,MAIN,2DR NUCMED 323 Rx MEDSTATION,ES,MAIN,2DR 1 UPN 1

15994088 MEDSTATION,ES,MAIN,6DR OBPACU 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

12486021 OBS RM MANAGER SRM 
FLAT DOOR 25FT CABLE OPCRISIS 345 MED,SRM,FLATOFFSET,25FT,

LT UPU 1

16034070 MEDSTATION,ES,MAIN,6DR OPCRISIS 323 MEDSTATION,ES,MAIN,6DR 5 UPN 1

15994081 MEDSTATION,ES,MAIN,6DR OPINFUSIO
N 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

8000093481 MED,SRM,
ROUNDOFFSET,25FT,LT

OPINFUSIO
N 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

16550211 MEDSTATION,ES,MAIN,2DR OPORTHO1 323 MEDSTATION,ES,MAIN,2DR 1 UPN 1

16550213 MEDSTATION,ES,MAIN,2DR OPORTHO2 323 MEDSTATION,ES,MAIN,2DR 1 UPN 1

16004854 MEDSTATION,ES,MAIN,6DR ORBACK 323 MEDSTATION,ES,MAIN,6DR 3 UPN 1

16218021 REMOTE MANAGER MED ORBACK 345 MED,RM,SLIMLINE,12FT UPN 1

14006107 MEDSTATION,ES,AUX,
TOWER,DC ORBACK 343 MEDSTATION,ES,AUX,

TOWER,DC UPU 1 $
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8000093483 MED,SRM,
ROUNDOFFSET,25FT,LT ORBACK 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

12486022 MED,SRM,
FLATOFFSET,25FT,LT ORFRONT 345 MED,SRM,FLATOFFSET,25FT,

LT UPU 1

16004855 MEDSTATION,ES,MAIN,6DR ORFRONT 323 MEDSTATION,ES,MAIN,6DR 3 UPN 1

14006109 MEDSTATION,ES,AUX,
TOWER,DC ORFRONT 343 MEDSTATION,ES,AUX,

TOWER,DC UPU 1

16004864 MEDSTATION,ES,MAIN,6DR ORTHORA
NCHO 323 MEDSTATION,ES,MAIN,6DR 5 UPN 1

8000093437 MED,SRM,
ROUNDOFFSET,25FT,LT

ORTHORA
NCHO 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

8000096792 MED,SRM,
ROUNDOFFSET,25FT,LT PACU 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

14006111 MEDSTATION,ES,AUX,
TOWER,DC PACU 343 MEDSTATION,ES,AUX,

TOWER,DC UPU 1 $

15962170 MEDSTATION,ES,MAIN,6DR PACU 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

14908661 MED,SRM,
ROUNDOFFSET,12FT,LT PCCENHILL 345 MED,SRM,

ROUNDOFFSET,12FT,LT UPU 1

16004857 MEDSTATION,ES,MAIN,2DR PCCENHILL 323 MEDSTATION,ES,MAIN,2DR 1 UPN 1

8000093455 MED,SRM,
ROUNDOFFSET,25FT,LT

PCMEDDIS
T 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

16550215 MEDSTATION,ES,MAIN,2DR PCMEDDIS
T 323 MEDSTATION,ES,MAIN,2DR 1 UPN 1

16004856 MEDSTATION,ES,MAIN,2DR PCSOUTH 323 MEDSTATION,ES,MAIN,2DR 1 UPN 1

8000093480 MED,SRM,
ROUNDOFFSET,25FT,LT PCWELL 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

16004867 MEDSTATION,ES,MAIN,6DR PCWELL 323 MEDSTATION,ES,MAIN,6DR 5 UPN 1

15980668 MEDSTATION,ES,MAIN,6DR PED 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

8000093457 MED,SRM,
ROUNDOFFSET,25FT,LT PED 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

14007229 MEDSTATION,ES,AUX,
TOWER,SC PED 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15980675 MEDSTATION,ES,MAIN,6DR PEDSED 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

15980670 MEDSTATION,ES,MAIN,6DR PER 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1
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8000093432 MED,SRM,
ROUNDOFFSET,25FT,LT PER 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

14007224 MEDSTATION,ES,AUX,
TOWER,SC PER 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15980667 MEDSTATION,ES,MAIN,5DR,
BIN PERCRASH 323 Rx MEDSTATION,ES,MAIN,5DR,

BIN 2 UPN 1

15980672 MEDSTATION,ES,MAIN,2DR PERTRIAG
E 323 Rx MEDSTATION,ES,MAIN,2DR 1 UPN 1

15980673 MEDSTATION,ES,MAIN,6DR PICU 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

8000093445 MED,SRM,
ROUNDOFFSET,25FT,LT PICU 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

14007226 MEDSTATION,ES,AUX,
TOWER,SC PICU 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15994083 MEDSTATION,ES,MAIN,6DR POSTPART 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

14007240 MEDSTATION,ES,AUX,
TOWER,SC POSTPART 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

12486548 MED,SRM,
FLATOFFSET,25FT,LT

POSTPART
;SN NOT 

LEGI
345 MED,SRM,FLATOFFSET,25FT,

LT UPU 1

40421799 PYXIS LINK V1.0 # PER BED PYXIS LINK  RETURN TO CAREFUSION CNL  

8000093472 MED,SRM,
ROUNDOFFSET,25FT,LT QCALIANTE 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

16217256 MEDSTATION ES MAIN QCALIANTE 323 MEDSTATION,ES,MAIN,6DR 5 UPN 1

16004858 MEDSTATION,ES,MAIN,6DR QCBLUED 323 MEDSTATION,ES,MAIN,6DR 5 UPN 1

8000093452 MED,SRM,
ROUNDOFFSET,25FT,LT QCBLUED 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

8000093431 MED,SRM,
ROUNDOFFSET,25FT,LT

QCCENHIL
L 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

16004859 MEDSTATION,ES,MAIN,6DR QCCENHIL
L 323 MEDSTATION,ES,MAIN,6DR 5 UPN 1

16004862 MEDSTATION,ES,MAIN,6DR QCEASTCH
AR 323 MEDSTATION,ES,MAIN,6DR 5 UPN 1

8000093440 MED,SRM,
ROUNDOFFSET,25FT,LT

QCEASTCH
AR 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

16004860 MEDSTATION,ES,MAIN,6DR QCENTER 323 MEDSTATION,ES,MAIN,6DR 5 UPN 1

8000093438 MED,SRM,
ROUNDOFFSET,25FT,LT QCENTER 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1
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16004863 MEDSTATION,ES,MAIN,6DR QCPECCO 323 MEDSTATION,ES,MAIN,6DR 5 UPN 1

8000093475 MED,SRM,
ROUNDOFFSET,25FT,LT QCPECCO 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

16550220 MEDSTATION,ES,MAIN,6DR QCSOUTH
HI 323 MEDSTATION,ES,MAIN,6DR 5 UPN 1

8000093464 MED,SRM,
ROUNDOFFSET,25FT,LT

QCSOUTH
HI 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

8000093454 MED,SRM,
ROUNDOFFSET,25FT,LT QCSPRIN 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

16004866 MEDSTATION,ES,MAIN,6DR QCSPRIN 323 MEDSTATION,ES,MAIN,6DR 5 UPN 1

16004865 MEDSTATION,ES,MAIN,6DR QCSUMME 323 MEDSTATION,ES,MAIN,6DR 5 UPN 1

8000093469 MED,SRM,
ROUNDOFFSET,12FT,LT QCSUMME 345 MED,SRM,

ROUNDOFFSET,12FT,LT UPU 1

8000093436 MED,SRM,
ROUNDOFFSET,25FT,LT QCSUNSE 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

16004861 MEDSTATION,ES,MAIN,6DR QCSUNSE 323 MEDSTATION,ES,MAIN,6DR 5 UPN 1

15962151 MEDSTATION,ES,MAIN,6DR RADCT 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

14007214 MEDSTATION,ES,AUX,
TOWER,SC SICU 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

15962168 MEDSTATION,ES,MAIN,6DR SICU 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

12481921 MED,SRM,
FLATOFFSET,25FT,LT SICU 345 MED,SRM,FLATOFFSET,25FT,

LT UPU 1

15962169 MEDSTATION,ES,AUX,7-
DRAWER SICU 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

16218022 REMOTE MANAGER MED STORAGE 345 MED,RM,SLIMLINE,12FT UPN 1

STORAGE 345 MED,SRM,
ROUNDOFFSET,25FT,LT EXP 2

15962159 MEDSTATION,ES,MAIN,6DR TCU 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

14007205 MEDSTATION,ES,AUX,
TOWER,SC TCU 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1

40434348 ES VM TEST SERVER TEST  RETURN TO CAREFUSION CNL  

14006113 MEDSTATION,ES,AUX,
TOWER,DC TICU 343 MEDSTATION,ES,AUX,

TOWER,DC UPU 1
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8000093446 MED,SRM,
ROUNDOFFSET,25FT,LT TICU 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

15980652 MEDSTATION,ES,MAIN,6DR TICU 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPU 1

15980653 MEDSTATION,ES,AUX,7-
DRAWER TICU 324 MEDSTATION,ES,AUX,7-

DRAWER 6 UPN 1

16218023 REMOTE MANAGER MED TROR 345 MED,RM,SLIMLINE,12FT UPN 1

15980676 MEDSTATION,ES,MAIN,6DR TROR 323 MEDSTATION,ES,MAIN,6DR 3 UPN 1

8000093439 MED,SRM,
ROUNDOFFSET,25FT,LT TROR 345 MED,SRM,

ROUNDOFFSET,25FT,LT UPU 1

14006108 MEDSTATION,ES,AUX,
TOWER,DC TROR 343 MEDSTATION,ES,AUX,

TOWER,DC UPU 1

15980654 MEDSTATION,ES,MAIN,6DR TRPACU 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

15980677 MEDSTATION,ES,MAIN,6DR TRRESUS 323 Rx MEDSTATION,ES,MAIN,6DR 5 UPN 1

14007230 MEDSTATION,ES,AUX,
TOWER,SC TRRESUS 343 MEDSTATION,ES,AUX,

TOWER,SC UPU 1 $ 

16026232 MED,SRM,SLIMLINE,12FT,LT TRRESUS 345 MED,SRM,SLIMLINE,12FT,LT UPN 1

  $ 63,931.03 $ 19,733.00        

  
Total Monthly Rental & Support Fee:  $108,119.00 

All fees mentioned are in USD
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This Customer Order Attachment (“Attachment”) applies to Customer Order Number 1000290622 (the “Customer Order”). This Attachment does not apply to any 
other Product under the Master Agreement between the Parties or any other customer order. 

1. Credit. Within thirty (30) days from the Term Begin Date stated in the Implementation Timeline (“Term Begin Date”), CareFusion will issue a rebate to 
Customer in the form of a credit (“Credit”) in an amount determined in accordance with Section 1.1, below (the “Credit Amount”), in consideration of and provided 
that Customer meets the conditions identified in Section 1.2, below (the “Credit Conditions”). 

1.1 Credit Amount. The Customer’s Target Credit Amount is four hundred fifty-eight thousand dollars ($458,000) (the “Target Credit Amount”). The Credit 
Amount actually earned by Customer is calculated as the Target Credit Amount multiplied by the ratio of the Contract Value of the Products Accepted 
by Customer as of the Term Begin Date to the total Contract Value of the Customer Order as of the Term Begin Date (such ratio being the “Percent of 
Installation Complete”). The Credit Amount shall be zero dollars ($0) if the Percent of Installation Complete is less than seventy percent (70%) as of 
the Term Begin Date. For purposes of this Section, the “Contract Value” of lease agreements shall mean the net Monthly Rental Fee for each Product 
multiplied by the total number of months in the Rental Term and, for purchase agreements, shall mean the net purchase price for each Product as 
stated in the Product Schedule attached hereto. A Product will be considered “Accepted” when Customer has indicated its agreement that the Product 
was properly installed by executing the Equipment Confirmation Form provided by CareFusion. See the table below for example calculations of a 
Credit Amount. 

 
 
 

Target Credit 
Amount 

Total Contract 
Value of Customer 
Order as of Term 

Begin Date 

 
 

Contract Value of Products Accepted by 
Customer as of Term Begin Date 

 

Percent of 
Installation 
Complete 

 
 

Credit Amount 
Earned 

$100,000 $1,000,000 $650,000 65% $0 

$100,000 $1,000,000 $700,000 70% $70,000 

$100,000 $1,000,000 $850,000 85% $85,000 

$100,000 $1,000,000 $1,000,000 100% $100,000 

 

1.2 Credit Conditions. For Customer to earn a Credit per this Attachment, Customer must meet the following conditions: 
 

(a) Customer shall not be subject to a CareFusion credit hold or accounts payable escalation process, or in default or breach under any agreement 
between the Parties; and 

(b) Customer shall have Accepted at least seventy percent (70%) of the Products on or before the Term Begin Date. 

1.3 Use of Credit. The Credit will be used by Customer within twelve (12) months from the date of issuance and shall be applied toward any obligation for 
CareFusion products and/or associated services rendered to Customer by CareFusion. 

1.4 Lease Agreements: Credit Repayment Period. For purposes of this Section 1.4, the Credit Repayment Period for a Customer Order that is a lease 
agreement (“Lease Agreement”) is thirty-six (36) months from the Term Begin Date. If a Lease Agreement is terminated prior to the one (1) year 
anniversary of the Term Begin Date, then Customer shall repay the Credit Amount to CareFusion in full. If the Lease Agreement terminates between 
the first agreement anniversary and the third agreement anniversary, then Customer will repay CareFusion an amount equal to the Credit Amount 
multiplied by a fraction, the numerator of which is the number of full months remaining in the Credit Repayment Period at the time of termination and 
the denominator of which is the total number of months in the Credit Repayment Period (i.e., Repayment Amount = Remaining Months of Credit 
Repayment Period/ 36 x Credit Amount). If the Lease Agreement terminates after the end of the Credit Repayment Period, Customer will not be 
required to repay any portion of the Credit. 

1.5 Proper Reporting of Discounts and Pricing.   The prices under this Customer Order may reflect “discounts or other reduction in price” as that term 
is used in the “safe harbor” regulations in the Medicare/Medicaid Anti-Kickback Statute, 42 C.F.R. § 1001.952(h). The parties hereto shall: (i) comply 
with all applicable laws and regulations relating to the accounting, application, and proper reporting of discounts and pricing under this Customer Order, 
including but not limited to the requirements of the discount “safe harbor” located at 42 C.F.R. § 1001.952(h); (ii) properly report and appropriately 
reflect all prices paid under this Customer Order net of all discounts as required by applicable laws and regulations, including but not limited to on 
Medicare, Medicaid and state agency cost reports; and (iii) retain a copy of this Customer Order and all other documentation regarding this Customer 
Order, together with the invoices for the products hereunder and shall permit representatives of the U.S. Department of Health & Human Services or 
any relevant state agency access to such records upon request. 
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Each person signing below represents that he/she intends, and has the authority, to bind his/her respective Party to this Customer Order Attachment. 

University Medical Center (UMC) of Southern Nevada CAREFUSION SOLUTIONS, LLC 
 

Notice Address: 

1800 W Charleston Blvd 

Las Vegas, NV 89102 

Notice Address: 

3750 Torrey View Court 

San Diego, CA 92130 

State of Incorporation: Nevada State of Incorporation: Delaware 

 
By: 

 
By: 

Print: Print: 

Title: Title: 

Date: Date: 
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 Customer Order Attachment
Pyxis ES Certification Class

 

 Page 1 of 1 NST/KH 20260417 

This Customer Order Attachment (“Attachment”) applies to Customer Order numbered 1000290622 (“Customer Order”) between 
CareFusion Solutions, LLC (“CareFusion”) and University Medical Center of Southern Nevada (“Customer”) (each a “Party” and, 
collectively, the “Parties”). Capitalized terms used in this Attachment shall have the same meaning as stated under the Customer Order 
and the Master Agreement in effect between the Parties (hereafter “Master Agreement”).  In the event of any conflict between this 
Attachment, the Customer Order, and the Master Agreement, this Attachment shall control. 

The Parties hereby agree as follows: 

1. Pyxis ES Certification Class.  Beginning as of the first day of the month following the effective date of the Customer Order 
and continuing until the latest Term End Date for the Products under the Customer Order, Customer shall have the option to register 
at least one (1) individual per calendar year (each, a “Customer Attendee”) to attend any CareFusion’s offered course (“CareFusion 
Course”), subject to course availability and the terms and conditions below.   

1.1 Course Dates and Registration.  Course dates are available, and registration will be completed, via the following link: 
https://www.bd.com/MyBDLearning. 

1.2 Fees; Invoicing. For the Customer Attendees registered to attend a CareFusion Course, Customer will pay the then 
applicable fees per Customer Attendee. CareFusion will invoice Customer for the applicable fees, and Customer shall pay the 
amounts specified therein pursuant to the terms of the Master Agreement.  

2. Proper Reporting of Discounts and Pricing.  The prices under the Customer Order may reflect "discounts or other reduction in 
price" as that term is used in the "safe harbor" regulations in the Medicare/Medicaid Anti-Kickback Statute, 42 C.F.R. § 1001.952(h).  
The Parties hereto shall: (i) comply with all applicable laws and regulations relating to the accounting, application, and proper 
reporting of discounts and pricing under the Customer Order, including but not limited to the requirements of the discount "safe 
harbor" located at 42 C.F.R. § 1001.952(h); (ii) properly report and appropriately reflect all prices paid under the Customer Order net 
of all discounts as required by applicable laws and regulations, including but not limited to on Medicare, Medicaid and state agency 
cost reports; and (iii) retain a copy of the Customer Order and all other documentation regarding the Customer Order, together with 
the invoices for purchase of the Pyxis ES Certification Class Bundle thereunder and shall permit representatives of the U.S. 
Department of Health & Human Services or any relevant state agency access to such records upon request 

Each person signing below represents that he/she intends, and has the authority, to bind his/her respective Party to this 
Customer Order Attachment. 
 
UNIVERSITY MEDICAL CENTER OF SOUTHERN 
NEVADA  
1703100 
 

CAREFUSION SOLUTIONS, LLC  
 

Notice Address: 
1800 W. Charleston Blvd. 
Las Vegas, NV 89102 
 
State of Incorporation: 

Notice Address: 
3750 Torrey View Court 
San Diego, CA 92130 
 
State of Incorporation:  Delaware 

 
By:  

 
By: 

 
Print: 

 
Print: 

 
Title: 

 
Title: 

 
Date:   

 
Date:   
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155 Franklin Road I Suite 400 I Brentwood, TN 37027 I healthtrustpg.com 
 

          HEALTHTRUST 
 
 
 
 

May 12th, 2026 

Kristine Sy 
Contracts Specialist – Legal Department 
University Medical Center of Southern Nevada 
1800 W. Charleston Blvd. 
Las Vegas, NV 89102 

 
Re: Request for competitive bidding information regarding Pharmacy Equipment. 

 
Dear Ms. Sy: 

 
This letter is provided in response to the University Medical Center of Southern Nevada's ("UMC") request 
for information about HealthTrust Purchasing Group, L.P.'s ("HealthTrust") competitive bidding process for 
Pharmacy Equipment. We are pleased to provide this information to UMC in your capacity as a Participant 
of HealthTrust, as defined in and subject to the Participation Agreement between HealthTrust and UMC, 
effective August 3, 2016. 

 
HealthTrust's bid and award process are described in its Contracting Process Policy [HT.008] available on its 
public website {http://healthtrustpg.com/about-healthtrust/healthcare-code-of-ethics/).  As described in the 
policy, HealthTrust operates a member-driven contracting process. Advisory Boards are engaged to 
determine the clinical, technical, operational, conversion, business and other criteria important for each 
specific bid category. The boards are comprised of representatives from HealthTrust's membership who 
have appropriate experience, credentials/licensures, and decision-making authority within their respective 
health systems for the board on which they serve. 

 
HealthTrust's requirements for specific products and services are published on its Contract Schedule on its 
public website.  HealthTrust's requirements for vendors are outlined in its Supplier Criteria Policy [HT.010]. 
A listing of the minimum Supplier Criteria is also published on HealthTrust's public website, as well as an on-
line form for prospective vendor submission. 

 
The Contracting Process Policy includes criteria for the selection of contract products and services and 
documents and the procedures followed by HealthTrust's contracting team to select vendors for 
consideration. HealthTrust's Advisory Boards may provide additional requirements or other criteria that 
would be incorporated into the RFP (request for proposals) process, where appropriate. Vendor proposals 
submitted in response to RFPs are analyzed using an extensive clinical/technical review as described above, 
as well as a financial/operational review. 
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H E A LT H T R U ST 
 

The above-described process was followed with respect to the Pharmacy Equipment category. 
HealthTrust issued RFPs and received proposals from identified suppliers. The suppliers that offered 
competitive pricing and met other criteria for Pharmacy Equipment were Carefusion Solutions and Omnicell 
Inc.  Contracts were executed in January 2023 with Carefusion Solutions and Omnicell Inc.  

 
I hope this satisfies your request.  Please contact me with any additional questions. 

 

Sincerely, 

 

 

 

Michelle Sanchez 

Account Director, Member Services 
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REVISED 7/25/2014 

INSTRUCTIONS FOR COMPLETING THE  
DISCLOSURE OF OWNERSHIP/PRINCIPALS FORM 

Purpose of the Form 
 
The purpose of the Disclosure of Ownership/Principals Form is to gather ownership information pertaining to the business entity for use by the University Medical 
Center of Southern Nevada Governing Board (“GB”) in determining whether members of the GB should exclude themselves from voting on agenda items where 
they have, or may be perceived as having a conflict of interest, and to determine compliance with Nevada Revised Statute 281A.430, contracts in which a public 
officer or employee has interest is prohibited. 
 
General Instructions 
 
Completion and submission of this Form is a condition of approval or renewal of a contract or lease and/or release of monetary funding between the disclosing 
entity and University Medical Center of Southern Nevada.  Failure to submit the requested information may result in a refusal by the GB to enter into an 
agreement/contract and/or release monetary funding to such disclosing entity. 
 
Detailed Instructions 
 
All sections of the Disclosure of Ownership form must be completed.  If not applicable, write in N/A. 
 
Business Entity Type – Indicate if the entity is an Individual, Partnership, Limited Liability Company, Corporation, Trust, Non-profit Organization, or Other.  
When selecting ‘Other’, provide a description of the legal entity. 
 
Non-Profit Organization (NPO) - Any non-profit corporation, group, association, or corporation duly filed and registered as required by state law. 
 
Business Designation Group – Indicate if the entity is a Minority Owned Business Enterprise (MBE), Women-Owned Business Enterprise (WBE), Small 
Business Enterprise (SBE), Physically-Challenged Business Enterprise (PBE), Veteran Owned Business (VET), Disabled Veteran Owned Business (DVET), or 
Emerging Small Business (ESB) . This is needed in order to provide utilization statistics to the Legislative Council Bureau, and will be used only for such 
purpose.   
 

• Minority Owned Business Enterprise (MBE): An independent and continuing business for profit which performs a commercially useful function and 
is at least 51% owned and controlled by one or more minority persons of Black American, Hispanic American, Asian-Pacific American or Native 
American ethnicity. 

• Women Owned Business Enterprise (WBE): An independent and continuing business for profit which performs a commercially useful function and 
is at least 51% owned and controlled by one or more women. 

• Physically-Challenged Business Enterprise (PBE): An independent and continuing business for profit which performs a commercially useful 
function and is at least 51% owned and controlled by one or more disabled individuals pursuant to the federal Americans with Disabilities Act. 

• Small Business Enterprise (SBE): An independent and continuing business for profit which performs a commercially useful function, is not owned 
and controlled by individuals designated as minority, women, or physically-challenged, and where gross annual sales does not exceed $2,000,000. 

• Veteran Owned Business Enterprise (VET): An independent and continuing Nevada business for profit which performs a commercially useful 
function and is at least 51 percent owned and controlled by one or more U.S. Veterans. 

• Disabled Veteran Owned Business Enterprise (DVET):  A Nevada business at least 51 percent owned/controlled by a disabled veteran. 
• Emerging Small Business (ESB): Certified by the Nevada Governor's Office of Economic Development effective January, 2014. Approved into 

Nevada law during the 77th Legislative session as a result of AB294. 
 

Business Name (include d.b.a., if applicable) – Enter the legal name of the business entity and enter the “Doing Business As” (d.b.a.) name, if applicable.   
 
Corporate/Business Address, Business Telephone, Business Fax, and Email – Enter the street address, telephone and fax numbers, and email of the named 
business entity.   
 
Nevada Local Business Address, Local Business Telephone, Local Business Fax, and Email – If business entity is out-of-state, but operates the business from a 
location in Nevada, enter the Nevada street address, telephone and fax numbers, point of contact and email of the local office. Please note that the local address 
must be an address from which the business is operating from that location. Please do not include a P.O. Box number, unless required by the U.S. Postal Service, 
or a business license hanging address. 
 
Number of Clark County Nevada Residents employed by this firm. (Do not leave blank. If none or zero, put the number 0 in the space provided.) 
 
List of Owners/Officers – Include the full name, title and percentage of ownership of each person who has ownership or financial interest in the business entity.  If 
the business is a publicly-traded corporation or non-profit organization, list all Corporate Officers and Directors only.   
 
For All Contracts – (Not required for publicly-traded corporations) 

1) Indicate if any individual members, partners, owners or principals involved in the business entity are a University Medical Center of Southern Nevada 
full-time employee(s), or appointed/elected official(s).  If yes, the following paragraph applies. 
 
In accordance with NRS 281A.430.1, a public officer or employee shall not bid on or enter into a contract between a government agency and any 
private business in which he has a significant financial interest, except as provided for in subsections 2, 3, and 4. 
 

2) Indicate if any individual members, partners, owners or principals involved in the business entity have a second degree of consanguinity or affinity 
relation to a University Medical Center of Southern Nevada full-time employee(s), or appointed/elected official(s) (reference form on Page 2 for 
definition).  If YES, complete the Disclosure of Relationship Form.  

 
A professional service is defined as a business entity that offers business/financial consulting, legal, physician, architect, engineer or other professional services. 
 
Signature and Print Name – Requires signature of an authorized representative and the date signed. 
 
Disclosure of Relationship Form – If any individual members, partners, owners or principals of the business entity is presently a University Medical Center of 
Southern Nevada employee, public officer or official, or has a second degree of consanguinity or affinity relationship to a University Medical Center of Southern 
Nevada employee, public officer or official, this section must be completed in its entirety.   
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Business Entity Type (Please select one) 

 Sole 
Proprietorship Partnership  Limited Liability 

Company   Corporation  Trust  Non-Profit   
Organization   Other 

Business Designation Group (Please select all that apply) 

 MBE  WBE  SBE  PBE  VET DVET  ESB 

Minority Business 
Enterprise 

Women-Owned 
Business 
Enterprise 

Small Business 
Enterprise 

Physically Challenged 
Business Enterprise 

Veteran Owned 
Business 

Disabled Veteran 
Owned Business 

Emerging Small 
Business 

 

Number of Clark County Nevada Residents Employed: 
  

Corporate/Business Entity Name:   

(Include d.b.a., if applicable)  

Street Address:  Website: 

City, State and Zip Code: 
 POC Name: 

Email: 

Telephone No:  Fax No: 

Nevada Local Street Address: 

(If different from above) 

 Website: 

 City, State and Zip Code:  Local Fax No: 

Local Telephone No: 
 Local POC Name: 

Email: 

All entities, with the exception of publicly-traded and non-profit organizations, must list the names of individuals holding more than five percent (5%) ownership or 
financial interest in the business entity appearing before the Board. 
 
Publicly-traded entities and non-profit organizations shall list all Corporate Officers and Directors in lieu of disclosing the names of individuals with 
ownership or financial interest. The disclosure requirement, as applied to land-use applications, extends to the applicant and the landowner(s). 

Entities include all business associations organized under or governed by Title 7 of the Nevada Revised Statutes, including but not limited to private corporations, 
close corporations, foreign corporations, limited liability companies, partnerships, limited partnerships, and professional corporations. 

 

  Full Name  Title  % Owned 
(Not required for Publicly Traded 

Corporations/Non-profit organizations) 

 

      

      

      

      

This section is not required for publicly-traded corporations.  Are you a publicly-traded corporation?             Yes       No 

1. Are any individual members, partners, owners or principals, involved in the business entity, a University Medical Center of Southern Nevada full-time 
employee(s), or appointed/elected official(s)? 

  Yes   No (If yes, please note that University Medical Center of Southern Nevada employee(s), or appointed/elected official(s) may not 
perform any work on professional service contracts, or other contracts, which are not subject to competitive bid.) 

 

2. Do any individual members, partners, owners or principals have a spouse, registered domestic partner, child, parent, in-law or brother/sister, half-brother/half-
sister, grandchild, grandparent, related to a University Medical Center of Southern Nevada full-time employee(s), or appointed/elected official(s)? 

  Yes   No (If yes, please complete the Disclosure of Relationship form on Page 2.  If no, please print N/A on Page 2.)  

 

I certify under penalty of perjury, that all of the information provided herein is current, complete, and accurate. I also understand that the University Medical Center of 
Southern Nevada Governing Board will not take action on land-use approvals, contract approvals, land sales, leases or exchanges without the completed disclosure 
form. 

 

    

Signature 
 

 Print Name  

    

Title  Date  

CareFusion Solutions, LLC

3750 Torrey View Court

San Diego, CA 92130
844 823 5433

www.bd.com
Customer Support

customer_support@bd.com
800 847 2220

N/A

Publicly traded 
Publicly traded 
Publicly traded 

Tom Polen
Vitor Roque

Chief Executive Officer & President [bd.com]

Executive Vice President & Chief Financial Officer 

Lanesha Minnix Executive Vice President & General Counsel 

Sandra Hinson

5/11/2026Customer Care Specialist II

N/A

12
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List any disclosures below: 
(Mark N/A, if not applicable.) 
 

NAME OF BUSINESS 
OWNER/PRINCIPAL 

NAME OF UMC* 
EMPLOYEE/OFFICIAL 

AND JOB TITLE 

RELATIONSHIP TO 
 UMC* 

EMPLOYEE/OFFICIAL 

UMC* 
EMPLOYEE’S/OFFICIAL’S 

DEPARTMENT 
 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 
* UMC employee means an employee of University Medical Center of Southern Nevada 
 
“Consanguinity” is a relationship by blood.  “Affinity” is a relationship by marriage. 
 
“To the second degree of consanguinity” applies to the candidate’s first and second degree of blood relatives as 
follows: 
 

• Spouse – Registered Domestic Partners – Children – Parents – In-laws (first degree) 
 

• Brothers/Sisters – Half-Brothers/Half-Sisters – Grandchildren – Grandparents – In-laws (second degree) 
 
 

 
For UMC Use Only: 

 
If any Disclosure of Relationship is noted above, please complete the following:     
 

  Yes     No   Is the UMC employee(s) noted above involved in the contracting/selection process for this particular agenda item? 
 

  Yes     No   Is the UMC employee(s) noted above involved in any way with the business in performance of the contract? 
 
Notes/Comments: 
 
 
 
 
____________________________________ 
Signature  
 
____________________________________ 
Print Name  
Authorized Department Representative 

 
 

 

N/A
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Cleared for Agenda 
May 20, 2026 

 
 

Agenda Item #  

9 

UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA 
GOVERNING BOARD AUDIT AND FINANCE COMMITTEE 

AGENDA ITEM 
 

 
Issue: Master Services Agreement with Commure, Inc. 
 

 
Back-up: 
      

 
Petitioner: Jennifer Wakem, Chief Financial Officer 
 

 
Clerk Ref. # 
      

 
Recommendation: 
 
That the Governing Board Audit and Finance Committee review and recommend for 
approval by the Governing Board the Master Services Agreement with Commure, Inc. for 
its AI technology platform; authorize the Chief Executive Officer to execute extensions 
and amendments; or take action as deemed appropriate. (For possible action)  

 
FISCAL IMPACT: 

 
Fund Number: 5420.000      Fund Name: UMC Operating Fund 
Fund Center: 3000854000     Funded Pgm/Grant: N/A 
Description: AI technology platform      
Bid/RFP/CBE: NRS 332.115 (1)(h) – Software  
Term: 36 months from the Effective Date 
Amount: $1,198,000      
Out Clause: 30 days with cause / Budget Act and Fiscal Fund Out 
 

BACKGROUND: 
 

This request is to enter into a new Master Services Agreement (“Agreement”) with Commure, Inc. 
(“Commure”) for its AI technology platform. This Platform includes three key features: the Ambient AI, a tool 
designed to process unstructured information from patient visits—both audio and text—to automatically 
transcribe and enhance data, generating templated outputs such as clinical documentation notes in SOAP 
format; the Call Center Agent, a HIPAA-compliant technology that automates repetitive tasks through Voice 
and Text Agents, efficiently managing inbound and outbound calls for FAQs and appointment bookings while 
also handling SMS and chat interactions for reminders and patient inquiries; and the  Intake, an AI-powered 
workflow platform that streamlines the referral intake process, supporting high-volume, multi-channel 
workflows by ingesting referrals from various sources (fax, email, portal, HL7, or direct messaging) and 
employing intelligent routing and real-time task assignments, ultimately improving operational efficiency and 
patient engagement at UMC.  
 
UMC will compensate Commure a total of $1,198,000 over a period of thirty-six (36) months from the 
Effective Date for all three platforms. This total includes the annual cost of $96,000 for the Ambient AI 
Platform, a one-time $50,000 fee for professional services related to the Intake Platform, and an annual license 
fee of $100,000. The Call Center Platform has a professional services fee of $50,000 and an annual fee of 
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$170,000. Either party may terminate this Agreement for material breach with a 30-day written notice to the 
other, unless the breaching party remedies the breach during this period. 
 
UMC’s Executive Director of Information Technology has reviewed and recommends approval of this 
Agreement. This Agreement has been approved as to form by UMC’s Office of General Counsel. 
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MASTER SERVICES AGREEMENT 

 
 

This Master Services Agreement (the “Agreement” or “MSA”) is made and entered into as of the date last 

signed below (the “Effective Date”), by and between Commure, Inc, a Delaware corporation with its principal place 

of business located at 1300 Terra Bella Ave., Mountain View, California, 94043 (“Commure”), and University Medical 

Center of Southern Nevada, a publicly owned and operated hospital created by virtue of Chapter 450 of the Nevada 

Revised Statutes with its principal place of business located at 1800 W. Charleston Blvd, Las Vegas, NV 89102 

(“Client”) (each a “Party” and collectively the “Parties”). 

RECITALS 

 

WHEREAS, Client is a healthcare provider or system who wishes to utilize Commure’s Services (defined 

below) as part of its business and/or provision of care to patients;  

WHEREAS, Commure, through its affiliates, subsidiaries, and subcontractors, offers a wide range of products 

and services through its leading-edge AI technology platform to unify systems and simplify the delivery of healthcare; 

and  

WHEREAS, Client has selected Commure to provide one or more services for Client and Commure has agreed 

to provide these services under the terms and conditions of this Agreement.  

NOW THEREFORE, in consideration of the mutual promises set forth below, and for other good and valuable 

consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto, intending to be legally 

bound, agree as follows:  

1. DEFINITIONS.   As used in this Agreement, the following capitalized terms shall have the meanings set forth 

below: 

1.1 “Applicable Law” means any and all laws, ordinances, rules, regulations, statutes, restrictions, restrictive 

covenants, judgments, orders or decrees, requirements, and standards of any governmental authority, as adopted, 

amended, issued, or decreed from time to time, including, without limitation, the Medicare and Medicaid Patient 

and Program Protection Act of 1987, as amended; the Health Insurance Portability and Accountability Act of 

1996 and its implementing regulations, as amended by the federal Health Information Technology for Economic 

and Clinical Health (“HITECH”) Act and its implementing regulations, as each may be modified or amended 

(collectively “HIPAA”); and any applicable state patient privacy and security laws; the Omnibus Budget 

Reconciliation Act of 1990, as amended; the Drug Price Competition and Patent Term Restoration Act of 1984, 

as amended; the Food, Drug and Cosmetic Act (“FDCA”), as amended; all rules and regulations of the 

Department of Health and Human Services Office of the Inspector General; and federal and state Consumer 

protection and fraud statutes.   

1.2 “Affiliate” means as to either Party, any corporation or other present or future entity that directly or indirectly 

through one or more intermediaries, controls, is controlled by, or is under common control with that Party, where 

the term “control” (including the terms “controlled by” and “under common control with”) means the possession, 

directly or indirectly, of the power to direct or cause the direction of the management or policies of an entity, 

whether through the ownership of voting securities, by contract, or otherwise. 

1.3 “Authorized User” means an individual employed or independently contracted by the Client as part of the 

Client’s workforce who is designated by the Client to access the Services. 

1.4 “Business Associate Agreement” or “BAA” means the Exhibit A business associate agreement as has been 

signed by the parties prior to the date hereof. 

1.5 “Client Data” means all data, information or other materials provided by Client to Commure and intended for 

use with the Services or Services or stored or processed by Commure as part of the Services or Services. Client 

Data is Confidential Information of Client. 

Docusign Envelope ID: 676847A1-8A2D-84CC-809E-0B2A4EBAED5C

Page 77 of 271 



 

Commure, Inc.  Master Services Agreement 

Rev.09.30.2025   Page 2 of 39 

1.6 “Consumer” means an individual to whom Commure or an affiliate dispenses a Product, directly or indirectly, 

for such individual’s use. 

1.7 “Documentation” means all operating manuals, user manuals, training guides, product descriptions, product 

specifications, technical manuals, supporting materials, and other information relating to the Services and 

provided by or on behalf of Commure to Client.  

1.8 “Indemnitees” means as to either Party, the Party’s and its Affiliates’ respective officers, directors, employees, 

agents, successors, and assigns.  

1.9 “Losses” means losses, damages, claims, liabilities, actions, judgments, penalties, fines, costs or expenses of 

whatever kind, including reasonable attorneys’ fees. 

1.10 “Order” means an order placed through the Platform for a Product or Service, which has been electronically 

routed to Commure via the Platform for verification, fulfillment, and provision to Consumers or Authorized 

Users. 

1.11 “Platform” means a platform operated by Commure through which Authorized Users, Consumers or patients 

receive Services. 

1.12 “Pre-Existing Intellectual Property” means any and all completed or in-progress patentable or non-patentable 

inventions, original works of authorship, discoveries, ideas, technology, computer programs, application 

programming interfaces, formulas, algorithms, systems (and all source code and object code related to any of 

the foregoing), techniques, know-how, data, writings, compositions, content, literary properties, documents, 

designs, illustrations, processes, procedures, protocols, service marks, trade secrets, copyrights, patents, and all 

other items, materials or works (and all improvements, modifications, derivatives and intellectual property rights 

related to any of the foregoing) that are made, conceived, developed, acquired or otherwise obtained by a Party 

independently from the provision of Services to Client by Commure under this Agreement. 

1.13 “Product” means any pharmaceutical medication, product or device, or item of medical equipment that Commure 

may fulfill as part of services provided under an applicable SOW. 

1.14 “Provider” means any physician, nurse, pharmacy, or other individual or entity that is properly licensed and 

eligible to provide healthcare services to patients.  

1.15 “Representatives” means as to either Party, a Party’s or its Affiliates’ respective employees, agents or 

representatives (including contractors). 

1.16 “Service Area” means all states and territories within the United States where Commure legally permitted and, 

where required, licensed under Applicable Law to provide the Services under this Agreement with respect to 

such state. Service Area may differ for different types of services. Service Areas may change over time as a 

result of changes in Commure staffing and Applicable Law.  

1.17 “Services” means, collectively, the software, Platform and other technology (including computer programs and 

all sub-components, sub-products, features and functions thereof) provided by Commure to Client pursuant to 

one or more SOWs under this Agreement. 

1.18 “Shipping Cost” means the cost to ship the Order to a Consumer by any method of shipping agreed to by both 

Parties in writing. 

1.19 “Commure Background Intellectual Property” means collectively (a) Commure’s Pre-Existing Intellectual 

Property and (b) any and all completed or in-progress patentable or non-patentable inventions, original works of 

authorship, discoveries, ideas, technology, computer programs, application programming interfaces, formulas, 

algorithms, systems (and all source code and object code related to any of the foregoing), techniques, know-

how, data, writings, compositions, content, literary properties, documents, designs, illustrations, processes, 

procedures, protocols, service marks, trade secrets, copyrights, patents, and all other items, materials or works 

(and all improvements, modifications, derivatives and intellectual property rights related to any of the foregoing) 

that are made, conceived, developed, acquired or otherwise obtained by Commure in the course of performing 
the Services that are generic in nature or generally applicable to Commure’s business and services for other 

customers and which do not contain or rely upon any Client Data or Client’s Confidential Information. 
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1.20 “Work Product” means all work product and deliverables which (A) are produced by Commure exclusively for 

Client in the course of performing the Services; and (B) are clearly labeled as “Work Product” in an applicable 

SOW, excluding any Commure Background Intellectual Property.  

All other capitalized terms shall have the meaning ascribed to them in the respective provisions of this Agreement 

unless expressly stated otherwise.  
 

2. COMMURE SERVICES. 

2.1. Statements of Work. On behalf of Client, Commure will provide the Services set forth in the Statements of 

Work under Exhibits B-1, B-2 and B-3 attached hereto and any other Statements of Works (Exhibit Bs) 

entered into between the Parties during the Term and governed by this Agreement (each, an “SOW”). The 

applicable SOW shall set forth, at a minimum, the following elements: (i) all of the specific Services to be 

performed by Commure on behalf of Client with respect to the SOW (including, if applicable, the Services); 

(ii) the schedule and length of intervals in which such Services are to be performed; (iii) the exact fees to be 

charged for such Services and the payment schedule; and (iv) all reporting obligations pertaining to the 

delivery and performance of the Services by Commure. Activities which Commure must provide pursuant to 

Law or other contract will be excluded from payment. The Parties agree that the Services to be provided 

pursuant to this Agreement are services that are, and will be, specifically provided on behalf of, and provide 

value to, Client. 

2.2. Personnel Training. Commure shall use qualified and experienced personnel to perform the Services. 

Commure shall properly train personnel performing Services through its own training and orientation 

program.  

2.3. License to Services. Subject to receipt by Commure of all amounts payable under the applicable SOW(s), and 

to Commure’s ownership rights in Section 2.9, Commure hereby grants to Client a nonexclusive, worldwide, 

right and license to access and use the Services identified in an SOW for Client’s business purposes for the 

term of the applicable SOW. Access to and use of the Services by customers of Client or by Client on its 

customers’ behalf will be considered authorized use under this Section provided such use is in conjunction 

with Client’s provision of services to such Clients, unless otherwise restricted under an SOW.  

2.4. Restrictions on Use. Except as specified otherwise, Client will not: (1) copy the Services or documentation; 

(2) remove Commure’s proprietary rights notices; or (3) alter, decompile, reverse engineer, disassemble, or 

create derivative works from the Services. For the avoidance of doubt, the foregoing restrictions shall not 

apply to any Work Product. 

2.5. Usage Limitation. Client’s use of the Services under this Agreement is subject to any applicable limitation 

such as, by way of example only, maximum user counts, server calls or page views as may be set forth in the 

applicable SOW. Client may request an increase of any such limitation at any time by giving notice to 

Commure of the required additional units and the Services affected and providing an SOW for such additional 

units. 

2.6. SLAs. Commure shall use commercially reasonable efforts to provide the Services in accordance with the 

SLAs set forth on an exhibit to an applicable SOW, if any. Services performed by Commure shall be tracked 

by Commure and reported as set forth under the applicable SOW. 

2.7. Third Party Materials; System Requirements. Commure shall at its own expense, unless clearly established 

under an applicable SOW, procure, or obtain licenses or rights for use by Client, all third-party materials 

embedded in or otherwise included as part of the Services as contemplated in this Agreement and the 

applicable SOW. The Client acknowledges that Commure does not own or control such third-party materials, 

they are made available as a convenience only, and are not part of the Platform or subject to any of the 

warranties, service commitments, or other obligations with respect to Platform, and that such third-party 

materials are subject to their own terms and conditions. Notwithstanding the foregoing, the Client will: (a) 

cooperate and consult with Commure in the set-up and activation of the Services for the Client, and (b) provide 

and maintain, in good and working order at all times, its own internet access and all necessary communications 

equipment, software and other materials necessary for Authorized Users to access and use the Services. The 
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Customer is responsible for the security of its own computer systems and the security of its access to and 

connection with the Services. 

2.8. Documentation. Commure will furnish to Client, at no additional charge to Client, that number of copies of 

Documentation as may be reasonably requested by Client, including all subsequent revisions thereto. 

2.9. Intellectual Property. 

(a) Pre-Existing Intellectual Property. Each Party is and shall remain the sole and exclusive owner of its 

respective Pre-Existing Intellectual Property. Notwithstanding the foregoing, each Party grants to the 

other Party a non-exclusive, revocable, non-transferable, non-sublicensable, limited license to access 

and use each Party’s Pre-Existing Intellectual Property to the extent necessary to perform its 

obligations or avail itself of its rights granted under this Agreement or any SOW. 

(b) Commure Background Intellectual Property. Commure is and shall remain the sole and exclusive owner 

of all Commure Background Intellectual Property. For clarity, Commure Background Intellectual 

Property does not include any Client Data or Client’s Confidential Information. Client shall retain 

ownership of any intellectual property rights to Pre-Existing Intellectual Property it contributes and is 

incorporated into a specific Work Product if such contribution is described in reasonable detail and 

expressly identified as Client’s contribution in  the applicable SOW entered into between the Parties 

under this Agreement. Client hereby grants to Commure a non-exclusive, perpetual, irrevocable, fully 

paid license to use any Client Pre-Existing Intellectual Property or other intellectual property Client 

may have rights to in any Commure Background Intellectual Property. Subject to receipt by Commure 

of all amounts payable under an applicable SOW, Commure hereby grants to Client a non-exclusive, 

perpetual, irrevocable, fully paid license to use any Commure Background Intellectual Property that 

is incorporated into any Work Product solely to utilize and capitalize such Work Product.  

(c) Services. Commure is and shall remain the sole and exclusive owner of all Services, subject only to the 

limited access rights granted to Client in accordance with the terms and conditions of this Agreement 

or any SOW. 

(d) Work Product. Subject to receipt by Commure of all amounts payable under an applicable SOW, Client 

is and shall remain the sole and exclusive owner of all Work Product. Commure agrees to assign and 

hereby assigns to Client all rights, title, and interest it may have in the Work Product. Commure will 

render all reasonably required assistance to Client to protect the rights described herein.  

(e) Other Ownership. Except as otherwise set forth herein, as between Commure and Client, any copyrights, 

patent rights, trade secrets, trademarks and all other intellectual property rights in the Services, 

including websites, programming, structure or look and feel, and any derivative works thereof and any 

associated technical developments or proprietary developments of Commure associated with the 

Services (including, but not limited to, Software, Commure Data, documentation and computer 

programming, or other Commure property or materials furnished or made available as part of the 

Services, and all modifications and enhancements, but excluding any Confidential Information 

(defined below) of Client and any derivative works thereof to the extent provided by Client to 

Commure or based on Confidential Information or other proprietary material of Client) are and shall 

be the property of Commure or Commure’s licensors or providers, as applicable. Nothing in the SOW 

is intended to or may be construed to transfer any such rights in part of the Services to Customer other 

than as explicitly provided for in the SOW. Customer shall not distribute the Software other than as 

specifically provided for in the SOW.  

(f) Residual Knowledge. Nothing contained in this Agreement will restrict a Party from the use of any general 

ideas, concepts, know-how, methodologies, processes, technologies, algorithms or techniques retained 

in the unaided mental impressions of such Party’s personnel relating to the Services which either Party, 

individually or jointly, develops or discloses under this Agreement. 

(g) Feedback. Commure owns all right, title, and interest in and to any suggestion, enhancement, request, 
recommendation or other feedback related to the Services provided by Customer (any “Feedback”). 

Feedback is not Customer’s Confidential Information. 
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2.10. Client Data. 

(a) Client Responsibilities. Client has and will retain sole responsibility for all Client Data, including the 

accuracy and completeness of its content, and all information, instructions, and materials provided by 

or on behalf of Client or any Authorized User in connection with the Services.  

(b) Ownership of Client Data. As between Client and Commure, Client has and retains exclusive ownership 

of all Client Data and any derivative works thereof. Commure will not possess or assert any lien or 

other right against or to Client Data. No Client Data, or any part thereof, will be sold, assigned, 

licensed, leased or otherwise disposed of or disclosed to third-parties by Commure or commercially 

exploited by or on behalf of Commure. 

(c) Use of Client Data. All rights to Client Data not granted in this Agreement are hereby reserved to Client. 

The access to and use of Client Data is licensed and not sold. To the extent Commure receives or has 

access to any Client Data in the course of providing the Services hereunder, Client grants to Commure 

a non-exclusive, revocable, non-transferable, non-sublicensable, limited license to access and use 

Client Data solely for the purpose of delivering the Services pursuant to the applicable SOW and 

expressly subject to the limitations set forth in this Agreement. Notwithstanding anything to the 

contrary in this Agreement (including but not limited to this Section), Commure may use dispense 

data which is derived from Commure’s pharmacy system or data in medical records maintained by 

Commure or its subcontractor(s) and created through Commure’s Services or Services for fulfilling 

Commure’s legal and regulatory obligations. Commure may use Client Data for its business purposes 

without additional approval or compensation from Client in a manner that could reasonably be 

expected to identify Client or its patients so long as it is in “aggregated,” “cleansed,” or “de-identified” 

form in a manner that is in accordance with 45 CRF  §164.514 (“De-Identified Data”).. 

(d) Usage Data. Notwithstanding anything to the contrary in this Agreement, Commure may use information 

about the operation and performance of the Services generated through monitoring or other 

observation of Client’s and its end users’ use of the Services (the “Usage Data”) for its business 

purposes, including without limitation improving the functionality of its Services. For clarity, Usage 

Data will never include Client Data. Any improvements Commure makes to the Services based on 

such Usage Data shall be owned by Commure. 

 

3. PAYMENT TERMS.  

3.1 Fees. In consideration of Commure’s Services, Client agrees to pay Commure, within thirty (30) days after 

Client’s receipt of Commure’s invoice (“Net Terms”), the fees set forth in the SOW (“Fees”). If Net Terms in 

the SOW differ from those in this MSA, the terms in the SOW will take precedence.  

3.2 Payment Terms. All payments due and owing under this Agreement shall be made through automated clearing 

house (“ACH”). Client is responsible for all costs, expenses or other fees and charges incurred by Commure as 

a result of any failed or returned ACH transfers, whether resulting from insufficient sums being available in the 

designated payment account, or otherwise. Client is responsible for, and will not charge Commure or deduct 

from Fees, for any third-party billing tool fees; any such fees will be paid by Client and/or added to Client’s 

invoice. In the event there are any amounts payable by Commure to Client under this Agreement or any SOW, 

such payments will be made by ACH transfer. 

3.3 Taxes. Except for taxes based on Commure’s income, Client shall pay all applicable sales, use or other similar 

taxes related to the performance of this Agreement, unless Client provides Commure with a valid tax exemption 

certificate authorized by the appropriate taxing authority(ies). 

3.4 Disputed Amounts.  If Client, in good faith, disputes or contests any portion of an invoice, Client shall pay the 

undisputed amount under such invoice and provide to Commure a written statement detailing the basis of the 

disputed amount under such invoice within thirty (30) days before the end of the due date. The Parties agree to 

act in good faith to negotiate and resolve any disputed amounts. Within five (5) business days of resolution of 

any payment dispute, the disputed amount shall be due and payable.  
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Client reserves the right, at its sole discretion, to withhold approval or payment of any invoice submitted by 

Commure if the invoice does not include all of the required information below, provided that Client shall 

promptly notify Commure in writing of any such deficiency within ten (10) business days after receipt of such 

notice, specifying all such deficiency(ies) and Commure shall have fifteen (15) business days from receipt of 

such notice to submit a corrected invoice, after which the Net Terms payment period shall recommence. The six 

(6) month period set forth below shall be tolled from the date Client provides such notice until the date Commure 

submits a corrected invoice (or the expiration of the fifteen (15) business day cure period, whichever is earlier). 

Client’s failure to timely notify Commure of any deficiency shall constitute a waiver of Client’s right to withhold 

payment on the basis of such deficiency. 

 

- The title of the Statements of Work (SOW) 

- An itemized description of products delivered or services rendered 

- The amount due 

- Client’s Purchase Order Number 

- Invoice Date 

- Invoice Period 

- Invoice Number 

- The Payment Remittance Address 

 
Furthermore, in accordance with NRS 244.250, Commure shall submit all invoices within six (6) months from 

the date the applicable Services have been completed under the relevant SOW, or when the applicable Fees 

become due and payable, whichever is later, subject to any tolling of such six (6) month period as provided 

above. 

 

3.5 Bona Fide Service Fees. Commure and Client agree the Fees set forth in each SOW shall be determined in 

advance at arms-length and in a manner that represents the fair market value for the Services provided hereunder. 

The Parties agree that the Fees are: (i) compensation for bona fide services; (ii) not intended to diminish the 

objectivity or professional judgment of Commure; (iii) not intended in any way as remuneration for referrals or 

for other business generated which are reimbursed under Medicare, Medicaid or any private health insurance; 

(iv) not intended as discounts or rebates prohibited by federal or state law, including any state or federal anti-

kickback law; and (v) not intended to induce either Party to order, recommend, or arrange for the order of any 

goods or services from the other party. 
 

4. REPRESENTATIONS, WARRANTIES, INDEMNIFICATION, AND INSURANCE 

4.1 Commure Representations and Warranties.  

(a) Generally. Commure represents and warrants to Client that (a) it will comply with Applicable Law 

with respect to the performance of its duties and obligations under this Agreement; (b) Commure will 

provide all Services in a workmanlike, professional, and ethical manner in accordance with generally 

accepted industry practices applicable to the Services; (c) all Services performed, and any Work 

Product created under this Agreement, do not and will not, to Commure’s knowledge, infringe the 

copyrights, patents, trade secrets, or other intellectual property or other rights of any third-party; (d) 

this Agreement and Commure’s performance of the Services will not conflict with, breach, or 

constitute a default under (i) any other agreements to which Commure is a party or (ii) any duty owed 

by Commure to any other person, governmental entity, firm, corporation, partnership, association or 

other organization; and (e) it now has and will maintain in full force during the term of this Agreement 

all federal and state and other licenses or approvals required by Commure to fulfill its obligations 

under this Agreement.  

(b) Software Integrity. Commure warrants that all computer code and/or software created or modified for, 

or otherwise supplied to Client, to the best of Commure’s knowledge, is free of any spyware, and any 
master access key (ID, password, trap door, Trojan horse, back door, etc.) to the system. 

Notwithstanding the foregoing, Client acknowledges and agrees that the internet is inherently 
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uncontrollable and that Commure does not and cannot guarantee that the Services are or will remain 

free from any malicious code or software.  

(c) Pass-Through of Third-Party Warranties. To the extent Commure is permitted to do so under the 

applicable agreements, if third-party software or hardware is acquired hereunder, Commure shall pass 

through to Client all warranties from such third-party software Commure’s, in addition to the 

warranties provided in this Agreement. In the event of any conflict between such terms and this 

Agreement, the terms of this Agreement shall prevail to the extent of such conflict. 

(d) Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION 4.1, COMMURE DOES 

NOT MAKE ANY WARRANTIES OF ANY KIND WITH RESPECT TO ITS SERVICES, AND 

COMMURE SPECIFICALLY DISCLAIMS ALL OTHER WARRANTIES, WHETHER EXPRESS, 

IMPLIED, OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ALL IMPLIED 

WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, 

NON-INFRINGEMENT, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW. 

EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH IN THIS SECTION, THE SERVICES 

ARE PROVIDED ON AN AS-IS BASIS. CLIENT’s USE OF THE SOFTWARE AND PURCHASE 

OF THE SERVICES ARE AT ITS OWN RISK. COMMURE DOES NOT MAKE, AND HEREBY 

DISCLAIMS, ANY AND ALL OTHER EXPRESS, STATUTORY, AND IMPLIED 

WARRANTIES, INCLUDING WITHOUT LIMITATION, WARRANTIES OF 

MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINFRINGEMENT 

AND ACCURACY (OF DATA OR ANY OTHER INFORMATION OR CONTENT), AND ANY 

WARRANTIES ARISING FROM A COURSE OF DEALING, USAGE, OR TRADE PRACTICE. 

ANY WARRANTIES MADE BY COMMURE ARE FOR THE BENEFIT OF CLIENT ONLY AND 

NOT FOR THE BENEFIT OF ANY THIRD PARTY. THE SOFTWARE MAY BE SUBJECT TO 

LIMITATIONS, DELAYS, AND OTHER PROBLEMS INHERENT IN THE USE OF THE 

INTERNET AND ELECTRONIC COMMUNICATIONS. COMMURE IS NOT RESPONSIBLE 

FOR ANY DELAYS, DELIVERY FAILURES, OR OTHER DAMAGES RESULTING FROM 

SUCH PROBLEMS. THE ENTIRE RISK ARISING OUT OF USE OR PERFORMANCE OF THE 

SOFTWARE, INCLUDING WITHOUT LIMITATION ANY INFORMATION, DATA, 

PRODUCTS, PROCESSES, AND OTHER MATTERS REFERENCED BY THE SERVICES 

REMAINS WITH THE CLIENT. EXCEPT AS EXPRESSLY PROVIDED HEREIN, COMMURE 

DOES NOT GUARANTEE CONTINUOUS, ERRORFREE, VIRUS-FREE, OR SECURE 

OPERATION AND ACCESS TO THE SOFTWARE.    

(e) No Guarantees. The Parties hereto acknowledge and agree that Commure cannot guarantee the results 

or effectiveness of any of the Services rendered or to be rendered by Commure. Rather, Commure 

shall conduct its operations and provide its Services in a professional manner and in accordance with 

generally accepted industry practice applicable to the Services. Commure will use its commercially 

reasonable efforts and does not promise results, including, but not limited to, guarantees regarding 

first pass rate, denial rate, volume of collections, ability to collect AR, or success of appeals.  

4.2 Client Representations and Warranties.  

(a) Client represents and warrants to Commure that (a) all Client Data provided under this Agreement will not 

infringe the copyrights, patents, trade secrets, or other intellectual property or other rights of any third-party; 

and (b) it shall comply with Applicable Law with respect to the performance of its duties and obligations under 

this Agreement. 

(b) Practice of Medicine. CLIENT HEREBY AGREES AND ACKNOWLEDGES THAT COMMURE IS IN NO 

WAY ACTING AS A MEDICAL PROVIDER, NOR COMMURE PROVIDING 24/7 CONTINUOUS, 

SYNCHRONOUS, OR EMERGENCY MONITORING OR ALERTING UNLESS SPECIFICALLY SET 

FORTH IN THE SERVICE AGREEMENT. CLIENT FURTHER ACKNOWLEDGES AND AGREES 

THAT ANY INFORMATION, PROCESSES, PRODUCTS, AND OTHER ITEMS REFERENCED BY 

COMMURE OR ITS SOFTWARE ARE NOT INTENDED AS A RECOMMENDATION OR 

ENDORSEMENT OF THAT INFORMATION, PROCESS, PRODUCT, OR OTHER ITEM AND THAT 
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THE ULTIMATE RESPONSIBILITY FOR DIAGNOSING AND TREATING ANY PATIENT RESTS 

WITH CLIENT AND/OR ITS HEALTHCARE PROVIDER(S) TREATING SUCH PATIENT.    

(c) Third Party Materials. CLIENT UNDERSTANDS AND AGREES THAT USING, ACCESSING, 

DOWNLOADING, OR OTHERWISE OBTAINING INFORMATION, MATERIALS, OR DATA 

THROUGH THE SOFTWARE FROM A SOURCE OTHER THAN COMMURE (“Third Party Materials”) 

IS AT ITS OWN DISCRETION AND RISK AND THAT CLIENT WILL BE SOLELY RESPONSIBLE FOR 

ANY DAMAGE TO ITS OR ITS AUTHORIZED USERS’ PROPERTY OR LOSS OF DATA THAT 

RESULTS FROM THE DOWNLOAD OR USE OF SUCH MATERIAL OR DATA 

(d) Basis of the Bargain. CLIENT ACKNOWLEDGES AND AGREES THAT COMMURE HAS OFFERED ITS 

SERVICES AND ENTERED INTO THIS AGREEMENT AND/OR SOW TO WHICH IT IS A PARTY IN 

RELIANCE UPON THE WARRANTY DISCLAIMERS AND THE LIMITATIONS OF LIABILITY SET 

FORTH HEREIN, THAT THE WARRANTY DISCLAIMERS AND THE LIMITATIONS OF LIABILITY 

SET FORTH HEREIN REFLECT A REASONABLE AND FAIR ALLOCATION OF RISK BETWEEN 

CLIENT AND COMMURE, AND THAT THE WARRANTY DISCLAIMERS AND THE LIMITATIONS 

OF LIABILITY SET FORTH HEREIN FORM AN ESSENTIAL BASIS OF THE BARGAIN BETWEEN 

CLIENT AND COMMURE. CLIENT ACKNOWLEDGES AND AGREES THAT COMMURE WOULD 

NOT BE ABLE TO PROVIDE THE SERVICES TO CLIENT ON AN ECONOMICALLY REASONABLE 

BASIS WITHOUT THESE LIMITATIONS.  

 

4.3 Services and Clinical Judgment. Each Party agrees, represents and warrants that: (a) Client has engaged 

Commure to perform bona fide, legitimate, reasonable, and necessary Services; and (b) the Services are not 

intended to diminish or interfere with the independent professional judgment of Client or its professional 

employees or contractors. Commure and Client agree that the Parties’ agreement for the provision of Services 

under this Agreement shall not be deemed to replace, in whole or in part, the exercise of independent professional 

judgment under applicable healthcare law by Client, or any of its employed or contracted professionals.  

4.4 Privacy Law Compliance. Client and Commure will comply with all Applicable Law protecting the 

confidentiality of patient records and the disclosure of medical records and other health information including, 

but not limited to, all requirements of HIPAA and the HITECH Act. Client and Commure will each maintain 

industry standard security systems to protect the privacy and confidentiality of the Data.  

4.5 Indemnification.  

(a) Client Responsibility for Own Acts. Commure acknowledges that, as a political subdivision of the State 

of Nevada, Client’s ability to indemnify third parties is limited by NRS Chapter 41, NRS 354.626, 

and other applicable law. Notwithstanding such limitations, Client is responsible for, and will 

reimburse and hold harmless Commure Indemnitees from and against, any Losses arising directly 

out of or relating to (i) negligent acts or omissions or willful misconduct of Client or its personnel; 

(ii) the use or improper use or operation of the Services by Client and/or Authorized Users in 

violation of this Agreement; (iii) the accuracy, quality, integrity, legality, or appropriateness of 

Client Data; (iv) violation of Applicable Law by Client or any Authorized User; or (v) the diagnosis 

and/or treatment of any of Client's patients,  in each case subject to the limitations set forth in Section 

5.8 and other Applicable Law. In addition,  Client shall (i) cooperate in good faith with Commure 

in the defense of any claim, action, or proceeding brought by a third party arising out of Client’s 

breach of this Agreement, the negligent acts or willful misconduct of Client or its personnel; the 

improper use or misuse of the Services by Client and/or Authorized Users; the accuracy, quality, 

integrity, legality, or appropriateness of Client Data; violation of Applicable Law by Client or any 

Authorized User; or the diagnosis and/or treatment of any of Client's patients; and (ii) not seek 

contribution or recovery from Commure Indemnitees for any liability arising from Client’s own acts 

or omissions. The obligations set forth in this Section 4.5(a) shall not apply to the extent any Loss 

or claim arises from the negligence or willful misconduct of Commure. Nothing in this Section shall 

be construed to require Client to expend funds in excess of amounts appropriated for the applicable 

fiscal year or to waive any immunity to which Client is entitled under Applicable Law, including 

NRS Chapter 41.  
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(b) Commure Indemnification Obligations. Client shall not be liable to Commure Indemnitees for, and 

Commure shall indemnify, defend and hold harmless Client Indemnitees from and against, any and 

all third-party Losses to the extent and proportion that such Losses relate to or arise from (i) gross 

negligent acts or omissions or willful misconduct of Commure or any of the Commure Indemnitees, 

or (ii) a third party claim that the Software infringes or misappropriates the patent, trade secret, 

trademark, copyright, or other Intellectual Property Rights of any third party (an “Infringement 

Claim”). Commure will pay all Losses (whether by settlement or award of by a final judicial 

judgment) incurred by the Customer Indemnified Parties from any such Claim. In the event of an 

Infringement Claim, Commure may, at its election, and sole expense, (i) modify the Software so 

that such Software is non-infringing and functionally equivalent; or (ii) obtain the right for Client 

and Client’s patients to continue using the Software at no additional cost to Customer. If none of the 

foregoing is commercially practicable, Commure may immediately terminate the Service 

Agreement upon reasonable notice to Customer.   

(c) Indemnification Procedure. Each Party (the “Indemnified Party”) shall provide prompt written notice to 

the other Party (the “Indemnifying Party”) upon learning of any occurrence or event that may result 

in an obligation of the other Party under this Section provided that the omission by a Party to give 

notice of a claim as provided in this Section shall not relieve the other Party of its obligations under 

this Section except to the extent that (i) the omission results in a failure of actual notice to the 

Indemnifying Party and (ii) the Indemnifying Party suffers damages as a result of the failure to give 

notice of the claim. The Indemnifying Party shall have the right to maintain control of the defense 

and all negotiations for settlement of any claims or demands under this Section; provided, however, 

the Indemnifying Party shall not settle any claims or demands without the prior written consent of 

the Indemnified Party giving notice (which shall not be unreasonably withheld). The Indemnified 

Party shall have the right to monitor and participate in any resolution or litigation of any such claim 

at its own expense, and, if requested, shall provide to the Indemnifying Party with all reasonable 

documents, testimony and assistance relating to such claim. Notwithstanding the foregoing, neither 

Party shall be required to take any action under this Section (except for the initial giving of notice) 

that materially prejudices its rights. 

4.6 LIMITATION OF LIABILITY. EXCEPT FOR ANY LIABILITY THAT CANNOT BE EXCLUDED OR 

LIMITED UNDER APPLICABLE LAW, (A) THE PARTIES AGREE THAT NEITHER CLIENT NOR 

COMMURE SHALL BE LIABLE TO THE OTHER FOR ANY INDIRECT, CONSEQUENTIAL, OR 

PUNITIVE DAMAGES, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND HEREBY 

WAIVE ANY RIGHT TO SEEK SUCH DAMAGES IN JUDICIAL PROCEEDINGS; AND (B) IN NO 

EVENT WILL COMMURE’S TOTAL CUMULATIVE LIABILITY IN CONNECTION WITH THIS 

AGREEMENT, WHETHER IN CONTRACT OR TORT OR OTHERWISE, EXCEED THE AMOUNT OF 

FEES ACTUALLY PAID BY CLIENT TO COMMURE UNDER THE RELEVANT SOW GIVING RISE TO 

SUCH LIABILITY DURING THE TWELVE (12) MONTH PERIOD PRECEDING THE CLAIM. 

4.7 Insurance. During the Term of this Agreement and for a one (1)-year period thereafter, each Party will, at its 

own expense, acquire and maintain in full force and effect, with financially sound and reputable insurers, policies 

of insurance of the type and in the amounts that includes, but is not limited to the following: 

(a) Commure.   

i. Commercial General Liability Insurance. Commercial general liability coverage including 

premises and operations, products and completed operations, contractual liability, bodily injury, 

personal injury, advertising injury, and property damage with policy limits of One Million 

Dollars ($1,000,000 USD) per occurrence and Two Million Dollars ($2,000,000 USD) in the 

annual aggregate, on an occurrence basis. 

ii. Auto Liability Insurance. If applicable to the performance of this Agreement, auto liability 

insurance for hired and non-owned autos in the amount of One Million Dollars ($1,000,000 

USD) combined single limit, each accident. 
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iii. Employers Liability Insurance. EPL insurance with minimum limits of One Million Dollars 

($1,000,000 USD) per accident or disease. 

iv. Workers Compensation Insurance. Workers compensation insurance with statutory coverage and 

limits pursuant to the laws, rules, and regulations of the jurisdiction in which any employee of 

Commure performs work under this Agreement. 

v. Commercial Umbrella Liability Insurance. Commercial umbrella liability insurance which will 

provide umbrella, follow-form coverage above all liability limits required above with per 

occurrence and annual aggregate limits of Five Million Dollars ($5,000,000 USD). 

vi. Cyber Liability and Tech Errors and Omissions Liability Insurance. The coverages required by this 

sub-section are satisfied pursuant to a blended “Cyber Liability and Technology Errors & 

Omissions” policy: 

(a) Cyber Liability Insurance, including Data Privacy and Network Security liability, 

covering claims based on a violation of the Privacy Rule or any Applicable Law or 

regulation concerning the privacy of patient information and claims based on obligations 

pursuant to this Agreement, with limits of Five Million Dollars ($5,000,000 USD) 

aggregate. 

(b) Technology Errors and Omissions Liability insurance for the performance or failure to 

perform any professional services provided by Commure under this Agreement with 

limits of Five Million Dollars ($5,000,000 USD) in the annual aggregate. 

vii. Other. All other insurance that Commure may be required to carry by Applicable Law. 

(b) Client.  

i. The Client is self-insured in accordance with Chapter 41 of the Nevada Revised Statutes with 

self-insured reserves covering at minimum: (i) general liability in the amount of One Million 

Dollars ($1,000,000 USD) per occurrence and Three Million Dollars ($3,000,000 USD) in the 

annual aggregate; and (ii) professional/medical liability in amounts sufficient to cover its 

obligations under this Agreement. Upon execution of this Agreement and upon Commure’s 

request thereafter, the Client will provide Commure with a Certificate of Coverage from its Risk 

Management Department, certifying this self-coverage and the applicable reserve levels. Client 

will provide Commure with at least thirty (30) days’ prior written notice if Client discontinues or 

materially reduces its self-insurance program.  
 

(c) Each Party. 

i. Except where prohibited by Applicable Law, each Party will require its insurer to waive all rights 

of subrogation against the other Party and its insurers. 

 

ii. Each Party may use any combination of primary and umbrella or excess liability policies which 

when combined will satisfy the coverages and policy limits required herein.  

 

iii. Each Party may request from the other Party and is required to provide to the other Party certificates 

of insurance showing the insurance coverages required in this Agreement. 

 

4.8 Medicare and Medicaid Fraud Representation. Each Party represents that: (i) it is not currently excluded, 

debarred or suspended from participation in any federal health care programs and is not under investigation or 

by any state or federal governmental agency that may lead to such an exclusion, debarment or suspension; and 

(ii) to the best of its reasonable knowledge, none of its employees, officers, directors and any health care 

providers contracted to provide services hereunder is currently excluded, debarred or suspended from 
participation in any federal health care programs and is not under investigation or by any state or federal 

governmental agency that may lead to such an exclusion, debarment or suspension. If any of the representations 
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and warranties set forth in this Section 4.8 ceases to be true, the Party with this information will promptly remove, 

or cause to be removed, the excluded, debarred or suspended individual from providing services hereunder and 

notify the other Party within one (1) business day of confirming the exclusion, debarment or suspension. It is 

understood and agreed to by the Parties that the ability to verify if any individual is currently debarred is 

dependent upon the accuracy of the information contained on the Office of Inspector General (“OIG”) list of 

excluded persons and the representations of such individual. 

 

5. TERM AND TERMINATION. 

5.1 Term. This Agreement shall become effective as of the Effective Date and shall remain in effect for an initial 

period of sixty (60) months after the Effective Date unless terminated earlier in accordance with its terms (the 

“Term” or “MSA Term”).  Notwithstanding the foregoing, each individual SOW shall contain an associated 

term as more fully described therein. If an SOW has a term (“SOW Term”) longer than the Term of the MSA, 

the MSA Term will be deemed to be extended to be coextensive with the SOW Term. 

5.2 Termination without Cause. Without cause termination, if any, shall be set forth in the SOW. If an SOW includes 

the ability to terminate without cause, the Party or Parties so authorized to terminate without cause may do so 

by providing the requisite days’ written notice set forth in the SOW. If early termination requires payment of a 

termination fee (“Termination Fee”), the terms of such Termination Fee will be set forth in the applicable SOW.   

5.3 Termination for Material Breach. If a Party commits a material breach of this Agreement or an SOW, fails, is in 

default of, or is unable to perform its obligations, then the non-breaching Party may terminate this Agreement 

or the applicable SOW upon delivering thirty (30) days prior written notice to the breaching Party, unless the 

breaching Party cures the breach, failure, default, or inability during such thirty (30) day period.  

5.4 Other Cause. Either Party, as applicable, may terminate this Agreement or an SOW immediately by providing 

written notice to the other Party upon the occurrence of any of the following events:  

(a) Commure reasonably determines that Client and/or its Authorized User(s) have been or are engaged in 

unlawful activity associated with the use of the Software and/or the Services; 

(b)  The filing of a voluntary or involuntary petition in bankruptcy if such petition is not dismissed within 

thirty (30) days of such filing; 

(c) Upon the appointment of a receiver or trustee to take possession of all, or substantially all, of a party’s 

assets, if such appointment is not terminated within thirty (30) days or if the appointment materially affects 

the performance of obligations under the SOW; or 

(d) If the other Party ceases to be actively engaged in business or becomes insolvent, which for purposes of 

this subsection shall mean that the Party voluntarily files or has filed involuntarily against it a petition 

under the United States Bankruptcy Code, including a petition for Chapter 11 reorganization as set forth 

in the United States Bankruptcy Code. 

5.5 Termination Upon Exclusion. Either Party may terminate this Agreement (including all SOWs), effective 

immediately, upon delivery of written notice to the other Party, in the event that a legal action is initiated by a 

governmental authority to exclude or debar a Party from participation in any Federal or State health care program 

pursuant to 42 U.S.C. §1320a-7. 

5.6 Termination for Change of Law. This Agreement and/or any SOW (as applicable) may also be terminated 

immediately by either Party if such Party determines that any Applicable Law in effect or to become effective 

as of a date certain, or if Commure or Client receives notice of an actual or threatened decision, finding or action 

by any governmental or private agency or court (collectively referred to herein as an “Action”), which 

Applicable Law or Action, if or when implemented, would have the effect of (i) subjecting either Party to civil, 

criminal, or administrative prosecution, litigation, or liability under local, state, and/or federal laws, or other 

material adverse proceeding on the basis of their participation herein; or (ii) which causes the arrangement 

contemplated hereunder to become unprofitable for either Party. 
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5.7 Effect of Termination. The expiration or termination of this Agreement or SOW shall not affect any rights and 

obligations of the Parties which may have accrued prior to the effective date of such termination. If Client 

terminates this Agreement or any SOW for Commure’s uncured material breach in accordance with Section 5.3 

(Termination for Material Breach), the Client shall receive a refund for any amounts already paid for any unused 

Services covering the remainder of the SOW Term of any SOWs after the effective date of termination other 

than amounts identified as nonrefundable or noncancelable in the applicable SOW; Client is not entitled to 

receive any refunds if this Agreement is terminated for any other reason or expires. Upon any expiration or 

termination of this Agreement or SOW, (i) all remaining fees and  other amounts owed to Commure accrued 

prior  to or upon expiration or termination payable under the applicable SOW will be immediately due and 

payable within thirty (30) days if terminated; (ii) any license to Software and/or Services to Client shall terminate 

and Client shall not use or access, directly or indirectly, the Software; and (iv) Commure’s obligation to perform 

support Services shall cease. Further, if Client has made any copies of any Commure property or materials 

furnished or made available under the Service Agreement, Client shall, within thirty (30) days of the effective 

date of the expiration or termination, either destroy or return to Commure all such copies along with a certificate 

signed by Client that all such copies have been either destroyed or returned, respectively, and that no copy or 

any part of the Software, data, or other materials has been retained by Client in any form. If the Parties mutually 

agree in a signed writing for Commure to provide any additional Services related to winding down and/or 

transitioning Commure’s Services to Client or another service provider for the period specified, Client will also 

pay all costs and expenses associated with such additional Services at the then-current applicable fees. 

(a) Return of Customer Data. Within thirty (30) days after the effective date of applicable termination or 

expiration, Commure will make any Customer Data stored on the Software available upon written request 

to Customer.   

(b) Billing Close-Out. In the event of termination by either Party, Commure shall have the right to bill up to 

the final date of termination based upon the service date of services provided by Client to patients. 

Commure may continue to service Patient Accounts of Client processed by Commure prior to the 

termination date but not yet finalized for up to three (3) months after the termination date, and Client shall 

pay all fees owed relating to these accounts when invoiced. This section shall survive termination of the 

applicable SOW. 

5.8 Budget Act and Fiscal Fund Out. In accordance with the Nevada Revised Statutes (NRS 354.626), the financial 

obligations under this Agreement between the parties shall not exceed those monies appropriated and approved 

by Client for the then current or ensuing fiscal year under the Local Government Budget Act. This Agreement 

shall terminate at the end of any of Client's fiscal years in which Client’s governing body fails to appropriate 

monies for the ensuing fiscal year sufficient for the payment of all amounts which could then become due for 

any ensuing fiscal year under this Agreement; provided, however that  Client agrees that this Section shall not 

be utilized as a subterfuge or in a discriminatory fashion as it relates to this Agreement. Client shall provide 

Commure with written notice as soon as reasonably practicable, and in no event later than ninety (90) days prior 

to June 30th of the then current fiscal year, if Client reasonably anticipates that its governing body will not 

appropriate sufficient funds for the ensuing fiscal year. In the event this Section is invoked, (i) Client will provide 

prior written notice of termination to Commure with documentation reasonably evidencing that Client’s 

governing body did not appropriate sufficient funds for the ensuing fiscal year; and (ii) this Agreement will 

expire and terminate on the 30th day of June of the then current fiscal year. Termination under this Section shall 

not relieve Client of its obligations incurred or accrued through the 30th day of June of the fiscal year, or any 

other obligations of Client that expressly or by their nature survive expiration or termination, including, without 

limitation, indemnification, confidentiality, record-keeping, and payment related obligations (including, without 

limitation, all obligations under Section 5.7 (Effect of Termination)) shall remain in full force and effect. Any 

invocation of this Section in bad faith or as a subterfuge shall constitute a material breach of this Agreement and 

shall entitle Commure to pursue all remedies available at law or in equity, including recovery of damages as 

though Client had terminated this Agreement without cause. 

 
5.9 No Waiver. The fact that either Party exercises any right of termination it may have under this Agreement shall 

not prevent such Party from pursuing any other remedy it may be entitled to in law or equity. Any remedy 

provided herein shall not be deemed an exclusive remedy unless expressly provided for as such. 
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6. CONFIDENTIALITY, RECORD KEEPING, AND AUDIT RIGHTS. 

6.1 Confidential and Proprietary Information. Subject to each Party’s ability to disclose confidential information 

described herein as necessary to comply with any disclosures and/or reporting requirements under any applicable 

federal or state laws, Commure and Client shall maintain the confidentiality of the terms, conditions and contents 

of this Agreement and shall each maintain the confidentiality of any confidential and/or proprietary information 

(“Confidential Information”) disclosed by the other Party, including, without limitation, in the case of the 

Client, any confidential pricing, marketing or other Client information; and in the case of Commure, confidential 

pricing and marketing information, any formulary and associated information, plan lists and related information, 

and information on drug pricing and administrative fees provided by Commure to Client; and for each Party, any 

other information or data designated as confidential or proprietary by such Party.  

(a) Confidential Information shall not include information that: (i) the other Party can show by written 

records to have been in its possession prior to receiving the information from the other Party under 

this Agreement, (ii) is now or later becomes generally available to the public through no fault of the 

Party receiving the information, (iii) is received from a third-party which had the right to disclose the 

information, (iv) is approved by the other Party for disclosure, (v) De-Identified Data, or (vi) Usage 

Data.  

(b) Except as expressly provided in this Agreement, neither Party shall: (i) disclose the other Party’s 

Confidential Information to its employees, representatives or third parties except on a need-to-know 

basis and only to those who are bound by confidentiality obligations no less protective than those set 

forth herein; or (ii) use the other Party’s Confidential Information, either directly or indirectly, for its 

own benefit or the benefit of any third-party.  

(c) Upon the expiration or other termination of this Agreement, each Party, upon written request, shall: 

(i)  immediately cease to use any and all Confidential Information of the other Party; (ii) promptly 

either return to the other Party or destroy all copies of the other Party’s Confidential Information, 

provided that one copy may be kept for archival purposes pursuant to the confidentiality and 

disclosure requirements of this Agreement; and (iii) upon request, certify in writing to the other Party 

that is has complied with its obligations set forth in this Section. All Confidential Information 

disclosed by a Party under this Agreement is and shall remain the exclusive property of the disclosing 

Party and the disclosing Party shall retain all rights, title, and interest therein.  

(d) Nothing in this Section or elsewhere in this Agreement shall prevent the disclosure or use by either 

Party of the other Party’s Confidential Information that is either: (i) reasonably necessary for such 

Party to comply with any data collection, maintenance, security, or submission requirements of, or 

audits, examinations, or investigations by, Centers for Medicare & Medicaid Services (“CMS”), U.S. 

Department of Health & Human Services (“HHS”), or any other Governmental Authority; (ii) made 

in connection with the marketing of a prescription drug benefit; (iii) made in connection with such 

Party’s mail service operations, programs, reporting, or administration; or (iv) requested or required 

by applicable law or regulations and made by such Party in accordance with Section 6.1.(e). 

In the event of a dispute that proceeds to litigation in a public proceeding, the Parties agree to provide 

reasonable assistance to the Party seeking a protective order to maintain the confidentiality of any 

and all proprietary materials or information of the Party seeking the protective order only that may 

be disclosed in that proceeding; otherwise, the Parties may jointly seek a protective order.  

6.2 Required Disclosures. In the event that either Party hereto is requested or required (by oral questions, 

interrogatories, requests for information or documents in legal proceedings, subpoena, civil investigative demand 

or other similar process or other requirement of Law) to disclose any Confidential Information of the other Party, 

the Party requested or required to make the disclosure shall, to the extent permitted by Law, provide the other 

Party with prompt notice of any such request or requirement so that the other Party may seek a protective order 

or other appropriate remedy and/or waive compliance with the provisions of this Agreement. If, in the absence 

of a protective order or other remedy or the receipt of a waiver by the non-disclosing Party hereto, the Party 

requested or required to disclose Confidential Information must nonetheless, based upon the advice of its 
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counsel, disclose any Confidential Information, such Party may, without liability hereunder, disclose only that 

portion of the Confidential Information which such counsel advises is legally required to be disclosed; provided 

that such Party exercises reasonable efforts to preserve the confidentiality of the Confidential Information. 

Notwithstanding the foregoing, Commure acknowledges that Client is a public county-owned hospital which is 

subject to the provisions of the Nevada Public Records Act, Nevada Revised Statutes Chapter 239, as may be 

amended from time to time, and as such its records are public documents available to copying and inspection by 

the public. If Client receives a demand or other request for the disclosure of any Commure Confidential 

Information related to this Agreement, Client will  notify Commure of such demand as soon as reasonably 

practicable but no later than three (3) business days prior to the deadline by which Client must respond to such 

demand, so as to allow Commure a reasonable opportunity to seek relief.  If Commure elects to seek injunctive 

relief or other relief to prevent such disclosure. Commure shall bear the costs of such legal proceedings, and 

Client will cooperate reasonably with such effort, including by asserting all reasonably applicable exemptions 

from disclosure available under NRS Chapter 239 and other Applicable Law with respect to Commure's 

Confidential Information prior to making any such disclosure. 

6.3 Record Keeping; Audits. During the term of this Agreement and for a period of three (3) years following the 

date of dispensing of Products by Commure, or such longer period as required by Applicable Law, each Party 

shall keep and maintain accurate records which relate to the performance of this Agreement or the transactions 

contemplated hereunder. Commure may reasonably request, and Client shall provide, additional information 

from Client in order to meet its reporting or disclosure obligations. Each Party agrees to permit the other Party, 

directly or through a designated third-party auditor (subject to the execution of an appropriate auditor protocol 

and confidentiality agreement) and upon ninety (90) days prior written notice, to conduct one audit per calendar 

year during the term of this Agreement of records relating to the other Party’s compliance with the terms of this 

Agreement, subject to Applicable Law, including but not limited to privacy laws and regulations. The period to 

complete any audit shall not exceed one (1) year from the date the audit is initiated, and neither Party shall be 

entitled to perform any audit on any information examined in a previous audit that has been concluded. Further, 

neither Party shall be entitled to audit any period that is more than one (1) year prior to the audit date. Any audit 

shall be at the auditing Party’s expense and shall be conducted upon reasonable advance written notice and 

during regular business hours at the other Party’s office or facility, without interruption to the other Party’s 

operations.  

6.4 Injunctive Relief. The Parties agree that any unauthorized disclosure of Confidential Information may cause 

immediate and irreparable injury to the Disclosing Party and that, in the event of such breach, the Receiving 

Party will be entitled in addition to any other available remedies, to seek injunctive and other equitable relief, 

without bond and without the necessity of showing actual monetary damage.  

6.5 Security. Each of Client’s Authorized Users will create a unique user login and passwords to be used to access 

and use the Software. Client will be, and will ensure that its Authorized Users are, responsible for maintaining 

the confidentiality of all Authorized User logins and passwords and for ensuring that each login and password 

is used only by the Authorized User to which it was issued. Client is responsible for ensuring that its Authorized 

Users do not share passwords with each other or any third party. Client agrees to immediately notify Commure 

of any unauthorized use of any account or login and password issued to an Authorized User, or any other breach 

of security known to Client. Commure will have no liability for any loss or damage arising from Customer’s 

failure to comply with the terms set forth in this Section. Client will ensure its Authorized Users do not 

circumvent or otherwise interfere with any user authentication or security of the Software. 

7. GENERAL PROVISIONS. 

7.1 Survival. All provisions which by their terms should survive termination of this Agreement shall survive 

termination of this Agreement. 

7.2 Entire Agreement; Amendment. This Agreement, including all exhibits, schedules, and attachments, constitutes 

the entire agreement between the Parties concerning the subject matter hereof and supersedes all prior 

negotiations, agreements and understandings between the Parties, whether oral or in writing, concerning the 

subject matter hereof. Except as otherwise provided herein, this Agreement may be modified only by a written 

amendment signed by Commure and Client.  
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7.3 Assignment. Neither this Agreement, nor a Party’s obligations or rights hereunder, may be transferred or 

assigned by either Party without the other Party’s prior written consent; provided, however, that either Party may 

assign this Agreement in whole, but not in part, without the other Party’s consent to (a) any entity controlled by, 

under common control with, or controlling such Party; (b) the successor-in-interest in any merger, share 

exchange or other reorganization; or (c) the purchaser of all or substantially all of such Party’s assets. Any 

attempted assignment, transfer or other disposition by a Party in violation of this provision will be null, void, 

and of no force and effect. This Agreement shall inure to the benefit of and be binding upon the permitted 

successors, legal representatives and assigns of the Parties hereto. 

7.4 Delegation. Commure may delegate or subcontract any services, duties, or other obligations required of 

Commure under this Agreement to an Affiliate or third-party without the consent of Client; provided, however, 

that any such delegation or subcontract shall not release Commure from any obligations hereunder for which 

Commure shall continue to remain primarily liable and provided further that such delegate or subcontractor 

agrees to appropriate confidentiality provisions. In the event of any such delegation or subcontract of services, 

duties or obligations hereunder by Commure, the term “Commure” as used herein shall be deemed to reference 

and pertain to any such delegate or subcontractor to which the services, duties or obligations have been so 

delegated or subcontracted.  

7.5 Waiver. The failure by either Party to enforce any provision shall not be deemed to be a waiver of future 

enforcement of that or any other provision of this Agreement. 

7.6 Notices. Except otherwise specified elsewhere in this Agreement, all notices, reports, or other communication 

required or permitted by this Agreement to be given to a Party shall be in writing and shall be deemed to have 

been given when delivered by: a) personal delivery; b) email, if email address is provided below, upon the 

earlier of (i) acknowledgment of receipt of electronic transmission or (ii) the date sent by email with a copy 

served by any other method under this section if sent during normal business hours of the recipient and on 

the next business day if sent after normal business hours of the recipient; c) a nationally recognized air 

courier service; or d) five (5) days after deposit in the US Postal Service, first class mail, certified or 

registered mail, return receipt requested, postage prepaid. In the event of notice in any manner other than 

electronic mail, the noticing Party agrees to send a courtesy copy via electronic mail to the other Party. A Party 

may not object to the manner of notice if the notice was actually received by the correct department. Notices 

shall be sent to the Party at the Party’s address set forth below or at such other address as either Party may specify 

in writing: 

If to Commure: 

 

 If to Client: 

 

Address:  Commure, Inc. 

ATTN: Legal Dept. 

1300 Terra Bella Avenue, Suite 200 

Mountain View, CA 94043 

 Address: University Medical Center of 

 Southern Nevada  

 1800 W Charleston Blvd 

 Las Vegas, NV 89102 

   Attn: Legal Department  

With a copy to: Legal@Commure.com   

 

7.7 Relationship of Parties. The relationship of Commure to Client is that of an independent contractor. This 

Agreement does not create a partnership, association, joint-venture, or other business entity between the parties. 

Neither Commure nor Client has the right to bind the other and neither shall be considered the employer or agent 

of the other. 

7.8 No Third-Party Beneficiaries. Except as otherwise provided herein, this Agreement is not intended to benefit 

any person or entity not a Party hereto. 

7.9 Force Majeure. Notwithstanding any provision contained herein to the contrary, except for Client’s payment 

obligations, neither Party shall be deemed to be in default hereunder for failing to perform or provide any of the 

services or other obligations to be performed or provided pursuant to this Agreement if such failure is the result 

of any labor dispute, act of god, inability to obtain labor or materials, governmental restrictions or any other 
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event which is beyond such Party’s reasonable control (a “Force Majeure Event”). Neither Party shall be liable 

for injury to the other Party’s business or for any loss of income therefrom or for damage to the goods, wares, 

or other property caused by any such failure or interruption. In the event that a Party ceases to perform its 

obligations under this Agreement due to the occurrence of a Force Majeure Event, such Party shall: (a) use 

reasonable efforts to immediately notify the other Party in writing of such Force Majeure Event and its expected 

duration; and (b) take all reasonable steps to recommence performance of its obligations under this Agreement 

as soon as possible. In the event that any Force Majeure Event delays a Party’s performance for more than ninety 

(90) consecutive days following the Force Majeure Event, the other Party may terminate this Agreement 

immediately upon written notice to such Party.  

7.10 Publicity; Use of Marks. Commure and Client each reserve the right to control the use of its own name, 

tradenames, trademarks, service marks, symbols, or other marks currently existing or later established. Neither 

Party may use any tradename, trademark, service mark, symbol, or other mark belonging to the other without 

first receiving the prior written consent of the Party owning the tradename, trademark, service mark, symbol, or 

other mark.  

7.11 Dispute Resolution. The Parties shall work together in good faith to resolve any disputes arising with respect to 

the terms of this Agreement before seeking any remedies available at law or in equity in accordance with the 

terms set forth herein. 

7.12 Suspension of Services. In addition to all other remedies available under is Agreement or at law or in equity 

(which Commure does not waive by the exercise of any rights hereunder), Commure may suspend services if 

Client fails to pay all undisputed payment amounts due to Commure under this Agreement unless such failure is 

caused by system outages or other events beyond Client’s reasonable control. 

7.13 Governing Law. This Agreement shall be governed by and construed under the laws of the State of Nevada, 

without reference to principles of conflicts of law.  

7.14 Place of Execution and Performance. This Agreement shall be deemed to have been executed and delivered in 

the State of California by Commure. All performance by Commure under this Agreement shall be deemed to be 

rendered in the State of California, regardless of the physical location of Client. Any communication, 

deliverables, or services provided electronically by Commure shall be deemed to have originated from 

Commure’s principal place of business in California. 

7.15 Non-Excluded Healthcare Provider. Each Party represents and warrants to the other that neither it nor any of its 

affiliates (1) are excluded from participation in any federal health care program, as defined under 42 U.S.C. 

§1320a-7b(f), for the provision of items or services for which payment may be made under such federal health 

care programs and (2) has arranged or contracted (by employment or otherwise) with any employee, contractor 

or agent that such party or its affiliates know or should know are excluded from participation in any federal 

health care program, to provide items or services hereunder. Each Party further represents and warrants to the 

other that no final adverse action, as such term is defined under 42 U.S.C. §1320a-7e(g), has occurred or is 

pending or threatened against such Party or its affiliates or to their knowledge against any employee, contractor 

or agent engaged to provide items or services under this Agreement. 

7.16 Personnel On-Site. If Commure comes on site to Client’s facilities, Commure shall abide by the relevant 

compliance policies of Client, including its corporate compliance program, Vendor Access Roles and 

Responsibilities Policy and Code of Ethics, the relevant portions of which are available to Commure and Client’s 

Vaccine Policy, as may be amended from time to time (provided that Commure’s compliance with the foregoing 

is conditioned upon receiving all such policies within a reasonable time prior to arriving on-site at any Client’s 

facilities), and must register through Client’s vendor management/credentialing system prior to arriving on-site 

at any of Client’s facilities. The Commure’s employees, agents subcontracts and/or designees who do not abide 

by Client’s policies may be barred from physical access to Client’s premises and such breach shall be considered 

a material breach of this Agreement. 

7.17 Execution and Counterparts. Execution of this Agreement may be by “wet ink signature,” facsimile, or any 
electronic signature complying with the U.S. federal ESIGN Act of 2000, the Uniform Electronic Transactions 

Act, or other applicable law and will be deemed to have been duly and validly delivered and be valid and effective 
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for all purposes. This Agreement may be executed in separate counterparts, each of which shall constitute an 

original and all of which, when taken together, shall constitute one agreement. The exchange of a fully executed 

Agreement (in counterparts or otherwise) by electronic transmission shall be sufficient to bind the Parties to the 

terms and conditions of this Agreement. 

7.18 Headings. The headings of various articles and sections in this Agreement are for convenience of reference only 

and shall not define, limit, or otherwise affect any of the terms or sections or provisions hereof. 

7.19 Invalidity. If any provision of this Agreement is found by a court of competent jurisdiction to be unenforceable, 

the other provisions of this Agreement will be unimpaired, and the unenforceable provision will be deemed 

modified so that it is enforceable to the maximum extent permitted by law (unless such modification is not 

permitted by law, in which case such provision will be disregarded). 

7.20 Warranty of Authority. Each Party hereto, represents and warrants to the other Party that it is duly authorized to 

execute this Agreement, and it has authority to legally bind such Party to the terms of this Agreement. 

7.21 Non-Exclusivity of Remedies. Any remedy provided for in this Agreement shall not be deemed an exclusive 

remedy unless expressly provided for as such. 

 IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly authorized 

officers or representatives as of the Effective Date. 

 

Commure, Inc. 

 

 For Client: 

University Medical Center of Southern Nevada 

   

By: ___________________________________  By:  ____________________________________ 

   

Name: _________________________________  Name:  __________________________________ 

   

Title:  __________________________________  Title:  ___________________________________ 

   

Date:  __________________________________  Date:  ____________________________________ 
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LIST OF EXHIBITS 

▪ Exhibit A – Business Associate Agreement between the Parties dated December 30, 2025

[Intentionally omitted as an exhibit but incorporated herein by reference]

▪ Exhibit B - Statement of Work (SOWs #1, #2 and #3 (Exhibits B-1, B-2 and B-3))

▪ Exhibit C – Service Level Agreement for SOWs #1 and #3
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EXHIBIT A 

[Intentionally omitted] 
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EXHIBIT B-1 

 

STATEMENT OF WORK #1 FOR AMBIENT AI 

 

This Commure Ambient AI  Statement of Work (the “SOW”) is entered into between  Commure Inc. (“Commure”) 

and University Medical Center Southern Nevada (“Customer”) as of the date last signed below (the “Effective Date”). 

Subject to the terms of the SOW, Customer will receive the below services through the Commure platform (the 

“Platform”) through one or more authorized user (“Authorized Users”) logins provided by Commure.  

 

Customer Company Info 

 

Company Name: University Medical Center Southern Nevada 

Address: 1800 W. Charleston Boulevard 

  Las Vegas, NV 89102 

Contact Name:  Don Barnwell 

Contact Email:  Don.Barnwell@umcsn.com 

Billing / Accounts Receivable Contact 

 

Contact Name:  ______________________________ 

Contact Email:  AccountsPayable@umcsn.com 

Contact Phone:  ______________________________ 

 

I. Definitions.  

Except as additionally defined here, capitalized terms shall have the meanings set forth in the Agreement: 

  

“Patients” means all people receiving healthcare services from the Customer.   

  

“AI Templates” means AI instructions, retrieval, and prompting to be utilized by the system on how to compose + generate 

note sections based on an ambient transcript. 

 

II. Services and Scope. Commure will provide a comprehensive implementation of Commure Ambient AI solution. 

Commure Ambient AI tool (“Ambient AI”) is a HIPAA compliant AI technology that takes unstructured information (audio 

or text containing information relating to patient visits provided by Customer) and uses Large Language Models (“LLM”) to 

automatically transcribe and augment that information to generate templated outputs, including creating clinical 

documentation notes in “SOAP” format etc. Ambient AI is currently provided through a web-app, browser extension, iOS, 

Haiku, or android application of the Platform and will not input information directly into electronic health record (“EHR") or 

practice management systems (“PM”) of Customer unless an integration is included in this SOW.  

 

 

Service Notes 

1. Project Readiness 

/ Kickoff  

Commure will coordinate with Customer through the implementation and deployment of Ambient 

AI. Project Readiness / Kickoff will set partnership level alignment and touchpoint structure. 

To support deployment, Commure will provide an Activation Lead for this engagement that will 

be responsible for the following tasks: 

 

● Kickoff meeting with key stakeholders 

● Identify and communicate to project workstream owners 

● Identify governance committee members 

● Review implementation overview and expectations 

● Establish governance committee meeting cadence (eg 30-minutes weekly) 

● Outline communication plan for all key stakeholders (Leadership, Legal, Security, 

Compliance, Providers, Revenue Cycle, etc.) 

● Ongoing project management within scope 

 

Customer Staffing Requirements 

 

Deliverable: Signed off Project Plan 
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2a. Epic EHR 

Integration & 

Configuration 

The Commure Ambient Suite with Epic is a series of vendor services applications that integrate 

with Epic. One app is the Toolbox application for Commure Ambient in Haiku, and the other app 

is the Commure Ambient App for non-haiku usage. Apps can be licensed individually, or 

together. 

 

Epic EHR Integration & Configuration: Desktop & Web (Hyperspace/Hyperdrive) 

Commure will implement and deploy its integration with Customer’s Epic environments to 

facilitate a secure, bi-directional data exchange between the Platform and the Customer's Epic 

Hyperspace and/or Hyperdrive environments (“Epic environments”).  

The integration architecture for the desktop and web environments is composed of several API 

connectors that handle specific data functions. 

 

Core Integration Components 

● Authentication & User Management: 

o JWT Auth - A JSON Web Token (JWT) based authentication mechanism will 

be established to ensure all API requests between Commure and Epic are secure 

and authenticated. 

o User Management - Commure will configure a user management interface to 

link Commure application users with their corresponding Epic user accounts for 

correct attribution of all actions. Standard  done via CSN and SMARTonFHIR 

user launch. 

● Data Retrieval from Epic: 

o Patient Info / ADT - An Admission, Discharge, and Transfer (ADT) interface 

will receive Patient demographic data and updates. 

o Appointments - An HL7v2 interface for SIU (Scheduling Information 

Unsolicited) events will provide the Commure application with an accurate list 

of provider appointments. 

o Template Endpoint -  The integration will retrieve information about the 

Customer's specific note templates (SmartText) to ensure proper mapping of 

generated text. 

● Data Write-Back to Epic: 

o Create Note -  Using the SetAmbientSmartDataValues API (Sherlock Checklist 

Template 1563), Commure will write the generated clinical documentation back 

into the active Epic note across five (5) specific SmartData Elements (SDEs): 

History of Present Illness, Physical Exam, Results, Assessment & Plan, and 

Attestation. 

o These are the only fields this API supports. 

● Clinical Workflow Integration (Hyperspace/Hyperdrive) 

o Application Launch - The Commure application will be configured to launch 

directly from the Epic activity panel. 

o This is setup as an FDI Record for the SMARTonFHIR Activity 

o Commure’s integration with Epic requires the primary items in the FDI Record 

to be filled out: 

▪ Integration Type: SMARTonFHIR 

▪ ClientID 

▪ URL: ambient.commure.com/epic-launch  
▪ Launch Type: Pop-up (recommended), can also be embedded 

▪ Authentication 

▪ Key: Appointment  

▪ Key: CSN 

o If the window is pop-up, the application can record from computer system 

microphone audio (if not remote desktop) 
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o If the window is embedded, the view in Epic cannot record audio 

o Sidebar iFrame - A SMARTonFHIR (iFrame) view will be enabled in the Epic 

sidebar, allowing users to view generated documentation and initiate the write-

back process without leaving the patient's chart. This is done through install of 

the SMARTonFHIR application from Epic Showroom. 

 

Deliverable: A configured and bi-directional integration between Ambient AI and the Customer's 

Epic environments. 

2b. Epic Mobile 

Haiku Integration  

Epic Integration & Configuration: Mobile (Haiku) 

To support providers on mobile devices, Commure will implement its distinct integration with 

Epic Haiku, which is listed in the Epic Toolbox on showroom.epic.com. This integration utilizes 

an embedded Commure WebView within the Haiku application and a series of secure, event-

driven API calls orchestrated by Epic to manage the Ambient AI workflow. 

This integration follows Epic’s recommended practices for the Ambient Voice Recognition 

Blueprint and is designed for the Haiku application. Implementation details are also supported on 

Sherlock Guide 2050. 

 

User Experience The workflow is designed to be seamless within the Haiku mobile app: 

● The provider initiates an ambient recording session for a patient visit directly within 

Haiku. 

● The provider uses the integrated Commure recording interface to capture the 

conversation. 

● Once the note is generated, the provider can review, edit, and sign the note within the 

standard Haiku interface. 

 

Technical Architecture & Data Flow The integration follows a precise, event-driven sequence 

to ensure security and reliability: 

● Session Initiation & Authentication - When a provider initiates a recording, Epic Haiku 

sends an AmbientSessionBegin payload to a secure Commure endpoint. This request, 

authenticated via JWT, contains the necessary session, user, and patient identifiers, along 

with a secure callback URL for subsequent communication. In response, Haiku loads the 

Commure WebView, which handles the recording controls and user interface. 

● Secure Audio Capture & Transfer - During the recording, Epic's system captures the 

audio. It then securely transfers the recording to the Commure platform for processing. 

To protect patient information, the temporary audio file is permanently deleted from 

Epic's system immediately after the transfer is successful. 

● Note Generation and Delivery - After processing the audio, Commure's AI services 

generate the clinical note. The platform then sends a DocumentationReady payload to 

Epic, making the draft note available for review by the provider within the Haiku 

interface. 

● Note Finalization in Haiku - The provider completes the workflow in Haiku. As the user 

modifies or signs the note, Epic sends Documentation Updated and Documentation 

Finalized payloads to the Commure platform. This ensures that Commure has a final, 

accurate record of the note's state and that the workflow is properly concluded on both 

systems. 

● Testing, Validation, and Support Commure will perform end-to-end testing for both the 

Desktop/Web and Mobile (Haiku) integrations in the Customer's non-production 

environment to validate all data flows. A final validation will be conducted in the 

production environment with a designated provider using a test patient. Post-integration, 

Commure will utilize internal monitoring and alerting systems to ensure ongoing 

integration reliability across all platforms. 
Deliverable: A configured and validated bi-directional integration between the Commure 
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platform and the Customer's Epic environments, enabling the distinct data flows and clinical 

workflows for Hyperspace/Hyperdrive and Haiku as described above. 

3. Deployment 

Planning & 

Coordination 

Deployment Planning & Coordination To support planning and coordination of deployment 

Commure will: 

● Schedule a Kick-off meeting with Commure Operations and Training workstream 

owner(s) 

● Establish provider wave planning meeting cadence (1-hour weekly) 

Customer will provide or coordinate with Commure to: 

● Provide provider directory - name, location, specialty, NPI, practice manager 

● Identify clinical champions per specialty 

● Analyze provider directory and determine waves by location 

● Create and QA AI Templates per specialty  

Deliverable: Commure Ambient AI deployment plan 

4. Governance, 

Security, Data & 

Operations 

AI Governance, Cybersecurity, Data Management & Operations Commure will coordinate 

with the Customer to enable governance, data retention, and security policies are established for 

Ambient AI. Goals include: 

 

● Data Retention: Align on and configure a data retention policy. 

● Patient Consent: Determine the process with Customer for managing patient consent. 

● Communication Plan: Outline a communication process for incidents and unplanned 

downtime. In conduction of these goals, user account provisioning will be established. 

This can be done through Epic, or an identity provider (“iDP”). 

● SSO / SCIM Integration: Share specifications for Single Sign-On (SSO) and SCIM 

integration to enable advanced security mechanisms and automate user provisioning. 

● Role-Based Access Control: Configure role-based access controls using SCIM. This will 

allow for the automated assignment of user roles, platform features, and AI Templates 

based on the Customer’s SCIM groups. 

Deliverable: Ambient AI governance, security, and operational plan 

 

5. Reporting and 

Success Metrics 

Reporting and Administration Commure will provide access to the Commure Ambient AI 

Admin Panel, which allows administrators to monitor performance and manage users and 

templates across the organization. 

● Analytics Dashboard: The dashboard provides monitoring of activity and usage trends 

with selectable time-range filters. Available metrics include: 

o Core Metrics: Total Number of Scribes, Daily Active Users, Hours Saved, and 

Total Recording Time (Minutes). 

o Provider Usage: A sortable list of providers ranked by the number of scribes 

generated and hours saved. 

o Template Usage: A breakdown of the most frequently used templates. 

o Recent Scribes: A log of recently completed notes, filterable by provider. 

 

● User Management: Administrators will have the ability to create, manage, and configure 

user accounts. Capabilities include: 

o Adding new users and defining their role, medical specialty, and assigned 

facility. 

o Viewing and editing user profiles. 

o Managing individual template assignments for each user. 

 

● Template Library: Administrators can manage the standardized note formats used 

across the platform. Capabilities include: 

o Managing a central library of all available templates. 

o Assigning or removing providers' access to specific templates. 

Docusign Envelope ID: 676847A1-8A2D-84CC-809E-0B2A4EBAED5C

Page 99 of 271 



 

Commure, Inc.  Master Services Agreement 

Rev.09.30.2025   Page 24 of 39 

o Configuring unique, provider-specific versions of templates using Custom 

Formatting. 

 

Deliverable: Access to the Commure Ambient AI Admin Panel with the capabilities listed above. 

6. Training & Go 

Live Prep 

Training & Go Live Prep To support provider and administrative staff training and enablement, 

Commure will coordinate with the Customer to: 

● Finalize training logistics 

● Develop training materials 

● Create and QA Ambient accounts 

● Determine virtual support post-go-live (e.g., office hours) 

● Align on date to push the Commure Ambient application to mobile devices 

Trained Workflow: 

● This is a non-exhaustive option of workflows. The Ambient Suite offers multi-platform 

support for Android, workstation, or other device users. Below is a common example 

workflow. 

● Providers open Haiku 

● Select Patient 

● Select “Commure Ambient” Activity Button 

● Launches “Commure Ambient in Haiku” 

● Select “Start Recording” 

● When done, click “End Recording” 

● When note sections are generated, edit as see fit, then click “EHR Sync” 

● EHR sync can be triggered automatically 

● In Epic, refresh or input SmartText template with Ambient Voice Smart Links 

● Edit draft note with SmartLinks 

● Sign Note - Completed 

 

Deliverable: Training and internal marketing documents 

7. Deployment: 

White Glove 

Onboarding Services 

White Glove Onboarding Services Commure will provide experienced project managers and 

workflow/AI consultants to integrate with the client informatics and AI team to deploy Ambient 

AI to 274 providers. This Service includes: 

Training providers via the agreed-upon methodology. 1:1 | Train the Trainer | Group 

Supporting app delivery and login 

Conducting virtual support post-go-live 

Scheduling and conducting optimization sessions 

Coordinating a "lessons learned" meeting with key stakeholders 

8. Continued 

Partnership 

Future Enablement: 

As part of Ambient AI Rollout delivery for the core ambulatory and emergency department 

workflows, Commure can extend beyond the note, with Ambient Orders in Nebula, Diagnosis 

Aware Notes, Ambient Nursing in Rover, and other Ambient+RCM related workflows. 

 

Commure deployment bandwidth is prioritized toward existing customers and partners, who 

receive the latest in the Commure Healthcare AI Suite. 

Customer 

Responsibilities 

Customer Responsibilities The successful delivery of the project is contingent upon the 

Customer's timely completion of the following responsibilities. Delays may affect project 

timelines and fees. 

● Responsibilities Related to Epic Configuration & Access: 

o The Ambient Voice (Haiku) functionality can be found in Sherlock Guide 2050.  

o Commure’s integration requires that the  

 SetAmbientSmartDataValues API is enabled and Ambient Voice capabilities are 

configured in Epic. 

● Customer Responsibilities 
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o Request the Commure Ambient AI application and client-ID from the Epic 

Showroom to activate it for non-production and production environments. 

o Create or edit a SmartText template in Epic that includes the five required SDEs 

for note write-back. 

o Provide Commure with necessary access to the non-production Epic 

environment for testing and validation. 

o Set up FDI record for SMARTonFHIR activity panel if desired for activity 

launch in Epic 

o Details on FDI Record are in section 1.2a 

● Data & Content: 

o Provide a complete and accurate provider directory before Deployment Planning. 

o Provide de-identified, representative clinical notes for each in-scope specialty to 

assist with template creation. 

● Project Management & Workflow: 

o Define and provide Key Performance Indicators (KPIs) and success metrics prior 

to project kickoff. 

o Assign a dedicated internal project manager and ensure availability of staff from 

clinical informatics, legal, compliance, and security for necessary workshops and 

decisions. 

● Technical & Operations: 

o Ensure Google Chrome or Microsoft Edge is accessible on all workstations 

intended for Ambient use. 

o Maintain a functional Mobile Device Management (MDM) solution for 

deploying the Ambient AI mobile application. 

o Ensure Epic FDI Record for Activity Panel is accessible. 

o Provision app for end users in Epic 

Assumptions & Out 

of Scope Items 

The Parties agree to the following: 

● Medical Responsibility: Commure is not responsible for the final medical or legal accuracy 

of AI-generated documentation. Providers are solely responsible for reviewing, editing, and 

approving all notes. 

● Hardware and Infrastructure: Commure will not provide any physical hardware (desktops, 

mobile devices, microphones). The customer is responsible for its own internal network 

management, firewalls, and internet connectivity. 

● EHR System Management: Commure is not responsible for the setup, configuration, or 

ongoing maintenance of the Customer’s EHR system beyond the specific integration tasks 

outlined in this SOW. 

● Data Migration: Migrating historical clinical notes or data from other systems is not 

included. 

● Human Transcription Services: This SOW does not include services from Commure 

Medical Documentation Specialists, which are available for additional fees. 

● HL7v2 Writeback: Commure will not establish writeback through HL7 ingestion and 

bridges interfaces under this SOW. This will not impact core product performance. Resulting 

workflow aligns with Epic’s Blueprint architecture for the Ambient Voice Recognition 

category for Haiku.  

II. Pricing. Customer will be charged the license fees set forth below for Ambient AI licenses (“Fees”). Each Authorized 

User who utilizes Ambient software must have a license to utilize the Service. Customer agrees and acknowledges that 

sharing of licenses is in violation of, and may lead to immediate termination of, this SOW. 

 

Service 
Term 

Period 
List Price  

License 

Quantity 
Discount 

Extended Price 

(per user) 
Extended Total 
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Install One Time  $40,000 N/A 100% N/A $0 

Commure 

Ambient AI 
36 Months $300 40 33% $200 

$96,000 

per year* 

 

*A minimum of $96,000 per year will be charged through the end of the Term (defined below). Customer may add additional 

licenses at any time after the Effective Date, which will be co-termed to the current Term, and additional license fees will be 

charged on a quarterly basis. 

Payment Terms. Customer agrees that all Fees will be paid Net 30 after receiving the invoice. The Fees will be invoiced 

annually starting on the Effective Date and subsequent annual invoices sent on each annual anniversary thereafter. 

Effective Date 

 

 

Renewal/Termination. At the end of the Initial Term or any renewal (each a “Term”), the parties 

shall work in good faith to mutually agree on and execute a new SOW within thirty (30) days. If 

no new SOW is executed by the expiration of the current Term, this SOW shall expire and 

terminate at the end of the current Term.   

 

For any renewal Term, Commure will notify Customer of any updates to Service price (“Renewal 

Pricing”).  

Initial Term Length 

 

36 months from 

Effective Date 

III. Agreement Terms. This SOW is governed by the Master Services Agreement of even date herewith, and the Business 

Associate Agreement dated December 30, 2025. Customer agrees that it, and any person it authorizes to utilize the Services 

Platform (“Authorized Users”), will abide by the Terms of Use (at https://www.commure.com/legal/general-terms-of-use) 

(https://www.commure.com/legal/general-terms-of-use) and Privacy Policy (https://www.commure.com/legal/privacy-

policy), active at the start of a Term, which are incorporated by reference into the MSA. Commure may terminate this 

Agreement if Commure determines, in its sole discretion, that an Authorized User has violated the Terms of Use or Privacy 

Policy.   

 

Disclaimer: All meetings notes and encounter information (“Encounter Notes”), whether or not integrated into the Customer 

EHR are required to be reviewed by the provider.  Customer acknowledges that AI is a developing technology and Commure 

makes no representation or warranty as to the accuracy or existence of the Encounter Notes with respect to a particular 

encounter and shall have no liability in connection therewith.   

Trademark Statement Epic, Haiku, Rover, and Canto are registered trademarks of Epic Systems Corporation. 
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By signing below, the undersigned represents that they have sufficient authority to execute this SOW on behalf of the 

Customer and agrees on behalf of the Customer to be bound by the terms of this SOW and all terms and conditions. 

 

__________________________ _________________________ _________________ _______________ 

Signature    Print Name   Title   Date  

 

 

Received and Accepted by Commure: 

 

 

__________________________ _________________________ _________________ ________________ 

Signature    Print Name   Title   Date 
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EXHIBIT B-2 
 

STATEMENT OF WORK #2 FOR CALL CENTER AGENTS 

This Commure Agents Statement of Work (the “SOW”) sets forth the services Commure Inc. (“Commure”) will 

provide to the organization set forth below (“Customer”) starting on the date last signed below (“Effective Date”). 

Upon execution of the SOW, Customer will receive the below services through the Commure platform (the 

“Platform”) through one or more authorized user (“Authorized Users”) logins provided by Commure.  

 

Customer Company Info 

 

Company Name: University Medical Center Southern Nevada 

Address: 1800 W. Charleston Boulevard 

  Las Vegas, NV 89102 

Contact Name:  Don Barnwell 

Contact Email:  Don.Barnwell@umcsn.com 

Billing / Accounts Receivable Contact 

 

Contact Name:  ______________________________ 

Contact Email:  umc_ap@umcsn.com6 

Contact Phone:  ______________________________ 

 

I. Services. Customer agrees to receive the below service(s) from Commure: 
 

Service Notes 

Commure AI 

Agent 

Commure AI Agent (“Agent”) is a HIPAA-compliant AI technology that operates across multiple 

modalities - Voice Agent and/or Text Agent - to automate repetitive, structured tasks on behalf of 

healthcare organizations. Voice Agent handles inbound and outbound phone calls (e.g., answering FAQs, 

booking appointments), and Text Agent manages SMS or chat-based interactions (e.g., reminders, patient 

Q&A), using large language models and speech/text technologies. 

Integration 

Professional 

Services In order to further leverage the utility of Commure’s AI platform, integrations into the customer’s EHR 

instance (and if applicable, other relevant applications and software) (together, “Customer EHR”) are 

available at an additional cost. Integrations are configured to Customer EHR through engineering support 

provided by Commure. In some instances, depending on the functionality of the Customer EHR, Commure 

may request the Customer connect Commure engineers with Customer EHR developers and other 

representatives (“EHR Representatives”). The integrations, among other things, depending on the 

Customer EHR instance, can be expected to read appointments by provider and synchronize and writeback 

provider notes and any other encounter information into the Customer EHR. 

 

 

Use Case Use Case Details Detail Description 

Call Center - Voice Agents  

(Inbound Calls) 

Use Case Overview Commure shall design, develop, and implement an 

agentic voice solution for the UMCSN Orthopedic and 

Spine Institute to automate appointment management 

within the Epic EHR environment. This system will 

enable users to autonomously schedule, reschedule, 

and cancel appointments, complete patient intake 

specific to appointment scheduling, in addition to 

managing FAQs and routing calls for human handoff 

when necessary. The solution will conduct voice-based 

searches and will programmatically route incoming 
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calls to the corresponding client phone numbers in 

accordance with defined routing logic and 

configuration parameters. 

Facility FAQ 

Commure Call Center Voice Agents will engage with 

callers with the capability of providing standard 

“facility FAQ”. This includes facility hours, address 

and phone number. This information will be returned 

and controlled by a dashboard  It is dependent on 

configurations made in the platform to the Customer 

knowledge base. 

Caller Routing Paths 

Commure AI Agent call routing to human support 

when required. Routing may occur either upon explicit 

request by the caller or when the caller’s inquiry falls 

outside the defined scope of the Facility FAQ as well 

as for patient inquiries relevant to post-op concerns, 

new or worsening symptoms, billing, FMLA/disability 

forms, and medication refills. 

Call routing can take place only within the health 

system’s telephony tree. 

 

EHR Integration 

● Create new patient at EHR  

● Add/update patient information  

● Get appointment slots 

● Request/create appointment  

● Update/cancel Appointment  

 

Project Scope & Tasks 

Milestones Deliverable 

Project Kick 

Off 
Commure will coordinate with Customer through the implementation and deployment of Commure Call 

Center - Voice Agents. Project Readiness / Kickoff will set partnership level alignment and touchpoint 

structure. 

To support deployment, Commure will provide an Implementation Manager for this engagement that will 

be responsible for the following tasks: 

 

● Kickoff meeting with key stakeholders 

● Identify and communicate to project workstream owners 

● Identify governance committee members 

● Review implementation overview and expectations 

● Establish governance committee meeting cadence (eg 30-minutes weekly) 

● Outline communication plan for all key stakeholders (Leadership, Legal, Security, 
Compliance, Providers, Call Center Admins, etc.) 

● Ongoing project management within scope 
 

Agent 

Validation 

Establish Agent Validation Workgroup / Reporting setup and deliver early prototype of the agent to 

showcase agent behavior & integration based on: 

● Patient Identity & Safety Requirements (Full name, DOB, last 4 of social security number) 

 

● Scheduling & Access Rules  
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● Handoff Design 

 

Test 

Telephony 

Integration 

Establish and validate a secure, bidirectional IVR communication link between the Call Center platform 

and your existing telephony infrastructure.  

● Finalize the secure connection between the platform and your environment using validated 

credentials and configuration protocols.  

● Test transition of calls between the Test IVR and the Development Voice Agent.  

● Ensure the agent successfully receives and processes calls from your IVR as well as route calls 

back to the appropriate IVR queues or endpoints. 

 

Sandbox 

EHR/System 

Integration 

Sync the Voice Agent with a secure Sandbox environment, allowing it to perform real-time data 

operations that mirror your actual clinical workflows.  

● Configure the Commure Sandbox to replicate your specific EHR instance, ensuring the AI 

operates within a familiar data structure and logic.  

● Test the "Agent Tools" to confirm the AI can successfully execute specific actions, data retrieval 

and system writeback 

● Verifying that the AI’s responses are correctly triggered by the data it receives from the EHR. 

 

Prototype 

QA/Internal 

Testing 

Conduct a comprehensive "stress test" of the Voice Agent to ensure performance, accuracy, and 

integration stability before handing it over for client review.  

● Finalize the agent’s behavior, and logic to ensure it performs exactly as the final version will on 

day one of go-live. 

● Test of the entire loop (from the initial telephony connection through the EHR data exchange)  

● Test how the agent handles unexpected user behavior, background noise, or complex clinical 

queries to ensure a resilient user experience. 

 

System UAT Client-led testing of the fully integrated Voice AI solution, ensuring the system performs as expected 

across all telephony, data, and behavioral requirements. 

● Client gains access to a fully functional environment where the Voice Agent is active, connected 

to the EHR Sandbox, and reachable via the test telephony line.  

● Verification of the complete end-to-end journey 

● Collaborative window to identify final refinements, ensuring the system is optimized for your 

specific patient population. 

 

Agent 

Deployed 

Finalize the transition from the testing environment to production and officially launch the Voice AI 

solution for your organization on the “Go-Live Date” which is defined as the date or date(s) on which 

Commure will begin providing the services provided under this SOW on behalf of the Client facilities or 

departments and the below criteria are met. 

● Formal sign-off following the successful completion of User Acceptance Testing 

● Production Environment Activation 

● A final verification of all telephony routing, EHR security protocols, and safety guardrails in the 

live setting.  

● Official Launch 

 

 

Customer Requirements 

Customer 

Dependencies 

Commure will work with the customers IT team to get access to the necessary resources that will allow the 

below tasks: 

 
Function: Identity - Required FHIR Resource: Patient - Access Level: Read / Write 
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Patient.Create (Demographics) (R4) 

Function: Scheduling  - Required FHIR Resource: Appointment, Slot, Schedule - Access Level: Read 

/Write 

Appointment.$book (STU3) 

CancelAppointment 

Function: Financials - Required FHIR Resource: Coverage - Access Level: Read  

 

*Additional APIs and resources may identified during the implementation 

 

Customer must also provide Commure access to telephony system and scheduling IVR. 
 

II. Pricing. Customer will be charged the fees set forth below for Agent deployment. Billing will occur annually through the 

end of the Term (defined below). 

 

Service Term Period List Price 
Annual Volume 

Minimum  
Discount Extended Total 

Professional 

Services 
One Time $75,000 NA 33% $50,000 

Call Center 

Platform License - 

Voice Agents 

(Inbound Calls) 

36 Months $200,000 
Up to 150,000 

calls 
15% $170,000 

 

A minimum of $170,000 per year will be charged through the end of the Term Period. Customer may exceed the Annual 

Minimum Volume at a cost of $1.10 per call. Any such excess usage fees will be invoiced on a quarterly true-up basis.   

Payment Terms. Customer agrees that all payments will be made Net 30 after receiving the invoice. Payment for Professional 

Services fee will be invoiced starting on the Effective Date.  The Call Center Platform License fee will be invoiced annually 

starting 30 days after the Go-Live Date, and subsequent annual invoices will be sent on each annual anniversary thereafter.  

Effective Date 

 

 

Renewal/Termination. At the end of the Initial Term or any renewal (each a “Term”), the parties shall 

work in good faith to mutually agree on and execute a new SOW within thirty (30) days. If no new SOW 

is executed by the expiration of the current Term, this SOW shall expire and terminate at the end of the 

current Term. 

 

 

For any renewal Term, Commure will notify Customer of any updates to Service price (“Renewal 

Pricing”).  

 

 

Initial Term 

Length 

 

36 months from 

Effective Date 

Agreement Terms. This SOW is governed by the Master Services Agreement of even date herewith, and the Business 

Associate Agreement dated December 30, 2025. Customer agrees that it, and any person it authorizes to utilize the Services 

Platform (“Authorized Users”), will abide by the Terms of Use (at https://www.commure.com/legal/general-terms-of-use)  

and Privacy Policy (https://www.commure.com/legal/privacy-policy), active at the start of a Term, which are incorporated by 

reference into the MSA. Commure may terminate this Agreement if Commure determines, in its sole discretion, that an 

Authorized User has violated the Terms of Use or Privacy Policy.   

 
Disclaimer: All meetings notes and encounter information (“Encounter Notes”), whether or not integrated into the Customer 

EHR are required to be reviewed by the provider.  Customer acknowledges at AI is a developing technology and Commure 
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makes no representation or warranty as to the accuracy or existence of the Encounter Notes with respect to a particular 

encounter and shall have no liability in connection therewith.   

 

*** 

 

By signing below, the undersigned represents that they have sufficient authority to execute this SOW on behalf of the 

Customer and agrees on behalf of the Customer to be bound by the terms of this SOW and all terms and conditions. 

 

 

__________________________ _________________________ _________________ _______________ 

Signature    Print Name   Title   Date  

 

 

 

Received and Accepted by Commure: 

 

 

__________________________ _________________________ _________________ ________________ 

Signature    Print Name   Title   Date 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Docusign Envelope ID: 676847A1-8A2D-84CC-809E-0B2A4EBAED5C

Devin Head VP, Sales May 13, 2026

Page 108 of 271 



 

Commure, Inc.  Master Services Agreement 

Rev.09.30.2025   Page 33 of 39 

EXHIBIT B-3 

 

STATEMENT OF WORK #3 FOR INTAKE PLATFORM 

 

This Commure Intake Platform Statement of Work (the “SOW”) sets forth the Services Commure Inc. (“Commure”) 

will provide to the organization set forth below (“Customer”) starting on the date last signed below (“Effective 

Date”). Upon execution of the SOW, Customer will receive the below services through the Commure platform (the 

“Platform”) through one or more authorized user (“Authorized Users”) logins provided by Commure. Commure and 

Customer are referred to herein collectively, as the “Parties” and individually, as a “Party.”  

Customer Company Info 

 

Company Name: University Medical Center Southern Nevada 

Address: 1800 W. Charleston Boulevard 

  Las Vegas, NV 89102 

Contact Name:  Don Barnwell 

Contact Email:  Don.Barnwell@umcsn.com 

Billing / Accounts Receivable Contact 

 

Contact Name:  ______________________________ 

Contact Email:  AccountsPayable@umcsn.com 

Contact Phone:  ______________________________ 

 

I. Services. Customer agrees to receive the below service(s) from Commure: 
 

Service Notes 

Commure 

Intake 

Commure Intake (“Intake”) is a HIPAA-compliant, AI-powered workflow platform designed to 

automate, manage, and optimize the referral intake process for healthcare organizations. Intake supports 

high-volume, multi-channel referral workflows, ingests referrals from multiple sources (fax, email, portal, 

HL7, or direct messaging) and applies structured logic, intelligent routing, and real-time task assignment 

to streamline intake operations. The platform includes configurable business rules, AI-assisted data 

extraction and team-specific work queues. Intake also enables integration with Commure AI Agents 

(Voice, Web, Text) to further automate workflows. 

 

Integration 

Professional 

Services 

In order to further leverage the utility of Commure’s AI platform, integrations into the customer’s EHR 

instance (and if applicable, other relevant applications and software) (together, “Customer EHR”) are 

available at an additional cost. Integrations are configured to Customer EHR through engineering support 

provided by Commure. In some instances, depending on the functionality of the Customer EHR, Commure 

may request the Customer connect Commure engineers with Customer EHR developers and other 

representatives (“EHR Representatives”). The integrations, among other things, depending on the 

Customer EHR instance, can be expected to read appointments by provider and synchronize and write back 

provider notes and other encounter information into the Customer EHR. 

 

 

Project Scope & Tasks 

Stage Use Case Deployment Description 

Project Kick Off Stakeholder Alignment 
Commure will coordinate with Customer through the 

implementation and deployment of Commure Intake. Project 

Readiness / Kickoff will set partnership level alignment and 

touchpoint structure. 

To support deployment, Commure will provide an Activation 

Lead for this engagement that will be responsible for the 

following tasks: 
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● Kickoff meeting with key stakeholders 

● Identify and communicate to project workstream 
owners 

● Identify governance committee members 

● Review implementation overview and expectations 

● Establish governance committee meeting cadence 
(eg. 30-minutes weekly) 

● Outline communication plan for all key stakeholders 
(Leadership, Legal, Security, Compliance, 

Providers, Revenue Cycle, etc.) 

● Ongoing project management within scope 

 

Stage 1 - Referral 

Submission methods 

(altogether “Referrals”) 

Referral Documentation Clinicians and partners will continue to send referrals via fax. 

Commure will ingest these files from the Customer’s RightFax 

server via a secured SMB share or sFTP endpoint 

Document 

Classification 

Because incoming faxes are currently mixed (e.g., lab results, 

admin comms), Commure AI will perform document classification 

to isolate clinical referrals from non-referral documents. 

Stage 2 - Business Rules Rule Application Commure will apply rule-based filters to automatically flag or 

deny Referrals based on client-specific criteria: non-contracted 

insurance (not matching active contract list), non-treating body 

part, and missing clinical authorization (authorization details not 

present in documentation). Commure and client to mutually define 

after project kickoff. 

Denied Referrals 

Notification 

Denied referrals due to payer or service area or other criteria will 

automatically notify the Operations team for appeal review. 

Stage 3 - Process Pending Structured Data 

Extraction 

Commure Intake AI models will extract structured fields including 

Patient Demographics, ICD-10 Diagnosis Codes, Referring 

Provider NPI, and Authorization Numbers. 

Referral Coordinator 

Workflow 

Referral Coordinators will validate extracted data within the 

Commure UI. If data is missing (e.g., an authorization number), 

coordinators can route tasks to the appropriate internal team 

Stage 4 - Launch 

(SMART on FHIR) 

SMART on FHIR 

Dashboard 

The Commure UI will be embedded directly within Epic 

Hyperspace. Users can launch the dashboard from the Referral 

Entry screen, Patient Chart, or a dedicated Tab. 

Patient Matching Commure will utilize MRN-based matching via the interface 

engine. If no match is found, the referral is held in a generic work 

queue for manual reconciliation. 

Stage 5 - Final Approval 

& Writeback 

Writeback into Epic  Approved referrals will trigger an ORM^O01 General Order 

Message via HL7. This creates a Referral (REF) shell and an 

Order (ORD) simultaneously in Epic. This leverages Epics 
Incoming Referral Interface specification and CPOE interface 
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modules via Bridges. 

 Work Queue Routing Successfully written-back records will populate the "Incoming 

Authorized Referrals Ready for Scheduling" work queue. 

 Go-Live Date “Go-Live Date” is the date or date(s) on which Commure will 

begin providing the services provided under this SOW on behalf 

of the Client facilities or departments. 

Customer Requirements 

Customer Dependencies Technical Infrastructure 

& Connectivity 

Fax Server Integration: Client must configure the RightFax server 

to export referral PDFs or TIFFs to a secured SMB share or sFTP 

endpoint accessible by Commure for ingestion. 

 

Interface Engine Access: Client must provide access and routing 

within the Corepoint interface engine to facilitate the transfer of 

messages to Epic Bridges. 

 Epic Configuration & 

HL7 Mapping 

Bridges Analyst Support: Provision of Bridges analysts to assist 

with mapping translation tables and potential custom logic (e.g., 

MUMPS/Cache) if standard mapping is insufficient. 

 

Message Type Configuration: Validation of the ORM^O01 

(General Order) message format to ensure it correctly triggers the 

creation of both a Referral (REF) and an Order (ORD) in the Epic 

production environment. 

 

Segment-Level Mapping: Collaboration on specific segment 

mapping for the CPOE interface, including: 

● Mapping for MRN-based matching. (PID-3) 

● Mapping for extracted ICD-10 Diagnosis codes (DG1) 

● Mapping for Referring Provider NPI and specialty-

specific Universal Service IDs. (ORC/OBR) 

 Workflow & Patient 

Identification 

Matching Logic Selection: Confirmation of the preferred patient 

matching logic; if no MRN match is found, the system will hold 

the referral in a generic work queue for manual reconciliation 

(Option B). 

 

Work Queue Routing: Verification that approved referrals 

correctly populate the "Incoming Authorized Ortho Referrals 

Ready for Scheduling" work queue. 

 

SMART on FHIR Enablement: Configuration of the Epic instance 

to support external SMART on FHIR applications and whitelisting 

of launch points within the Hyperspace workflow. 

 

 Project Management & 

Data Validation 

Testing Data: Provision of test patient records and non-production 

Epic environment access for end-to-end workflow validation. 
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SME Availability: Access to Orthopedic Referral Coordinators to 

define "hard requirements" for referral creation, such as mandatory 

authorization numbers for specific insurance plans. 

 

Credentialing: Provision of production login credentials for the 

final launch of the SMART on FHIR dashboard within the clinical 

workflow. 
 

II. Pricing. Customer will be charged the services fees listed below. 

 

Service Term Period List Price Discount Extended Total 

Professional Services One Time $75,000 33% $50,000 

Intake Platform 

License 
36 Months $125,000 20% 

$100,000 

per year 

 

Payment Terms. Customer agrees that all payments will be made Net 30 after receiving the invoice. Professional Services fee 

will be invoiced starting on the Effective Date. Intake Platform license fee will be invoiced annually starting 30 days after the 

Go-Live Date and subsequent annual invoices sent on each annual anniversary thereafter.  

Effective Date 

 

 

Renewal/Termination. At the end of the Initial Term or any renewal (each a “Term”), the parties shall 

work in good faith to mutually agree on and execute a new SOW within thirty (30) days. If no new SOW 

is executed by the expiration of the current Term, this SOW shall expire and terminate at the end of the 

current Term.  

 

For any renewal Term, Commure will notify Customer of any updates to Service price (“Renewal 

Pricing”).  

 

 

Initial Term 

Length 

 

36 months from 

Effective Date 

 

Agreement Terms.  This SOW is governed by the Master Services Agreement of even date herewith, and the Business 

Associate Agreement dated December 30, 2025.  Customer agrees that it, and any person it authorizes to utilize the Services 

Platform (“Authorized Users”), will abide by the Terms of Use (at https://www.commure.com/legal/general-terms-of-use) 

and Privacy Policy (at https://www.commure.com/legal/privacy-policy), active at the start of a Term, which are incorporated 

by reference into the MSA. Commure may terminate this Agreement if Commure determines, in its sole discretion, that an 

Authorized User has violated the Terms of Use or Privacy Policy.   

 
Disclaimer: All Referral documentation information, including Writeback information (“Intake Documentation”), whether or not 

integrated into the Customer EMR, are required to be reviewed by the Customer prior to submission. Customer acknowledges that 

AI is a developing technology and Commure makes no representation or warranty as to the accuracy or existence of the Intake 

Documentation with respect to a particular Referral as provided by Customer. Accuracy of medical records is the responsibility 

of the Customer. 
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*** 

 

By signing below, the undersigned represents that they have sufficient authority to execute this SOW on behalf of the 

Customer and agrees on behalf of the Customer to be bound by the terms of this SOW and all terms and conditions. 

 

 

__________________________ _________________________ _________________ _______________ 

Signature    Print Name   Title   Date  

 

 

 

Received and Accepted by Commure: 

 

 

__________________________ _________________________ _________________ ________________ 

Signature    Print Name   Title   Date 
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Exhibit C 

Service Level Agreement for SOWs #1 and #3 

 
Generally. This section sets forth the service levels targets and support obligations (“SLAs”) applicable to all Services provided under  

SOWs #1 and #3, and describes the methodology pursuant to which SLAs are measured. Any service credits described herein 

represent Customer's sole and exclusive remedy for failure to meet such targets.  

Help Desk Operations: Commure shall maintain a help desk staffed with personnel to receive inquiries by telephone and e-mail 

Monday through Friday from 8:00AM – 6:00PM PST Monday through Friday, excluding holidays and scheduled maintenance 

periods (“Business Hours”).  

 

Support Response Times: Commure shall use commercially reasonable efforts to respond to support requests pursuant to the chart 

below and engage to correct or provide a reasonable workaround to address all material errors that are identified in the Services. 

 

Error 

Classification Description Examples Commure Response Time 

High 

Errors preventing essential work from 

being done; sustained service outages. 

 

App is down for all 

users.  

Data corruption or 

loss.   

Within 60 minutes from the initial 

call or receipt of email during 

Business Hours and within 120 

minutes outside of Business 

Hours 

Medium 

Errors which impair functionality, which 

do not preclude operations but which may 

cause Customer to suffer significant 

inconvenience while performing day-to- 

day business functions. 

 

A non-core feature is 

down. Slower-than-

usual system  

Next business day. 

Low 

Errors which may cause minor impairment 

of functionality, which do not preclude 

operations but which may cause Customer 

to suffer minor inconvenience in 

performing day-to-day business functions. 

Cosmetic bug. 

Feature request. 

Documentation 

issue. 

Next business day. 

 

1. Service Level Requirements. Commure shall perform the Services in accordance with the service level targets set forth in 

this Exhibit. Performance shall be measured for each period set forth in the table in Section 3 (“Measurement Period”). 

Upon a properly submitted request from Customer as set out herein, and subject to Customer's compliance with all terms of 

the SOW, Commure will review its performance data with respect to the Availability and to determine if Customer is eligible 

for service level credits (“Service Level Credits”), as further described in this Exhibit.  

2. Excused Downtime. “Excused Downtime” shall mean the total time during which the Services are not available for use by 

the Customer due to (i) events or factors outside of Commure's reasonable control,  including a Force Majeure Event; (ii) 

non-Commure hardware, equipment, software, internet server, network, or facility issues; (iii) the action or inaction of 

Customer or its authorized user; (iv) any use prohibited by or inconsistent with the terms of the SOWt; (v) Customer 

suspension or termination; (vi) scheduled or emergency maintenance; (vii) Customer’s use of beta, evaluation, or free 

services; (viii) third-party services or systems; or (ix) security threats or attacks. 

3. Metrics. SLAs and Measurement Periods are set forth in the table below. To the extent necessary, SLAs are further defined 

below. 
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Service Level Definition & Metric Measurement Period 

Availability Other than for Excused Downtime, Commure will use 

commercially reasonable efforts to make the Services 

available 99.5% of the time, measured monthly. This 

availability commitment excludes unavailability caused by 

the exceptions set forth in Section 2 above. 

Monthly 

 

4. Service Level Credits. 

a. Subject to Customer's compliance with all terms of the SOW, Commure’s failure to meet the availability target of 99.5% 

in any given Measurement Period may entitle Customer to service level credits as set out below, which shall be 

Customer's sole and exclusive remedy for any availability or performance issues. Credits will be calculated against the 

portion of fees paid for the affected Service only. Customer under the Service Agreement.   

Availability (Monthly) 

Service Level Credit  

(Percentage of the Aggregate Monthly Portion of 

the Fees) 

At or above 99.5% 0 

<99.5%– 98.0% 10% 

<98.0% – 95.0% 15% 

<95.0% 25% 

b. In the event the Availability falls below 90% during any three (3) consecutive months of the Term of the SOW, and 

such failure is not due to Excused Downtime or circumstances beyond Commure's reasonable control. 

 

Service Credit Request Procedure: To request a Service Credit, Customer must email support@commure.com within thirty (30) 

days of the incident giving rise to the Service Credit. Failure to submit a request within this timeframe will forfeit Customer's right 

to receive a Service credit. To be eligible, the Service Credit, the request must be received by Commure by the end of the 2nd month 

after which the incident giving rise to the Service Credit occurred and must include: 

 

● the words "SLA Credit Request" in the subject line; 

● the dates and times of each downtime incident; and 

● Customer’s account information; and 

● any relevant documentation and evidence necessary to substantiate the SLA Credit Request, including specific 

error logs, timestamps, and affected user information the errors and corroborate Customer’s claimed SLA 

breach  
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REVISED 7/25/2014 

INSTRUCTIONS FOR COMPLETING THE  

DISCLOSURE OF OWNERSHIP/PRINCIPALS FORM 

Purpose of the Form 

 

The purpose of the Disclosure of Ownership/Principals Form is to gather ownership information pertaining to the business entity for use by the University Medical 

Center of Southern Nevada Governing Board (“GB”) in determining whether members of the GB should exclude themselves from voting on agenda items where 

they have, or may be perceived as having a conflict of interest, and to determine compliance with Nevada Revised Statute 281A.430, contracts in which a public 
officer or employee has interest is prohibited. 
 

General Instructions 
 

Completion and submission of this Form is a condition of approval or renewal of a contract or lease and/or release of monetary funding between the disclosing 
entity and University Medical Center of Southern Nevada.  Failure to submit the requested information may result in a refusal by the GB to enter into an 

agreement/contract and/or release monetary funding to such disclosing entity. 
 

Detailed Instructions 
 

All sections of the Disclosure of Ownership form must be completed.  If not applicable, write in N/A. 
 

Business Entity Type – Indicate if the entity is an Individual, Partnership, Limited Liability Company, Corporation, Trust, Non-profit Organization, or Other.  

When selecting ‘Other’, provide a description of the legal entity. 
 

Non-Profit Organization (NPO) - Any non-profit corporation, group, association, or corporation duly filed and registered as required by state law. 
 

Business Designation Group – Indicate if the entity is a Minority Owned Business Enterprise (MBE), Women-Owned Business Enterprise (WBE), Small 

Business Enterprise (SBE), Physically-Challenged Business Enterprise (PBE), Veteran Owned Business (VET), Disabled Veteran Owned Business (DVET), or 

Emerging Small Business (ESB) . This is needed in order to provide utilization statistics to the Legislative Council Bureau, and will be used only for such 
purpose.   
 

 Minority Owned Business Enterprise (MBE): An independent and continuing business for profit which performs a commercially useful function and 

is at least 51% owned and controlled by one or more minority persons of Black American, Hispanic American, Asian-Pacific American or Native 

American ethnicity. 

 Women Owned Business Enterprise (WBE): An independent and continuing business for profit which performs a commercially useful function and 

is at least 51% owned and controlled by one or more women. 

 Physically-Challenged Business Enterprise (PBE): An independent and continuing business for profit which performs a commercially useful 

function and is at least 51% owned and controlled by one or more disabled individuals pursuant to the federal Americans with Disabilities Act. 

 Small Business Enterprise (SBE): An independent and continuing business for profit which performs a commercially useful function, is not owned 

and controlled by individuals designated as minority, women, or physically-challenged, and where gross annual sales does not exceed $2,000,000. 

 Veteran Owned Business Enterprise (VET): An independent and continuing Nevada business for profit which performs a commercially useful 

function and is at least 51 percent owned and controlled by one or more U.S. Veterans. 

 Disabled Veteran Owned Business Enterprise (DVET):  A Nevada business at least 51 percent owned/controlled by a disabled veteran. 

 Emerging Small Business (ESB): Certified by the Nevada Governor's Office of Economic Development effective January, 2014. Approved into 

Nevada law during the 77th Legislative session as a result of AB294. 
 

Business Name (include d.b.a., if applicable) – Enter the legal name of the business entity and enter the “Doing Business As” (d.b.a.) name, if applicable.   
 

Corporate/Business Address, Business Telephone, Business Fax, and Email – Enter the street address, telephone and fax numbers, and email of the named 

business entity.   
 

Nevada Local Business Address, Local Business Telephone, Local Business Fax, and Email – If business entity is out-of-state, but operates the business from a 
location in Nevada, enter the Nevada street address, telephone and fax numbers, point of contact and email of the local office. Please note that the local address 

must be an address from which the business is operating from that location. Please do not include a P.O. Box number, unless required by the U.S. Postal Service, 

or a business license hanging address. 
 

Number of Clark County Nevada Residents employed by this firm. (Do not leave blank. If none or zero, put the number 0 in the space provided.) 
 

List of Owners/Officers – Include the full name, title and percentage of ownership of each person who has ownership or financial interest in the business entity.  If 

the business is a publicly-traded corporation or non-profit organization, list all Corporate Officers and Directors only.   
 

For All Contracts – (Not required for publicly-traded corporations) 
1) Indicate if any individual members, partners, owners or principals involved in the business entity are a University Medical Center of Southern Nevada 

full-time employee(s), or appointed/elected official(s).  If yes, the following paragraph applies. 

 
In accordance with NRS 281A.430.1, a public officer or employee shall not bid on or enter into a contract between a government agency and any 

private business in which he has a significant financial interest, except as provided for in subsections 2, 3, and 4. 
 

2) Indicate if any individual members, partners, owners or principals involved in the business entity have a second degree of consanguinity or affinity 

relation to a University Medical Center of Southern Nevada full-time employee(s), or appointed/elected official(s) (reference form on Page 2 for 

definition).  If YES, complete the Disclosure of Relationship Form.  
 

A professional service is defined as a business entity that offers business/financial consulting, legal, physician, architect, engineer or other professional services. 
 

Signature and Print Name – Requires signature of an authorized representative and the date signed. 
 

Disclosure of Relationship Form – If any individual members, partners, owners or principals of the business entity is presently a University Medical Center of 

Southern Nevada employee, public officer or official, or has a second degree of consanguinity or affinity relationship to a University Medical Center of Southern 
Nevada employee, public officer or official, this section must be completed in its entirety.   

 

Docusign Envelope ID: 2E8DFA00-5DD6-801A-819A-C1291890F404
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DISCLOSURE OF OWNERSHIP/PRINCIPALS 
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Business Entity Type (Please select one) 

 Sole 
Proprietorship 

Partnership 
 Limited Liability 

Company  
 Corporation  Trust 

 Non-Profit   
Organization 

  Other 

Business Designation Group (Please select all that apply) 

 MBE  WBE  SBE  PBE  VET DVET  ESB 

Minority Business 
Enterprise 

Women-Owned 
Business 
Enterprise 

Small Business 
Enterprise 

Physically Challenged 
Business Enterprise 

Veteran Owned 
Business 

Disabled Veteran 
Owned Business 

Emerging Small 
Business 

 

Number of Clark County Nevada Residents Employed: 

  

Corporate/Business Entity Name:   

(Include d.b.a., if applicable)  

Street Address:  Website: 

City, State and Zip Code: 
 POC Name: 

Email: 

Telephone No:  Fax No: 

Nevada Local Street Address: 

(If different from above) 

 Website: 

 City, State and Zip Code:  Local Fax No: 

Local Telephone No: 
 Local POC Name: 

Email: 

All entities, with the exception of publicly-traded and non-profit organizations, must list the names of individuals holding more than five percent (5%) ownership or 
financial interest in the business entity appearing before the Board. 
 
Publicly-traded entities and non-profit organizations shall list all Corporate Officers and Directors in lieu of disclosing the names of individuals with 
ownership or financial interest. The disclosure requirement, as applied to land-use applications, extends to the applicant and the landowner(s). 

Entities include all business associations organized under or governed by Title 7 of the Nevada Revised Statutes, including but not limited to private corporations, 

close corporations, foreign corporations, limited liability companies, partnerships, limited partnerships, and professional corporations. 

 

  Full Name  Title  % Owned 
(Not required for Publicly Traded 

Corporations/Non-profit organizations) 

 

      

      

      

      

This section is not required for publicly-traded corporations.  Are you a publicly-traded corporation?             Yes       No 

1. Are any individual members, partners, owners or principals, involved in the business entity, a University Medical Center of Southern Nevada full-time 
employee(s), or appointed/elected official(s)? 

  Yes   No (If yes, please note that University Medical Center of Southern Nevada employee(s), or appointed/elected official(s) may not 
perform any work on professional service contracts, or other contracts, which are not subject to competitive bid.) 

 

2. Do any individual members, partners, owners or principals have a spouse, registered domestic partner, child, parent, in-law or brother/sister, half-brother/half-
sister, grandchild, grandparent, related to a University Medical Center of Southern Nevada full-time employee(s), or appointed/elected official(s)? 

  Yes   No (If yes, please complete the Disclosure of Relationship form on Page 2.  If no, please print N/A on Page 2.)  

 

I certify under penalty of perjury, that all of the information provided herein is current, complete, and accurate. I also understand that the University Medical Center of 
Southern Nevada Governing Board will not take action on land-use approvals, contract approvals, land sales, leases or exchanges without the completed disclosure 
form. 

 

    

Signature 
 

 Print Name  

    

Title  Date  

Commure, Inc.

1300 Terra Bella Ave. Suite 200

Mountain View, CA 94043

www.commure.com

Mick Majewski 
mmajewski@commure.com

3

General Catalyst Owner
Tanay Tandon CEO >5%

>5%

no other material owners

Docusign Envelope ID: 2E8DFA00-5DD6-801A-819A-C1291890F404

VP, Sales May 13, 2026

Devin Head
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DISCLOSURE OF RELATIONSHIP 
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List any disclosures below: 
(Mark N/A, if not applicable.) 

 

NAME OF BUSINESS 
OWNER/PRINCIPAL 

NAME OF UMC* 
EMPLOYEE/OFFICIAL 

AND JOB TITLE 

RELATIONSHIP TO 
 UMC* 

EMPLOYEE/OFFICIAL 

UMC* 
EMPLOYEE’S/OFFICIAL’S 

DEPARTMENT 

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 
* UMC employee means an employee of University Medical Center of Southern Nevada 
 
“Consanguinity” is a relationship by blood.  “Affinity” is a relationship by marriage. 
 
“To the second degree of consanguinity” applies to the candidate’s first and second degree of blood relatives as 
follows: 
 

 Spouse – Registered Domestic Partners – Children – Parents – In-laws (first degree) 
 

 Brothers/Sisters – Half-Brothers/Half-Sisters – Grandchildren – Grandparents – In-laws (second degree) 
 
 

 
For UMC Use Only: 

 
If any Disclosure of Relationship is noted above, please complete the following:     
 

  Yes     No   Is the UMC employee(s) noted above involved in the contracting/selection process for this particular agenda item? 
 

  Yes     No   Is the UMC employee(s) noted above involved in any way with the business in performance of the contract? 
 
Notes/Comments: 
 
 
 
 
____________________________________ 
Signature  
 
____________________________________ 
Print Name  
Authorized Department Representative 
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Cleared for Agenda 
May 20, 2026 

 
 

 

Agenda Item #  

10 

UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA 
GOVERNING BOARD AUDIT AND FINANCE COMMITTEE 

AGENDA ITEM 
 

 
Issue: Rider to Product Supply Agreement with Linde Gas & Equipment Inc., 

F/K/A Praxair Distribution, Inc. 
  

 
Back-up: 
      

 
Petitioner: Jennifer Wakem, Chief Financial Officer 
 

 
Clerk Ref. # 
      

 
Recommendation: 
 
That the Governing Board Audit and Finance Committee review and recommend for 
approval by the Governing Board the Rider to Product Supply Agreement with Linde 
Gas & Equipment Inc., F/K/A Praxair Distribution, Inc., for bulk oxygen and associated 
delivery services; authorize the Chief Executive Officer to sign the Rider, and execute any 
extension options and future amendments; or take action as deemed appropriate. (For 
possible action) 

 
FISCAL IMPACT: 

 
Fund Number:  5420.000     Fund Name:  UMC Operating Fund 
Fund Center:  3000718100     Funded Pgm/Grant:  N/A 
Description:  Rider to Product Supply Agreement for bulk oxygen and delivery services 
Bid/RFP/CBE:  NRS 450.525 and NRS 450.530 
Term: Five Years 
Amount: Not-to-Exceed: $600,000 annually or $3,000,000 in aggregate 
Out Clause: Termination for cause 
 

BACKGROUND: 
 
 In December of 2020, UMC entered into a Product Supply Agreement with Praxair Distribution, Inc., now 

known as Linde Gas & Equipment Inc., to supply and deliver bulk liquid oxygen to the Hospital. The Term of 
the Product Supply Agreement’s original Rider expired in the fall of 2025. Accordingly, UMC hereby requests 
authorization to continue under the terms of the Product Supply Agreement, via this new Rider, to ensure 
stability with this crucial service. 

 
 This Rider extends this group purchasing organization (GPO) vendor's service by five additional years at set 

pricing, protecting UMC from potential spikes and enabling more accurate cost planning. 
 

Staff also request authorization for UMC’s Chief Executive Officer to execute any future amendments within 
the not-to-exceed amount of this Rider, or the related Product Supply Agreement, should UMC staff deem 
such beneficial to UMC. 
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This Rider is pursuant to UMC’s HealthTrust Purchasing Group (HPG) contract. HPG is a GPO of which 
UMC is a member. This request is in compliance with NRS 450.525 and NRS 450.530. A signed sourcing 
letter from HPG has been included, stating that the pricing was obtained through a competitive bid process. 
 
Linde Gas & Equipment Inc. is a Nevada-registered corporation and currently holds a Clark County business 
license. 
 
UMC’s Director of Cardiopulmonary Services has reviewed and recommends approval of this Rider. This 
Rider has been approved as to form by UMC’s Office of General Counsel. 
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 Product Rider 
   
THIS RIDER (“Rider”) numbered NVUMC-2025-0908 and dated as of April 20, 2026 (the “Effective Date”), by and between LINDE GAS & EQUIPMENT INC., a 
Delaware corporation, having an office at 10 Riverview Drive, Danbury, CT 06810 ("Seller"), and University Medical Center of Southern Nevada, a County owned 
hospital established in accordance with Chapter 450 of the Nevada Revised Statues and having an office at 1800 W Charleston Avenue, Las Vegas, NV 89102 ( 
"Buyer") is made a part of the Product Supply Agreement between Seller and Buyer dated as of November 1, 2020 (the “Agreement”; capitalized terms used herein 
without definition shall have the meanings set forth in the Agreement).  This Rider supersedes all previous Riders for the Location (as defined below).   
 

 1. As to this Rider, the following words and terms shall have the following meanings: 
“Basic Term” of this Rider commences on the Effective Date and continues for five (5) years after the Effective date. 

“Location(s)” for this Rider means 1800 W Charleston Avenue, Las Vegas, NV 89102. 
“Prices” are: 
 

Product Code Description Cost UOM 
Estimated Monthly 
Volumes (EMV) 

OX M-BULKDS OXYGEN LIQUID USP 100/scf 2,500,000 scf  

NDB03 EXPEDITED DELIVERY CHARGE EA  

NDB32 COC/COA CHARGE BY ORDER EA  

NDBT2005 BULK TANK INSPECTION 
EA / 
Annual 

 

ZZZEMER EMERGENCY DELIVERY EA  

RENOXMBULKL OXYGEN USP BULK LRG RENTAL MO  

DELIVERY FEE DELIVERY FEE EA  
 

 
Buyer will pay Seller the prices for Product and any Facility Fee, rental charge or other amount listed in the table above for any cylinder, supply system (set forth in the table 
above, a “Supply System”), or other Equipment, items or services (the “Prices”).  In addition to the Prices set out above, Products are subject to a hazardous materials charge 
of $15.00 and a fuel charge.  Rental is subject to a safety and environmental charge which will be noted on the invoice for such Products. 
 
This Rider is being signed as a Member in good standing with the Health Trust GPO.    
 
 
Buyer estimates its monthly consumption of each Product will be the Estimated Monthly Volume (“EMV”) if set forth in the table above.  Buyer will purchase from Seller its 
requirements for Product in excess of   100   % of the EMV ("Excess Product") to the extent that Seller elects, in its sole discretion, to supply such Excess Product, provided 
that in such case Seller, upon 15 days prior written notice, may adjust the Prices for all such Product hereunder.  If Buyer’s monthly consumption of any Product is eighty percent 
(80%) or less than the EMV during any period of three (3) consecutive calendar months, Seller, upon 15 days prior written notice, may adjust the Prices and the EMV for such 
Product.  If Buyer fails to take any Product during any period of six (6) consecutive months, Seller will have the right at any time thereafter to immediately terminate this Rider. 

 

The Monthly Service Charge and Demand Charge for each Supply System will commence on the earliest of the following dates: (a) First Delivery of Product to or from such 
Supply System, (b) thirty (30) days after the date such Supply System is delivered to Purchaser’s Location in the event Seller is delayed in tendering delivery of Product to 
Purchaser from such Supply System and such delay is due to the acts or omissions of Purchaser, or (c) thirty (30) days after the date such Supply System would have been 
delivered to Purchaser’s Location had such delivery not been delayed due to the acts or omissions of Purchaser.  If Seller incurs costs associated with greenhouse gas emissions, 
Purchaser will pay Seller a greenhouse gas emissions reduction charge or surcharge for each delivery of Product to Purchaser’s Location(s).   
 
For each full truck load of Product delivered to Purchaser’s Location(s), prorated for each less than full truck load delivery, Purchaser will pay to Seller a regulatory compliance 
charge (“RCC”).  The current RCC is set forth in Seller’s most current schedule of applicable charges. 
 

“Products” means the items under the Products column in gaseous, liquid or solid form noted in the table under “Prices” above. 

“Specifications” means the Product specification set forth under the column so indicated in the table under “Prices” above or listed in the Product Information Sheet(s) attached 
hereto or available on www.lindeus.com. 

 2. In addition to the Prices, for each delivery, Products are subject to a reasonable delivery, fuel and/or hazardous materials charge that will be noted on the invoice 
and certain other charges and surcharges, including without limitation those associated with regulatory, safety and environmental compliance, greenhouse gas emission 
reductions, and obtaining power, energy and transportation, as well as occasional equipment maintenance at rates in effect at the time thereof, in each case whether or not set 
forth herein (collectively, “Charges and Surcharges”).  Charges or Surcharges may be adjusted from time to time as indicated on the invoice.  Buyer will pay Seller for any taxes, 
tariffs, fees, Charges or Surcharges now or hereafter imposed due to the provision of any Product, Equipment or other item hereunder.  Terms of payment will be net thirty (30) 
days following date of invoice.  By paying the amount specified on Seller’s invoice, unless Buyer objects in writing within 30 days of receipt thereof, Buyer shall be deemed to 
agree to the pricing, Charges and Surcharges and any cylinder balance thereon. Buyer is sales tax exempt and will provider Seller any necessary documentation needed to 
reflect tax exemption status. 

 3. If Buyer fails to make payment when due, or its financial responsibility becomes otherwise impaired, or if Buyer is otherwise in default of its obligations hereunder, 
Seller may, among other remedies, refuse to supply Product except for receipt of cash with order and/or payment in full of all outstanding charges, and/or suspend Seller’s 
performance and/or terminate the Agreement or this or any other Rider.  Buyer will pay Seller all fees and costs, required to collect Buyer’s delinquent account, recover any 
cylinders or other Equipment or otherwise enforce this Agreement. 

 4. Each cylinder and Supply System will remain the property of Seller at all times.  Buyer will return all cylinders in a good condition, non-contaminated, valves closed, 
complete with caps and fittings.  Buyer will prevent anyone not authorized by Seller from entering any Supply System site (“Site”) or filling Seller owned cylinders or Supply 
Systems.  Buyer will pay Seller for any cleanup of cylinders returned in a contaminated condition and for the replacement or repair cost of any Supply Systems or cylinders lost 
or damaged beyond normal wear and tear, including if cylinders or Supply Systems are used, filled, refilled, altered, repaired, adjusted, or otherwise tampered with by any 
person not authorized by Seller.  Buyer will comply with all laws, rules and regulations applicable to Buyer’s Location relating to a safe and secure operation. 

 5. For each Supply System, Buyer, at its expense, will provide and maintain a suitable Site and/or concrete pad, as applicable, with ample access, fencing and isolation 
barriers all as specified by Seller, obtain any necessary permits and licenses, install and maintain a properly designed system for the distribution of Product from each Supply 
System to Buyer’s points of use, and furnish all necessary utilities as required by Seller.  .  Buyer will bear the cost of any modifications to the Supply System or Site, or permits 
required due to changes in laws or regulations. 

 6. Seller may relocate, modify, replace, and/or remove, due to necessary repairs, maintenance, changes in Buyer’s Location(s), requirements, method of supply, 
pressure specifications, or otherwise, any Supply System or part thereof in each case as Seller deems appropriate for the supply of Buyer’s requirements of Product(s), provided 
that Buyer will pay for all such relocation, modification, maintenance and/or replacement costs and Seller may adjust the monthly facility fee per standard rates. 
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 7. Seller will, at Buyer’s expense, remove each Supply System within a reasonable time after the termination hereof.  In the event the Rider terminates for any reason, 
Buyer shall also pay for any remaining installation expenses as invoiced. For avoidance of doubt, installation and removal expenses may include without limitation, engineering, 
labor, crane, piping and materials, safety, travel, transportation and other project management costs associated with the installation or removal of supply system(s) incurred by 
Seller at commencement, during the term if due to any supply system replacement, or upon termination of the Rider(s) and/or any costs associated with major supply system 
modifications. If Seller relocates, modifies or replaces all or part of any Supply System due to a change in Buyer’s requirements, method of supply, pressure specifications, 
Buyer’s Location(s) or Buyer’s facilities, Seller may charge Buyer the cost of such relocation, modification or replacement, adjust the charge set forth herein covering such 
relocated, modified or replaced Supply System, and extend the term hereof for a period equal to the Basic Term effective upon First Delivery to or from the relocated, modified 
or replacement Supply System.  

 
BY SIGNING BELOW, BUYER AND SELLER EACH ACKNOWLEDGE AND AGREE THAT THIS RIDER IS CONDITIONAL UPON THE TERMS AND 
CONDITIONS HEREIN AND IN THE AGREEMENT AND ANY ATTACHMENT HERETO.  Buyer and Seller intending to be legally bound have by the signatures of 
their authorized representatives executed this Rider as of the date first above written. 

 

University Medical Center of Southern Nevada (Buyer)                                              LINDE GAS & EQUIPMENT INC. (Seller)                                                                                                                                                                                   
                                  Submitted by: Josephine Hernandez   

Signature:        Signature:                     

Name and Title:      Mason Van Houweling, Chief Executive Officer  Name and Title: Jennifer Claggett  

Date:        Date:                       
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155 Franklin Road I Suite 400 I Brentwood, TN 37027 I healthtrustpg.com 
 

          HEALTHTRUST 
 
 
 
 

April 24th, 2026 

Fred Parandi 
Contracts Specialist – Legal Department 
University Medical Center of Southern Nevada 
1800 W. Charleston Blvd. 
Las Vegas, NV 89102 

 
Re: Request for competitive bidding information regarding Medical Gas Cylinders and Bulk Oxygen. 

 
Dear Mr. Parandi: 

 
This letter is provided in response to the University Medical Center of Southern Nevada's ("UMC") request 
for information about HealthTrust Purchasing Group, L.P.'s ("HealthTrust") competitive bidding process for 
Medical Gas Cylinders and Bulk Oxygen. We are pleased to provide this information to UMC in your 
capacity as a Participant of HealthTrust, as defined in and subject to the Participation Agreement between 
HealthTrust and UMC, effective August 3, 2016. 

 
HealthTrust's bid and award process are described in its Contracting Process Policy [HT.008] available on its 
public website {http://healthtrustpg.com/about-healthtrust/healthcare-code-of-ethics/).  As described in the 
policy, HealthTrust operates a member-driven contracting process. Advisory Boards are engaged to 
determine the clinical, technical, operational, conversion, business and other criteria important for each 
specific bid category. The boards are comprised of representatives from HealthTrust's membership who 
have appropriate experience, credentials/licensures, and decision-making authority within their respective 
health systems for the board on which they serve. 

 
HealthTrust's requirements for specific products and services are published on its Contract Schedule on its 
public website.  HealthTrust's requirements for vendors are outlined in its Supplier Criteria Policy [HT.010]. 
A listing of the minimum Supplier Criteria is also published on HealthTrust's public website, as well as an on-
line form for prospective vendor submission. 

 
The Contracting Process Policy includes criteria for the selection of contract products and services and 
documents and the procedures followed by HealthTrust's contracting team to select vendors for 
consideration. HealthTrust's Advisory Boards may provide additional requirements or other criteria that 
would be incorporated into the RFP (request for proposals) process, where appropriate. Vendor proposals 
submitted in response to RFPs are analyzed using an extensive clinical/technical review as described above, 
as well as a financial/operational review. 
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155 Franklin Road I Suite 400 I Brentwood, TN 37027 I healthtrustpg.com 
 

H E A LT H T R U ST 
 

The above-described process was followed with respect to the Medical Gas Cylinders and Bulk Oxygen 
category. HealthTrust issued RFPs and received proposals from identified suppliers. The suppliers that 
offered competitive pricing and met other criteria for Medical Gas Cylinders and Bulk Oxygen were Air 
Product, EspriGas, Matheson, Linde Gas & Equipment Inc, and Airgas USA LLC.  Contracts were executed in 
February 2026 with Linde Gas & Equipment Inc and Airgas USA LLC.  

 
I hope this satisfies your request.  Please contact me with any additional questions. 

 

Sincerely, 

 

 

 

Michelle Sanchez 

Account Director, Member Services 
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INSTRUCTIONS FOR COMPLETING THE  

DISCLOSURE OF OWNERSHIP/PRINCIPALS FORM 

Purpose of the Form 

 

The purpose of the Disclosure of Ownership/Principals Form is to gather ownership information pertaining to the business entity for use by the University Medical 

Center of Southern Nevada Governing Board (“GB”) in determining whether members of the GB should exclude themselves from voting on agenda items where 

they have, or may be perceived as having a conflict of interest, and to determine compliance with Nevada Revised Statute 281A.430, contracts in which a public 

officer or employee has interest is prohibited. 
 

General Instructions 
 

Completion and submission of this Form is a condition of approval or renewal of a contract or lease and/or release of monetary funding between the disclosing 

entity and University Medical Center of Southern Nevada.  Failure to submit the requested information may result in a refusal by the GB to enter into an 
agreement/contract and/or release monetary funding to such disclosing entity. 
 

Detailed Instructions 
 

All sections of the Disclosure of Ownership form must be completed.  If not applicable, write in N/A. 
 

Business Entity Type – Indicate if the entity is an Individual, Partnership, Limited Liability Company, Corporation, Trust, Non-profit Organization, or Other.  
When selecting ‘Other’, provide a description of the legal entity. 
 

Non-Profit Organization (NPO) - Any non-profit corporation, group, association, or corporation duly filed and registered as required by state law. 
 

Business Designation Group – Indicate if the entity is a Minority Owned Business Enterprise (MBE), Women-Owned Business Enterprise (WBE), Small 
Business Enterprise (SBE), Physically-Challenged Business Enterprise (PBE), Veteran Owned Business (VET),  Disabled Veteran Owned Business (DVET), or 

Emerging Small Business (ESB) . This is needed in order to provide utilization statistics to the Legislative Council Bureau, and will be used only for such 

purpose.   
 

 Minority Owned Business Enterprise (MBE): An independent and continuing business for profit which performs a commercially useful function and 
is at least 51% owned and controlled by one or more minority persons of Black American, Hispanic American, Asian-Pacific American or Native 

American ethnicity. 

 Women Owned Business Enterprise (WBE): An independent and continuing business for profit which performs a commercially useful function and 
is at least 51% owned and controlled by one or more women. 

 Physically-Challenged Business Enterprise (PBE): An independent and continuing business for profit which performs a commercially useful 
function and is at least 51% owned and controlled by one or more disabled individuals pursuant to the federal Americans with Disabilities Act. 

 Small Business Enterprise (SBE): An independent and continuing business for profit which performs a commercially useful function, is not owned 
and controlled by individuals designated as minority, women, or physically-challenged, and where gross annual sales does not exceed $2,000,000. 

 Veteran Owned Business Enterprise (VET): An independent and continuing Nevada business for profit which performs a commercially useful 
function and is at least 51 percent owned and controlled by one or more U.S. Veterans. 

 Disabled Veteran Owned Business Enterprise (DVET):  A Nevada business at least 51 percent owned/controlled by a disabled veteran. 

 Emerging Small Business (ESB): Certified by the Nevada Governor's Office of Economic Development effective January, 2014. Approved into 

Nevada law during the 77th Legislative session as a result of AB294. 
 

Business Name (include d.b.a., if applicable) – Enter the legal name of the business entity and enter the “Doing Business As” (d.b.a.) name, if applicable.   
 

Corporate/Business Address, Business Telephone, Business Fax, and Email – Enter the street address, telephone and fax numbers, and email of the named 

business entity.   
 

Nevada Local Business Address, Local Business Telephone, Local Business Fax, and Email – If business entity is out-of-state, but operates the business from a 

location in Nevada, enter the Nevada street address, telephone and fax numbers, point of contact and email of the local office. Please note that the local address 
must be an address from which the business is operating from that location. Please do not include a P.O. Box number, unless required by the U.S. Postal Service, 

or a business license hanging address. 
 

Number of Clark County Nevada Residents employed by this firm. (Do not leave blank. If none or zero, put the number 0 in the space provided.) 
 

List of Owners/Officers – Include the full name, title and percentage of ownership of each person who has ownership or financial interest in the business entity.  If 

the business is a publicly-traded corporation or non-profit organization, list all Corporate Officers and Directors only.   
 

For All Contracts – (Not required for publicly-traded corporations) 

1) Indicate if any individual members, partners, owners or principals involved in the business entity are a University Medical Center of Southern Nevada 
full-time employee(s), or appointed/elected official(s).  If yes, the following paragraph applies. 

 

In accordance with NRS 281A.430.1, a public officer or employee shall not bid on or enter into a contract between a government agency and any 
private business in which he has a significant financial interest, except as provided for in subsections 2, 3, and 4. 
 

2) Indicate if any individual members, partners, owners or principals involved in the business entity have a second degree of consanguinity or affinity 
relation to a University Medical Center of Southern Nevada full-time employee(s), or appointed/elected official(s) (reference form on Page 2 for 

definition).  If YES, complete the Disclosure of Relationship Form.  
 

A professional service is defined as a business entity that offers business/financial consulting, legal, physician, architect, engineer or other professional services. 
 

Signature and Print Name – Requires signature of an authorized representative and the date signed. 
 

Disclosure of Relationship Form – If any individual members, partners, owners or principals of the business entity is presently a University Medical Center of 

Southern Nevada employee, public officer or official, or has a second degree of consanguinity or affinity relationship to a University Medical Center of Southern 

Nevada employee, public officer or official, this section must be completed in its entirety.   
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Business Entity Type (Please select one) 

 Sole 
Proprietorship 

Partnership 
 Limited Liability 

Company  
 Corporation  Trust 

 Non-Profit   
Organization 

  Other 

Business Designation Group (Please select all that apply) 

 MBE  WBE  SBE  PBE  VET DVET  ESB 

Minority Business 
Enterprise 

Women-Owned 
Business 
Enterprise 

Small Business 
Enterprise 

Physically Challenged 
Business Enterprise 

Veteran Owned 
Business 

Disabled Veteran 
Owned Business 

Emerging Small 
Business 

 

Number of Clark County Nevada Residents Employed: 

  

Corporate/Business Entity Name:   

(Include d.b.a., if applicable)  

Street Address:  Website: 

City, State and Zip Code: 
 POC Name: 

Email: 

Telephone No:  Fax No: 

Nevada Local Street Address: 

(If different from above) 

 Website: 

 City, State and Zip Code:  Local Fax No: 

Local Telephone No: 
 Local POC Name: 

Email: 

All entities, with the exception of publicly-traded and non-profit organizations, must list the names of individuals holding more than five percent (5%) ownership or 
financial interest in the business entity appearing before the Board. 
 
Publicly-traded entities and non-profit organizations shall list all Corporate Officers and Directors in lieu of disclosing the names of individuals with 
ownership or financial interest. The disclosure requirement, as applied to land-use applications, extends to the applicant and the landowner(s). 

Entities include all business associations organized under or governed by Title 7 of the Nevada Revised Statutes, including but not limited to private corporations, 

close corporations, foreign corporations, limited liability companies, partnerships, limited partnerships, and professional corporations. 
 

 

  Full Name  Title  % Owned 
(Not required for Publicly Traded 

Corporations/Non-profit organizations) 

 

      

      

      

      

This section is not required for publicly-traded corporations.  Are you a publicly-traded corporation?             Yes       No 

1. Are any individual members, partners, owners or principals, involved in the business entity, a University Medical Center of Southern Nevada full-time 
employee(s), or appointed/elected official(s)? 

  Yes   No (If yes, please note that University Medical Center of Southern Nevada employee(s), or appointed/elected official(s) may not 
perform any work on professional service contracts, or other contracts, which are not subject to competitive bid.) 

 

2. Do any individual members, partners, owners or principals have a spouse, registered domestic partner, child, parent, in-law or brother/sister, half-brother/half-
sister, grandchild, grandparent,  related to a University Medical Center of Southern Nevada full-time employee(s), or appointed/elected official(s)? 

  Yes   No (If yes, please complete the Disclosure of Relationship form on Page 2.  If no, please print N/A on Page 2.)  

 

I certify under penalty of perjury, that all of the information provided herein is current, complete, and accurate. I also understand that the University Medical Center of 
Southern Nevada Governing Board will not take action on land-use approvals, contract approvals, land sales, leases or exchanges without the completed disclosure 
form. 

 

    

Signature 
 

 Print Name  

    

Title  Date  
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DISCLOSURE OF RELATIONSHIP 

2 
REVISED 7/25/2014 

 

 
List any disclosures below: 
(Mark N/A, if not applicable.) 

 

NAME OF BUSINESS 
OWNER/PRINCIPAL 

NAME OF UMC* 
EMPLOYEE/OFFICIAL 

AND JOB TITLE 

RELATIONSHIP TO 
 UMC* 

EMPLOYEE/OFFICIAL 

UMC* 
EMPLOYEE’S/OFFICIAL’S 

DEPARTMENT 

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 
* UMC employee means an employee of University Medical Center of Southern Nevada 
 
“Consanguinity” is a relationship by blood.  “Affinity” is a relationship by marriage. 
 
“To the second degree of consanguinity” applies to the candidate’s first and second degree of blood relatives as 
follows: 
 

 Spouse – Registered Domestic Partners – Children – Parents – In-laws (first degree) 
 

 Brothers/Sisters – Half-Brothers/Half-Sisters – Grandchildren – Grandparents – In-laws (second degree) 
 
 

 
For UMC Use Only: 

 
If any Disclosure of Relationship is noted above, please complete the following:     
 

  Yes     No   Is the UMC employee(s) noted above involved in the contracting/selection process for this particular agenda item? 
 

  Yes     No   Is the UMC employee(s) noted above involved in any way with the business in performance of the contract? 
 
Notes/Comments: 
 
 
 
 
____________________________________ 
Signature  
 
____________________________________ 
Print Name  
Authorized Department Representative 
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Cleared for Agenda 
May 20, 2026 

 
 
 

Agenda Item # 

11 
 
 
 
 

UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA 
GOVERNING BOARD AUDIT AND FINANCE COMMITTEE 

AGENDA ITEM 
 

 

Issue: Telemetry Agreement with Philips Healthcare 

 

Back-up: 
      

 

Petitioner: Jennifer Wakem, Chief Financial Officer 
 

Clerk Ref. # 
      

 

Recommendation: 
 

That the Governing Board Audit and Finance Committee review and recommend for 
approval by the Governing Board the Telemetry Agreement with Philips Healthcare; 
authorize the Chief Executive Officer to execute extensions and amendments; or take action 
as deemed appropriate. (For possible action) 

 

 
FISCAL IMPACT: 

 
Fund Number: 5420.000                                                            Fund Name: UMC Operating Fund 
Fund Center: 3000709500     Funded Pgm/Grant: N/A 
Description: Telemetry Agreement   
Bid/RFP/CBE:  NRS 450.525 - GPO 
             NRS 332.115 (c) – Additions to repairs and maintenance 
Term: One-Time Purchase; Five-Year Service Agreement 
Amount: $2,793,705.25 / Total 
Out Clause: 60-day written notice 
  

BACKGROUND: 
  

This request aims to establish an agreement for telemetry upgrades with Philips Healthcare. The current 
telemetry system at UMC has reached its end-of-life status. The upgrade will involve replacing servers, adding 
new monitors, relocating the telemetry room to the first floor, and implementing the MATC Software Evolution 
Service Agreement. The estimated total cost for this one-time purchase is $2,793,705.25 
 
Staff also requests authorization for the Hospital CEO to execute extension options and amendments that are 
within his yearly delegation of authority if deemed beneficial to UMC.   
 
UMC’s Transport Services & Equipment Manager has reviewed and recommends approval of this Agreement. 
The Agreement was approved as to form by UMC’s Office of General Counsel. 
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Sold to: Presented By 
University Medical Center 
1800 W Charleston Blvd 
Las Vegas, NV 89102-2386 

Bryan Dittebrandt 
Philips Healthcare a division of Philips North 
America LLC 
414 Union Street 
Nashville, Tennessee 37219 
Email: bryan.dittebrandt@philips.com 

 
Quote #: Q-00739726 
Customer #: 94032296 
Quote Date: 04/13/26 
Valid Until: 07/15/26 

 
 
 

PIC 4 Upgrade w/SES _Tier 2 
 

Thank you for investing your trust in Philips; we know that there were many options out there for you to choose from. As an industry leader in 
Healthcare, we also pride ourselves on providing great Customer Service. 
I am pleased to submit the attached proposal for your consideration. 
I trust this meets your expectation, however, should you have any queries or require further information or clarification, please do not hesitate 
to contact me. 
To ensure a smooth purchasing experience here are a few helpful tips to keep in mind when submitting your purchase order. 

- Please specify any specific delivery date requirements or shipping/delivery needs 
- Ensure your purchase order references the Philips quote number 
- Purchase orders must be signed digitally or physically 

or 
- Complete the information on the quote Signature Page 

Thank you again for considering Philips. 
 

Thank you, 
 

Bryan Dittebrandt 
 

 
This quotation contains confidential and proprietary information of Philips Healthcare, a division of Philips North America LLC ("Philips") and is intended for use only by the customer whose name appears on this 
quotation. Except as otherwise required by state or federal law after strict compliance with any applicable notification and procedural requirements therein, it may not be disclosed to third parties without the prior 
written consent of Philips. 

 
IMPORTANT NOTICE: Discounts, Other Fee Reductions and Reporting Obligations: The Product(s) offered may be subject to Philips’ discounts and other programs, including finance programs, that could trigger federal 
healthcare cost reporting obligations. Customer discounts, and fees and charges waived or otherwise not charged by Philips, may constitute a discount on Product(s) covered by this Agreement. Philips may also provide 
financial support for financing programs of third-party lenders in connection with the financing of the Product(s). Customer agrees to fully and accurately report Product costs, adjusted for discounts, as required. Philips 
agrees to fully and accurately report discount information to Customer and refrain from impeding Customer from meeting its cost reporting obligations under the discount safe harbor, 42 CFR 1001.952(h). 

 
 
 
 
 
 
 

Philips Healthcare a division of Philips North America LLC 
414 Union Street 
Nashville, Tennessee 37219 
aHIRi000001pgvtOAA 
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1. Financial Overview 

iXC to iX4 SES - License Upgrade 

1 866390 Patient Information Center iX 
Expand 

1    

Discount Amount:  
h 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

h 

 
 
 
 
 
 
 
 
 
 
 
 

h 

 
 
 
 
 
 
 
 
 
 
 
 
 

h 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

h 

Line Article No. Description Qty List Price Unit Net Price Net Price 

Total Sub-Section Price:  

Discount Amount:  

Total Section Price:  
 

Total Sub-Section Price: 
 
iXC to iX4 SES - New Server 

    

Line Article No. Description Qty List Price Unit Net Price Net Price 

2 866424 PIC iX Hardware 6    
Discount Amount:     

Total Sub-Section Price:     

iXC to iX4 SES - W10 Upgrade 
    

Line Article No. Description Qty List Price Unit Net Price Net Price 

3 866424 PIC iX Hardware 21    
Discount Amount:     

Total Sub-Section Price:     

iXC to iX4 SES - True Up Licenses 
    

Line Article No. Description Qty List Price Unit Net Price Net Price 

4 866390 Patient Information Center iX 
Expand 

1    

Discount Amount:     

Total Sub-Section Price:     

iXC to iX4 SES - Clinical Services 
    

Line Article No. Description Qty List Price Unit Net Price Net Price 

5 989803216601 Clin Config & Imp: 1 Overtime 
Shift 

2    
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Total Net Price 
List Price  
Contract Discount  

Total Net Price $  84,065.68 
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2. Quote Summary 
 

iXC to iX4 SES - License Upgrade 
 

Line Article No. Description Qty Unit List Price Contract Discount Unit Net Price Net Price  

1 866390 Patient Information  
Center 

     

  iX Expand      
1.1 866390_RV4 RV4 PIC iX Software 

Release 4 
1      

1.2 866390_UT4 UT4 B/C to 4 
Entitlement UPG 

1      

1.3 866390_SM4 SM4 Upgrade SMA 
B/C to 4 

1      

         
Total Sub-Section Price:  

 
iXC to iX4 SES - New Server 

 

Line Article No. Description Qty Unit List Price Contract Discount Unit Net Price Net Price 

2 866424 PIC iX Hardware      

2.1 866424_RV4 RV4 PIC iX 4.0 6     

2.2 866424_SMA SMA OS and 
Hardware 

6     

2.3 866424_SVM SVM VMWare 
Server SMA 

6     

        
 
 

 
 
 

Picture represents product family and may not be the exact configuration quoted. 
 

Total Sub-Section Price:  
 

iXC to iX4 SES - W10 Upgrade 
 

Line Article No. Description Qty Unit List Price Contract Discount Unit Net Price Net Price 

3 866424 PIC iX Hardware      

3.1 866424_RV4 RV4 PIC iX 4.0 21     
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3.2 866424_SMA SMA OS and 
Hardware 

21     

3.3 866424_S10 S10 Windows 10 
SMA 

21     

3.4 866424_SS1 SS1 SQL Svr Std 1 
CAL SMA 

21     

        
 
 

 
 
 

Picture represents product family and may not be the exact configuration quoted. 
 

Total Sub-Section Price:  
 

iXC to iX4 SES - True Up Licenses 
 

Line Article No. Description Qty Unit List Price Contract Discount Unit Net Price Net Price 

4 866390 Patient 
Information Center 
iX Expand 

     

4.1 866390_RV4 RV4 PIC iX Software 
Release 4 

1     

4.2 866390_NEW NEW New Add On 
or Expand 

1     

4.3 866390_1X4 1X4 PIC iX 
Enterprise 

27     

4.4 866390_NTP NTP Network 27     

4.5 866390_PR0 PR0 Pro 27     

4.6 866390_V1S V1S Visibility 27       
  

Total Sub-Section Price:  
 

iXC to iX4 SES - Clinical Services 
 

 
5 989803216601 Clin Config & Imp: 2     

1 Overtime Shift 
Total Sub-Section Price:  

Total Section Price:  

Line Article No. Description Qty Unit List Price Contract Discount Unit Net Price Net Price 
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Total Net Price 
List Price  
Contract Discount  

Total Net Price $  84,065.68 
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3. Local Sales Terms and Conditions 
 

Line Product Code Contract Name Contract No. Invoice Schedule 

1 866390 Patient Information Center iX HEALTHTRUST PURCHASING HPG-500111 0/0/100 
 Expand GROUP HPG-500111   
2 866424 PIC iX Hardware HEALTHTRUST PURCHASING HPG-500111 0/0/100 

GROUP HPG-500111 
3 866424 PIC iX Hardware HEALTHTRUST PURCHASING HPG-500111 0/0/100 

GROUP HPG-500111 
4 866390 Patient Information Center iX HEALTHTRUST PURCHASING HPG-500111 0/0/100 

 Expand GROUP HPG-500111   
5 989803216601 Clin Config & Imp: 1 Value Added Services Value Added Services 0/0/100 

Overtime Shift 
 

Payment Terms US: Net 30 Days 

 
INCO Terms: Carriage and Insurance Paid To Destination 

 
This is a cash price quote, which includes ACH, check, and wire transfer. Any other form of payment will result in different price, 
which may be higher. 

 
Billing Terms: Are as displayed under the Invoice Schedule table above. For each item, X/Y/Z milestones are defined as follows 
(unless an Agreement specifying alternative payment terms has been negotiated between the parties): 

 
X is the percentage invoiced upon signed acceptance of quotation or upon receipt of Customer Purchase Order 
Y is the percentage invoiced upon delivery of major components to Customer designated location or Philips warehouse. 
Z is the percentage invoiced upon completion of installation or product available for first patient use, whichever occurs first. 
Z is the percentage invoiced 30 days from date of shipment (Ultrasound Systems Portfolio Only) 

 
If DEMO Equipment is included in this quotation it is sold under the Contact No. Contract Name/Contract Number ("Contract") of 
the products/solution included in this quotation. 

 
If the quote includes a Unit Net Price, the Net Price listed on the quote is the binding price. The Unit Net Price may have a minimal 
pricing discrepancy when the quantity purchased is greater than 1. 

 
All amounts in this quote are in USD 
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4. Acceptance by Parties 

Invoice to: 
University Medical Center 
1800 W Charleston Blvd 
Las Vegas, NV 89102-2386 

 

 
Total Net Price $ 84,065.68 

Each Quotation solution (defined as each product, software, service) is issued pursuant to the Local Sales Terms and Conditions 
and if Contract Name equals NONE then Philips Standard Terms and Conditions (“Contract”) governs the discounts and fees that 
apply to each quoted solution. Any PO for the items herein will be accepted subject to the terms of the Contract. Issuance by 
customer of a non-contingent signed purchase order(s) referencing the Quote Solution and the Local Sales  Terms  and 
Conditions (as applicable) expressly represents customer’s acceptance of the quotation and the associated terms in lieu of the 
customer signature on this quotation. Each Quotation Solution listed on purchase order/orders represents a separate and 
distinct financial transaction. 

 
We understand and agree that each transaction is to be individually billed and paid. This quotation contains confidential and 
proprietary information of Philips Healthcare, a division of Philips North America LLC ("Philips") and is intended for use only by 
the customer whose name appears on this quotation. Except as otherwise required by state or federal law after strict compliance 
with any applicable notification and procedural requirements therein, it may not be disclosed to third parties without the prior written 
consent of Philips. This quotation  provides contract agreement discounts and does not reflect rebates that may be earned by 
Customer, under separate written rebate agreements, from cumulative volume purchases beyond the individual quantity being 
ordered under this quote. Customer is reminded that rebates constitute discounts under government laws which are reportable 
by Customers. 
The price above does not include sales tax. 
Please fill in the below if applicable: 
1. Tax Status: Taxable Tax Exempt X 

If Exempt, please indicate the Exemption Certification Number: RCE-004-280 , and 
attach a copy of the certificate. 

2. Requested equipment delivery date    
3. If you do not issue formal purchase orders indicate by initialing here:    
4. For Recurring Maintenance Service & Support Agreements with New Equipment Purchases: Our facility does issue formal purchase 

orders; however, due to our business/system limitation, we cannot issue a formal purchase order for the service agreement until 
90 days prior to standard warranty expiration. Our facility agrees to submit the service agreement purchase order at such time. 
Initialed:    

Total Net Price 
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General Terms and Conditions of Sale and Software License 

(“Conditions of Sale”) (Rev 26.1) 
 

1. Quotation, Order, and Payment 
1.1 The equipment, service, and software (“Product(s)”) offered on the quotation by the Philips legal entity identified 

thereon (“Quotation”) are subject to these Conditions of Sale, the Quotation, and any schedules and attachments 
attached hereto. The Quotation expires as indicated and may be amended or revoked by Philips before Customer’s 
acceptance. Purchase orders (POs) will serve only as Customer’s acceptance of the Quotation and these Conditions of 
Sale in the absence of a signature of Customer’s authorized representative on the Quotation. Any different or additional 
terms proposed by Customer are rejected and do not apply. 

1.2 Prices and payment terms are in the Quotation. Net payment terms are based on invoice date. Orders are subject to 
Philips’ credit review and approval. Prices exclude taxes, which are Customer’s responsibility. Philips will invoice and 
Customer will pay all applicable taxes unless Customer provides a tax exemption certificate in advance. 

1.3 If Customer fails to pay or breaches these Conditions of Sale, Philips may suspend its obligations and deduct the unpaid 
amount from any amounts owed to Customer, in addition to other rights or remedies. 

1.4 Customer cannot cancel an order for equipment. If Customer cancels an order for equipment before the order is sent to 
the factory, Customer will pay 15% of the net selling price. If Customer cancels after the order for equipment is sent to 
the factory, Customer will pay the full net selling price. If Customer has not taken delivery of equipment within 24 months 
from Quotation acceptance, the order is deemed canceled and the cancelation charges in this section will apply 
according to their terms. In all cases cancelation of orders of software shall be governed by the terms of the Product 
schedule applicable to such software Product. In the absence thereof, such orders are non-cancelable. 

1.5 Philips may make partial or early shipments, and Customer will pay invoices for such shipments according to the payment 
terms in the Quotation. Payments can be made by check, ACH, or wire. Philips does not accept transaction fees for 
electronic fund transfers or other payment methods. Philips imposes a 2% surcharge on credit cards, not exceeding its 
cost of acceptance. Check payments over $50,000 USD must be paid via eCheck or Philips prepaid FedEx account with 
tracking. 

1.6 Philips is entitled to retain a security interest in the Products until full payment is received. Philips may change the design 
or specifications of the Products at any time, provided the change does not adversely affect performance. 

1.7 Products are sold and delivered independently of any services (including installation, configuration, integration, and 
training) and third-party items listed in the Quotation. Customer acknowledges that, except as otherwise stated on the 
Quotation, each may be scheduled, performed, delivered, and  invoiced  separately by Philips according  to these 
Conditions of Sale. 

2. Lease and Trade-In 
2.1 If Customer wants to convert a purchase to a lease, Customer must provide relevant rental documents for review and 

approval by Philips within 90 days before delivery. Customer is responsible for converting the transaction to a lease and 
securing the leasing company’s approval of these Conditions of Sale. No product will be delivered until Philips receives 
and approves the fully executed lease documents. If the lease does not fund, Customer guarantees payment of all monies 
due, Philips may convert the lease back to a purchase and invoice Customer, and Customer will pay all invoiced amounts 
per the invoice terms. 

2.2 For any equipment being traded in (“Trade-In”), Customer warrants it has good and marketable title. The trade-in value 
depends on Customer providing the Trade-In by the date Philips makes the new Product available for first patient use 
and may change if Customer delays delivery, installation, or go-live dates, or if the Trade-In is not in good working order, 
is damaged, or differs from the Quotation. Customer must clean and sanitize all components, drain chiller lines, cap 
plumbing, and delete personal data. Customer agrees to reimburse Philips for any out-of-pocket costs arising from 
Customer’s breach of this section. 

3. Shipment and Installation 
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3.1 Philips will deliver the Products according to the shipping terms in the Quotation. Additional costs for different delivery 
terms are Customer’s responsibility. Risk of loss transfers to Customer upon Philips’ delivery of Product to the Customer 
location specified in the Quotation and Customer will promptly acknowledge receipt of Product by signing proof of 
delivery. Philips will make reasonable efforts to meet the delivery date confirmed by Philips with Customer prior to 
releasing the Product for production (“Delivery Date”). If Customer delays delivery beyond the Delivery Date, Customer 
will pay reasonable expenses incurred by Philips, including storage fees, transportation expenses, and related costs. 
Customer will pay any delivery installment payment upon delivery to Customer site or Philips warehouse. 

3.2 Philips will carry out Product installation according to Philips’ established installation process for the Product and notify 
Customer when the installation is completed. As requested by Philips, upon completion of Installation (including any 
training included as part of Philips’ installation process), Customer shall sign a certificate confirming the completion of 
installation and handover of the Product for use. 

3.3 In case installation and training is not provided by Philips, Customer must ensure that installation and training is provided 
by a third party authorized by Philips. Where applicable, Philips can only release Product for use if the installation and 
training have been performed by a third party authorized by Philips and per Philips’ instructions. 

3.4 For installation by Philips, Customer must at its own expense (i) provide secure, adequate storage for the Products and 
unobstructed access to the Products and installation site; (ii) comply with  Philips’ installation  requirements and 
applicable safety, electrical, and building codes; (iii) remove hazardous material; (iv) obtain necessary permits and 
licenses; (v) assist in moving the Products to the installation site; and (vi) be responsible for rigging, removal of obstacles, 
and restoration work. If Products are connected to a computer network, Customer is responsible for network security. 

3.5 If the above conditions are not met, Philips may interrupt installation and testing and extend the installation period, and 
Customer will pay any additional costs. Philips is not liable for the fitness or adequacy of the premises or utilities for 
installation or storage. 

3.6 If Philips comes on site to Customer’s facilities, Philips shall abide by the relevant compliance policies of Customer, 
including its corporate compliance program, Vendor Access Roles and Responsibilities Policy and Code of Ethics, the 
relevant portions of which are available to Philips upon request, and Customer’s Vaccine Policy, as may be amended 
from time to time, and must register through Customer’s vendor management/credentialing system prior to arriving on- 
site at any of Customer’s facilities. The Philips’s employees, agents subcontracts and/or designees who do not abide by 
Customer’s policies may be barred from physical access to Customer’s premises and such breach shall be considered a 
material breach of this Agreement. 

4. Product Warranty 
4.1 Philips’ Product-specific warranties are set forth at https://www.usa.philips.com/healthcare/support/terms-and-  

conditions, and such terms and conditions are incorporated herein as applicable to the Products under the Quotation. 
Customer’s signature on, or issuance of PO in connection with, the Quotation will be deemed agreement that such 
Product-specific warranty(ies) apply to Customer’s purchase. In the event a warranty is not listed on such webpage for 
a Product under the Quotation, the following Sections 4.2-4.9 apply to Customer’s purchase. 

4.2 For hardware Products, Philips warrants the Product will materially comply with its specifications for one year from the 
date of Customer’s receipt of the Product as evidenced by the proof of delivery, provided the Product has been properly 
used and maintained. If Philips is responsible for installation, the warranty shall be prolonged to cover the period of 
installation until handover or first clinical use, whichever occurs first. Such prolongation shall not exceed a total warranty 
period expiring later than 15 months from the date of shipment unless Philips requires an extension of time to complete 
installation. Philips warrants disposable Products intended for single use will be of good quality until the expiration date. 

4.3 Philips warrants stand-alone Licensed Software will substantially conform to the technical specification for 90 days from 
availability. 

4.4 Philips warrants services will be performed in a good and workmanlike manner for 90 days after completion. Philips’ sole 
liability, and Customer’s sole remedy, for breach of this service warranty is to give credit for the service price or re- 
perform the services. 

4.5 To make a warranty claim, Philips must receive written notice within the warranty period and a reasonable period after 
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discovery of the defect. Replaced Product or parts must be returned to Philips and will be Philips’ property. 
4.6 Philips’ warranty obligations and Customer’s sole and exclusive remedy are, at Philips’ option, repair or replacement of 

the Product or part, or a pro rata refund of the purchase price after a reasonable cure period and return of Product(s). 
Replacement parts will be new or equivalent. 

4.7 Philips has no obligations for defects resulting from use, operation, modification, configuration, calibration, or 
maintenance not in accordance with the Product specification and instructions; abuse, negligence, accident, or damages 
caused by Customer; improper site preparation, external sources, or third-party products. Philips is not responsible for 
third-party product warranties but will make reasonable efforts to extend third-party warranties and service solutions 
to Customer. 

4.8 During the warranty and any service arrangement, Customer must provide and maintain a dedicated high-speed internet 
connection for remote servicing compatible with Philips Remote Service Data Center (PRSDC). If Customer fails to provide 
access, Customer accepts any impact on Products availability, additional cost, and speed of resolution. 

4.9 THE WARRANTIES IN THESE CONDITIONS OF SALE AND QUOTATION ARE THE SOLE WARRANTIES MADE BY PHILIPS, 
EXPRESSLY IN LIEU OF ANY OTHER WARRANTIES, INCLUDING ANY WARRANTY OF NON-INFRINGEMENT, QUIET 
ENJOYMENT, MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE. PHILIPS DISCLAIMS IMPLIED WARRANTIES 
OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. PHILIPS DOES NOT WARRANT ANY PRODUCT USING 
THE CLOUD TO BE UNINTERRUPTED OR ERROR-FREE. 

5. Limitation of Liability 
5.1 THE TOTAL LIABILITY OF PHILIPS FOR ALL DAMAGES AND CLAIMS ARISING FROM OR RELATING TO ANY PRODUCTS AND 

SERVICES UNDER THESE CONDITIONS OF SALE AND QUOTATION, WHETHER BASED ON TORT (INCLUDING NEGLIGENCE)), 
BREACH OF CONTRACT, INDEMNITY, AT LAW OR EQUITY, IS LIMITED TO THE TOTAL AMOUNTS PAID BY CUSTOMER TO 
PHILIPS UNDER THESE CONDITIONS OF SALE AND QUOTATION. 

5.2 EXCEPT FOR (A) THIRD‑PARTY CLAIMS FOR BODILY INJURY OR DEATH TO THE EXTENT CAUSED BY A PARTY’S NEGLIGENCE 
OR  PROVEN  PRODUCT  DEFECT,  AND  (B)  CUSTOMER’S  PAYMENT  OBLIGATIONS  AND  BREACHES  OF  LICENSE 
RESTRICTIONS, NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR INDIRECT, PUNITIVE, INCIDENTAL, 
EXEMPLARY, SPECIAL, OR CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF DATA, PROFITS, REVENUE, BUSINESS 
INTERRUPTION, OR USE, REGARDLESS OF WHETHER THEY ARE FORESEEABLE OR NOT AND WHETHER THE CLAIM IS 
MADE IN TORT, BREACH OF CONTRACT, AT LAW, OR IN EQUITY, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES. 

5.3 THE FOLLOWING ARE NOT SUBJECT TO THE LIMITATIONS OF LIABILITY UNDER SECTION 5.1 AND CONSTITUTE DIRECT 
DAMAGES: (a) THIRD-PARTY CLAIMS FOR BODILY INJURY OR DEATH CAUSED BY PHILIPS’ NEGLIGENCE OR PROVEN 
PRODUCT DEFECT, (b) CLAIMS OF TANGIBLE PROPERTY DAMAGE REPRSENTING PHYSICAL PROPERTY DAMAGE CAUSED 
BY PHILIPS’ NEGLIGENCE OR PROVEN PRODUCT DEFECT, (c) OUT-OF-POCKET COSTS FOR PATIENT NOTIFICATIONS 
REQUIRED BY LAW DUE TO PHILIPS’ UNAUTHORIZED DISCLOSURE OF PROTECTED HEALTH INFORMATION, (d) FINES OR 
PENALTIES LEVIED AGAINST CUSTOMER BY GOVERNMENT AGENCIES DUE TO PHILIPS’ UNAUTHORIZED DISCLOSURE OF 
PROTECTED HEALTH INFORMATION, AND (e) PHILIPS’ INFRINGEMENT INDEMNIFICATION OBLIGATIONS. 

6. IP Indemnification 
6.1 Philips will indemnify, defend, and hold harmless Customer against any claim that a Philips Product infringes third-party 

intellectual property (IP), provided Customer gives Philips prompt written notice, full information and assistance. If a 
Product is found or believed to infringe valid IP, or Customer is enjoined from using the Product, Philips may procure the 
right for Customer to use the Product, replace or modify the Product, or provide a pro rata refund upon return of the 
Product. Philips has no obligation  for claims arising  from compliance with Customer’s designs, specifications, or 
instructions; use of Customer-supplied technical information; modifications by Customer; use not in accordance with 
specifications or instructions; use with other products not sold by Philips; use of prior releases; or use after Philips advises 
Customer to stop use. These terms state Philips’ entire obligation and liability for infringement claims and Customer’s 
sole remedy. 

7. Ownership, Use, and Exclusivity of Product Documents and Other Proprietary Service Materials 
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7.1 Philips’ documents, manuals, and technical information related to product maintenance or service are proprietary. They 
cannot be copied, reproduced, transmitted, disclosed, or used without Philips’ written consent. Philips’ technical 
maintenance or service software is also proprietary and intended solely for Philips’ use, unless otherwise agreed in 
writing by Philips and Customer. 

8. Export Control and Product Resale 
8.1 Customer is responsible for obtaining export authorizations for the Products. US Customers cannot transfer Products 

outside the US. 
9. Licensed Software Terms 

9.1 Subject to Customer’s compliance with these Conditions of Sale, Philips grants Customer a non-exclusive, non- 
transferable, non-sublicensable license to use software Products and  software embedded  in  Products (“Licensed 
Software”) according to the Quotation and according to the instructions for use accompanying the Products. 

9.2 Licensed Software is licensed, not sold, and all intellectual property rights remain with Philips. Customer may make one 
backup copy. Customer will preserve the confidential nature of the Licensed Software and maintain copyright notice or 
proprietary legends on copies. 

9.3 Customer will not (and shall not allow any third party to) decompile, disassemble, modify, reproduce, or otherwise 
reverse engineer the Licensed Software. Any modification of the Products or system shall be deemed unauthorized and 
may be deemed as remanufacturing of the Products or systems. Installation of Philips-issued patches or updates is not 
a modification. 

9.4 Philips and its affiliates may use, on a royalty-free basis, feedback or suggestions for modification or enhancement of 
the Licensed Software for licensing to third parties. Customer agrees to comply with third-party licensed software terms 
and indemnify Philips for any damage arising from failure to comply. If the third-party licensor terminates the license, 
Philips may terminate the license with Customer and make reasonable efforts to procure a solution. 

9.5 Customer is responsible for buying and managing anti-virus software to protect the products and all virus issues with 
the Licensed Software. Use of anti-virus in a manner not recommended by Philips is Customer’s sole responsibility. 

9.6 Customer’s installation or use of unauthorized updates may adversely affect functionality and performance. Philips has 
no liability for performance issues caused by unauthorized updates, and the warranty is void during the period of use of 
such unauthorized updates. Philips may require Customer to roll back unauthorized updates to the most recent validated 
version before performing services. Philips tests the latest applicable security updates and publishes them as Philips 
Product Security Status documents. It is Customer’s responsibility to deploy validated updates. 

9.7 Customer will ensure third parties complete interface work by the interface testing date. Philips may terminate interface 
obligations and refund pre-paid amounts for interfaces, excluding amounts for work performed prior to termination, if 
Customer delays result in not meeting the interface testing date. Terminated interfaces will be re-evaluated under a 
separate new sales contract. 

9.8 Philips is not responsible for business continuity or disaster recovery plans or data backup. Customer is responsible for 
daily backups and otherwise determining appropriate frequency. Backups should occur daily at a minimum. Hard drives 
on Products are not to be used as a data repository and all images and reports on Product shall be sent to different 
storage device such as Picture Archive and Communication System (PACS) or Health Suite Imaging (HSI) system, at 
minimum on a daily basis. 

9.9 Professional services for Licensed Software implementation will adhere to a statement of work and be subject to these 
terms. A statement of work signed by the Customer is required by Philips at the time of Customer order placement of 
Philips Enterprise Informatics Licensed Software Products. 

10. Confidentiality 
10.1 The Parties will keep confidential any information of the other party and use it only to carry out their rights and 

obligations under these Conditions of Sale and the Quotation. This obligation does not extend to public domain 
information or information disclosed by law or court order. Philips acknowledges that Customer is a public, county- 
owned hospital which is subject to the provisions of the Nevada Public Records Act, Nevada Revised Statutes Chapter 
239, as may be amended from time to time. As such, its records may be public documents available for copying and 
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inspection by the public. To the extent Customer receives a legally binding request to disclose information that Philips 
has identified in writing as confidential, Customer shall, to the extent permitted by law, promptly notify Philips and 
provide Philips a reasonable opportunity to seek a protective order or other appropriate relief at Philips’ expense. In the 
absence of a notification of a pending action or a protective order from a Nevada court, Customer will release the 
requested information without any further obligation or liability 

11. Compliance with Laws 
11.1 Each party will comply with all applicable laws, rules, and regulations. 
11.2 Philips may process personal data in relation to services. Philips will process protected health information (PHI) as 

defined by HIPAA on behalf and by instruction of Customer under a Business Associate Agreement. Philips may process 
log files or device parameters containing personal data, including PHI, to provide services and comply with regulations 
and standards. 

11.3 Customer consents to Philips’ use of non-personal data for business purposes, including data analytics, product and 
service improvement, marketing claims, and benchmarking. Philips will not use Customer's name without prior written 
consent. 

12. Force Majeure 
12.1 Neither party is liable for non-performance caused by circumstances beyond its control, including acts of God, war, civil 

war, insurrection, fire, flood, labor disputes, epidemics, pandemic, cyber-attack, terrorism, governmental regulations, 
embargoes, export control sanctions, or Philips’ unavailability regarding permits, licenses, authorizations, default, or 
force majeure of suppliers or subcontractors. If Philips is unable to perform due to a force majeure event that continues 
for 90 consecutive days, Customer may terminate the Quotation for any Product(s) not yet delivered. 

13. Miscellaneous 
13.1 Products may contain remanufactured parts equivalent to new in performance. 
13.2 If Customer becomes insolvent, files for bankruptcy, has assets assigned or frozen, Philips may cancel unfulfilled 

obligations or suspend performance. Customer’s financial obligations remain in effect. 
13.3 If any provision of these Conditions of Sale is deemed unlawful, unenforceable, or invalid, the remaining provisions 

remain in effect, and a new provision reflecting the original intent will be substituted. 
13.4 Notices or communications will be given in writing and deemed effective if delivered in person or sent by courier or mail. 
13.5 Failure to require compliance with any obligation does not affect the right to enforce it later. 
13.6 Customer may not assign rights or obligations without Philips’ prior written consent, except for a sale of substantially all 

of Customer’s assets or internal reorganization, and provided that in each case Customer is not in breach of any payment 
obligations and the assignee assumes all liabilities and obligations in writing. 

13.7 Customer’s obligations do not depend on other agreements with Philips. Customer will not exercise any offset right in 
relation to other agreements. 

13.8 All transactions are governed by the laws of the state where the Product will be installed, excluding the Uniform 
Computer Information Transactions Act (UCITA). EACH PARTY WAIVES ALL RIGHT TO TRIAL BY JURY OF ANY CLAIM 
ARISING WITH RESPECT TO THIS QUOTATION. 

13.9 Customer will report immediately to Philips any event suggesting a Product may have caused or contributed to a death 
or serious injury or malfunctioned in a way that could likely cause or contribute to such events. Customer will report 
complaints regarding the identity, quality, performance, reliability, safety, effectiveness, labels, or instructions for use 
of the Products. Philips is responsible for submitting filings or reports to governmental authorities unless otherwise 
required by law. 

13.10 Philips and Customer will comply with the Omnibus Reconciliation Act of 1980 (P.L. 96-499) and its implementing 
regulations (42 CFR, Part 420). Philips agrees that until the expiration of 4 years after furnishing Products pursuant to 
these Conditions of Sale, Philips will make available, upon written request of the Secretary of the Department of Health 
and Human Services, or upon request of the Comptroller General, or any of their duly authorized representatives, these 
Conditions of Sale and the books, documents, and records of Philips that are necessary to verify the nature and extent 
of the costs charged to Customer hereunder. Philips further agrees that if Philips carries out any of the duties of these 
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Conditions of Sale through a subcontract with a value or cost of ten-thousand U.S. dollars ($10,000.00) or more over a 
12 month period, with a related organization, such subcontract will contain a clause to the effect that until the expiration 
of 4 years after the furnishing of such Products pursuant to such subcontract, the related organization will make 
available, upon written request to the Secretary, or upon request to the Comptroller General, or any of their duly 
authorized representatives the subcontract and the books, documents, and records of such organization that are 
necessary to verify the nature and extent of such costs. This section relating to the retention and production of 
documents is included because of possible application of Section 1861(v) (1) (1) of the Social Security Act (42 U.S.C. 
1395x (v) (1) (I) (1989)), as amended from to time to these Conditions of Sale. If Section 1861(v) (1) (1) should be found 
to be inapplicable, then this section will be deemed inoperative and without force and effect. 

13.11 Philips, as the date of signature of the Quotation, represents and  warrants that Philips, and  its employees and 
subcontractors, are not debarred, excluded, suspended, or ineligible to participate in federal or state health care 
programs (an “Excluded Provider”). Philips will notify Customer if it becomes aware of any Excluded Provider status. 
Upon receipt of such notice, Customer will provide Philips with reasonable opportunity to discuss and attempt to resolve 
any concerns related to Excluded Provider status of Philips or its employee or subcontractor. In the event Philips is unable 
to resolve the Excluded Provider status of Philips or its employee or subcontractor, Customer may terminate orders for 
Product not yet shipped or services not rendered prior to the date Philips or its employees or subcontractors became 
Excluded Providers. 

13.12 Customer acknowledges that certain policies, schedules, Product-specific terms, and other documents referenced in 
these Conditions of Sale are provided via embedded hyperlinks (collectively, “Hyperlinked Terms”). Customer represents 
that it has the ability to access, download, and store the Hyperlinked Terms and agrees that all Hyperlinked Terms are 
incorporated into, and form part of, these Conditions of Sale as if set out in full. If a hyperlink changes or is unavailable, 
the then-current version of the relevant Hyperlinked Term identified by title and version/date will control, and Philips 
will provide a copy upon request. 

13.13 hese Conditions of Sale, the terms in the Quotation, and any applicable Product-specific warranty constitute the entire 
agreement and supersede all previous understandings or agreements regarding the transactions contemplated by the 
Quotation. No additional terms, conditions, consents, waivers, alterations, or modifications are binding unless in writing 
and signed by the parties. 

13.14 he Product-specific schedules included with these Conditions of Sale apply solely to the specified Products and govern 
in the event terms expressly set forth in the schedule conflict with terms expressly set forth in these Conditions of Sale. 
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Sold to: Presented By 
University Medical Center 
1800 W Charleston Blvd 
Las Vegas, NV 89102-2386 

Bryan Dittebrandt 
Philips Healthcare a division of Philips North 
America LLC 
414 Union Street 
Nashville, Tennessee 37219 
Email: bryan.dittebrandt@philips.com 

 
Quote #: Q-00740766 
Customer #: 94032296 
Quote Date: 04/14/26 
Valid Until: 07/16/26 

 
FM_UMC Las Vegas_MP to MX Upgrades 

Thank you for investing your trust in Philips; we know that there were many options out there for you to choose from. As an industry leader in 
Healthcare, we also pride ourselves on providing great Customer Service. 
I am pleased to submit the attached proposal for your consideration. 
I trust this meets your expectation, however, should you have any queries or require further information or clarification, please do not hesitate 
to contact me. 
To ensure a smooth purchasing experience here are a few helpful tips to keep in mind when submitting your purchase order. 

- Please specify any specific delivery date requirements or shipping/delivery needs 
- Ensure your purchase order references the Philips quote number 
- Purchase orders must be signed digitally or physically 

or 
- Complete the information on the quote Signature Page 

Thank you again for considering Philips. 
 

Thank you, 

Bryan Dittebrandt 
 

 
This quotation contains confidential and proprietary information of Philips Healthcare, a division of Philips North America LLC ("Philips") and is intended for use only by the customer whose name appears on this 
quotation. Except as otherwise required by state or federal law after strict compliance with any applicable notification and procedural requirements therein, it may not be disclosed to third parties without the prior 
written consent of Philips. 

 
IMPORTANT NOTICE: Discounts, Other Fee Reductions and Reporting Obligations: The Product(s) offered may be subject to Philips’ discounts and other programs, including finance programs, that could trigger federal 
healthcare cost reporting obligations. Customer discounts, and fees and charges waived or otherwise not charged by Philips, may constitute a discount on Product(s) covered by this Agreement. Philips may also provide 
financial support for financing programs of third-party lenders in connection with the financing of the Product(s). Customer agrees to fully and accurately report Product costs, adjusted for discounts, as required. Philips 
agrees to fully and accurately report discount information to Customer and refrain from impeding Customer from meeting its cost reporting obligations under the discount safe harbor, 42 CFR 1001.952(h). 

 
 
 
 

 
Philips Healthcare a division of Philips North America LLC 
414 Union Street 
Nashville, Tennessee 37219 
aHIRi000001q5xVOAQ 
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1. Financial Overview 

University Medical Center - PIC 
 

Line Article No. Description Qty List Price Unit Net Price Net Price 

 
 

h 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

University Medical Center - Monitors 
 

Line Article No. Description Qty List Price Unit Net Price Net Price 

 
 
 
 
 
 

 
h 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

University Medical Center - Supplies 
 

Line Article No. Description Qty List Price Unit Net Price Net Price 
 

7 989803145071/ 
M1669A 

3 Lead ECG Trunk, AAMI/IEC 2.7m 18    

8 989803145091/ 
M1671A 

3 Leadset, Grabber, AAMI, ICU 18    

9 989803145061/ 
M1668A 

5 Lead ECG Trunk, AAMI/IEC 2.7m 18    

10 989803125841/ 
M1968A 

5 Leadset, Grabber, AAMI, ICU 18    

11  989803209771 5mm Adult NIBP Air Hose 3.0m 18    

12  989803199741 Dual IBP Adapter 18    
13  989803186501 rainbowSET 10' Cable For LNCS 18    
Discount Amount:      

h 
 

 
 
 

 

Total Sub-Section Price:  
 

University Medical Center - Implementation Services 
 

Line Article No. Description Qty List Price Unit Net Price Net Price 

14  989805710348 VHM-PL: MX400-550, MP20-50, SA 18    

2 866066_NAM IntelliVue MX550 US 17    

3 866062_NAM IntelliVue MX450 US 1    

4 866372 IntelliVue MX450 Hardware 
Upgrade 

1    

5 989803210521 Lithium Ion Battery 10.7V 7.1Ah 1    

6 867036 IntelliVue MMX 18    
Discount Amount:   

   

Total Sub-Section Price:   
 

1 866424 PIC iX Hardware 17    
Discount Amount:   

   

Total Sub-Section Price:   
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h 

15  989805710215 Down Post: 3" Fluted with 4 Hook 18    

16  989803208691 Project Management: Advanced 20    

17  989805710138 Labor: Standard Time 40    

18  989805710173 Labor: Upgrade PC, Hardware and 
Software 

17    

19  989805710074 Cable: Patch Cable, Copper, up to 
25' 

70    

20  989803216591 Clin Config & Imp: 1 Standard Shift 2    

Total Sub-Section Price : 
   

 

Discount Amount: 
  

 
  

      

Total Section Price:      

      
Total Net Price 

List Price      
Contract Discount      
Total Net Price     $ 379,453.87 
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2. Quote Summary 

University Medical Center - PIC 
 

Line Article No. Description Qty Unit List Price Contract Discount Unit Net Price Net Price 
 

1 866424 PIC iX Hardware  

1.1 866424_RV4 RV4 PIC iX 4.0 17     
1.2 866424_NEW NEW Hardware or 

OS 
17     

1.3 866424_HS1 HS1 PC Hardware 
with SSD 

17     

1.4 866424_HPS HPS Lithium Ion 
UPS 

17     

        
 

 

 
Picture represents product family and may not be the exact configuration quoted. 

Total Sub-Section Price:  
 

University Medical Center - Monitors 
 

Line Article No. Description Qty Unit List Price Contract Discount Unit Net Price Net Price 

2 866066_NAM IntelliVue MX550 
US 

2.1 866066_NAM_SL 
1 

SL1 MX550 
Standard Monitor 

17     
 

  
 

3 866062_NAM IntelliVue MX450 
US 

3.1 866062_NAM_SL 
1 

SL1 MX450 
Standard Monitor 

1     
 

  
 

4 866372 IntelliVue MX450 
Hardware Upgrade 
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4.1 866372_E05 E05 Integrated 

Recorder 
1     

       

5 989803210521 Lithium Ion Battery 
10.7V 7.1Ah 

1     

6 867036 IntelliVue MMX 
     

6.1 867036_SP5 SP5 Masimo 
rainbow SET SpO2 

18     

6.2 867036_B06 B06 Dual Press and 
Temp 

18     

       
 

 
Picture represents product family and may not be the exact configuration quoted. 

Total Sub-Section Price:  
 

University Medical Center - Supplies 
 

Line Article No. Description Qty Unit List Price Contract Discount Unit Net Price Net Price 
 

7 989803145071 3 Lead ECG Trunk, 
AAMI/IEC 2.7m 

18     

8 989803145091 3 Leadset, Grabber, 
AAMI, ICU 

18     

9 989803145061 5 Lead ECG Trunk, 
AAMI/IEC 2.7m 

18     

10 989803125841 5 Leadset, Grabber, 
AAMI, ICU 

18     

11 989803209771 5mm Adult NIBP 
Air Hose 3.0m 

18     

12 989803199741 Dual IBP Adapter 18     
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13 989803186501 rainbowSET 10' 
Cable For LNCS 

18     

Total Sub-Section Price:  
 

University Medical Center - Implementation Services 
 

Line Article No. Description Qty Unit List Price Contract Discount Unit Net Price Net Price 
 

14 989805710348 VHM-PL: 
MX400-550, 
MP20-50, SA 

18     

15 989805710215 Down Post: 3" 
Fluted with 4 Hook 

18     

16 989803208691 Project 
Management: 
Advanced 

20     

17 989805710138 Labor: Standard 
Time 

40     

18 989805710173 Labor: Upgrade PC, 
Hardware and 
Software 

17     

19 989805710074 Cable: Patch Cable, 
Copper, up to 25' 

70     

20 989803216591 Clin Config & Imp: 
1 Standard Shift 

2     

Total Sub-Section Price:  

Total Section Price:  

 
 Total Net Price 
List Price  
Contract Discount  
Total Net Price $ 379,453.87 
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3. Local Sales Terms and Conditions 
 

Line Product Code Contract Name Contract No. Invoice Schedule 

1 866424 PIC iX Hardware HEALTHTRUST PURCHASING HPG-500111 0/0/100 
  GROUP HPG-500111   

2 866066_NAM IntelliVue MX550 US HEALTHTRUST PURCHASING HPG-500111 0/0/100 
  GROUP HPG-500111   

3 866062_NAM IntelliVue MX450 US HEALTHTRUST PURCHASING HPG-500111 0/0/100 
  GROUP HPG-500111   

4 866372 IntelliVue MX450 Hardware HEALTHTRUST PURCHASING HPG-500111 0/0/100 
 Upgrade GROUP HPG-500111   

5 989803210521 Lithium Ion Battery 10.7V HEALTHTRUST PURCHASING HPG-69338 0/0/100 
 7.1Ah GROUP HPG-69338   

6 867036 IntelliVue MMX HEALTHTRUST PURCHASING HPG-500111 0/0/100 
  GROUP HPG-500111   

7 989803145071 3 Lead ECG Trunk, HEALTHTRUST PURCHASING HPG-69338 0/0/100 
 AAMI/IEC 2.7m GROUP HPG-69338   

8 989803145091 3 Leadset, Grabber, HEALTHTRUST PURCHASING HPG-69338 0/0/100 
 AAMI, ICU GROUP HPG-69338   

9 989803145061 5 Lead ECG Trunk, HEALTHTRUST PURCHASING HPG-69338 0/0/100 
 AAMI/IEC 2.7m GROUP HPG-69338   

10 989803125841 5 Leadset, Grabber, HEALTHTRUST PURCHASING HPG-69338 0/0/100 
 AAMI, ICU GROUP HPG-69338   

11 989803209771 5mm Adult NIBP Air Hose HEALTHTRUST PURCHASING HPG-69338 0/0/100 
 3.0m GROUP HPG-69338   

12 989803199741 Dual IBP Adapter HEALTHTRUST PURCHASING HPG-69338 0/0/100 
  GROUP HPG-69338   

13 989803186501 rainbowSET 10' Cable For HEALTHTRUST PURCHASING HPG-69338 0/0/100 
 LNCS GROUP HPG-69338   

14 989805710348 VHM-PL: MX400-550, Value Added Services Value Added Services 0/0/100 
 MP20-50, SA    

15 989805710215 Down Post: 3" Fluted Value Added Services Value Added Services 0/0/100 
 with 4 Hook    

16 989803208691 Project Management: Value Added Services Value Added Services 0/0/100 
 Advanced    

17 989805710138 Labor: Standard Time Value Added Services Value Added Services 0/0/100 
18 989805710173 Labor: Upgrade PC, Value Added Services Value Added Services 0/0/100 

 Hardware and Software    

19 989805710074 Cable: Patch Cable, Value Added Services Value Added Services 0/0/100 
 Copper, up to 25'    

20 989803216591 Clin Config & Imp: 1 Value Added Services Value Added Services 0/0/100 
 Standard Shift    

 
Payment Terms US: Net 30 Days 

 
INCO Terms: Carriage and Insurance Paid To Destination 
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This is a cash price quote, which includes ACH, check, and wire transfer. Any other form of payment will result in different price, 
which may be higher. 

 
Billing Terms: Are as displayed under the Invoice Schedule table above. For each item, X/Y/Z milestones are defined as follows 
(unless an Agreement specifying alternative payment terms has been negotiated between the parties): 

 
X is the percentage invoiced upon signed acceptance of quotation or upon receipt of Customer Purchase Order 
Y is the percentage invoiced upon delivery of major components to Customer designated location or Philips warehouse. 
Z is the percentage invoiced upon completion of installation or product available for first patient use, whichever occurs first. 
Z is the percentage invoiced 30 days from date of shipment (Ultrasound Systems Portfolio Only) 

 
If DEMO Equipment is included in this quotation it is sold under the Contact No. Contract Name/Contract Number ("Contract") of 
the products/solution included in this quotation. 

If the quote includes a Unit Net Price, the Net Price listed on the quote is the binding price. The Unit Net Price may have a minimal 
pricing discrepancy when the quantity purchased is greater than 1. 

All amounts in this quote are in USD 
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4. Acceptance by Parties 

Invoice to: 
University Medical Center 
1800 W Charleston Blvd 
Las Vegas, NV 89102-2386 

Total Net Price $ 379,453.87 

 Each Quotation solution (defined as each product, software, service) is issued pursuant to the Local Sales Terms and Conditions 
and if Contract Name equals NONE then Philips Standard Terms and Conditions (“Contract”) governs the discounts and fees that apply 
to each quoted solution. Any PO for the items herein will be accepted subject to the terms of the Contract. Issuance by customer of 
a non-contingent signed purchase order(s) referencing the Quote Solution and the Local Sales Terms and Conditions (as 
applicable) expressly represents customer’s acceptance of the quotation and the associated terms in lieu of the customer signature 
on this quotation. Each Quotation Solution listed on purchase order/orders represents a separate and distinct financial 
transaction.  

 
We understand and agree that each transaction is to be individually billed and paid. This quotation contains confidential and 
proprietary information of Philips Healthcare, a division of Philips North America LLC ("Philips") and is intended for use only by 
the customer whose name appears on this quotation. Except as otherwise required by state or federal law after strict compliance 
with any applicable notification and procedural requirements therein, it may not be disclosed to third parties without the prior written 
consent of Philips. This quotation provides contract agreement discounts and does not reflect rebates that may be earned by 
Customer, under separate written rebate agreements, from cumulative volume purchases beyond the individual quantity being 
ordered under this quote. Customer is reminded that rebates constitute discounts under government laws which are reportable 
by Customers. 

The price above does not include sales tax. 
Please fill in the below if applicable: 
1. Tax Status: Taxable  Tax Exempt   

If Exempt, please indicate the Exemption Certification Number:  , and 
attach a copy of the certificate. 

2. Requested equipment delivery date   
3. If you do not issue formal purchase orders indicate by initialing here:   
4. For Recurring Maintenance Service & Support Agreements with New Equipment Purchases: Our facility does issue formal purchase 

orders; however, due to our business/system limitation, we cannot issue a formal purchase order for the service agreement until 
90 days prior to standard warranty expiration. Our facility agrees to submit the service agreement purchase order at such time. 
Initialed:   

 
 
 
 
 
 
 
 
 
 
 
 
 
 

RCE-004-280 
X 

Total Net Price 
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General Terms and Conditions of Sale and Software License 

(“Conditions of Sale”) (Rev 26.1) 
 

1. Quotation, Order, and Payment 
1.1 The equipment, service, and software (“Product(s)”) offered on the quotation by the Philips legal entity identified 

thereon (“Quotation”) are subject to these Conditions of Sale, the Quotation, and any schedules and attachments 
attached hereto. The Quotation expires as indicated and may be amended or revoked by Philips before Customer’s 
acceptance. Purchase orders (POs) will serve only as Customer’s acceptance of the Quotation and these Conditions of 
Sale in the absence of a signature of Customer’s authorized representative on the Quotation. Any different or additional 
terms proposed by Customer are rejected and do not apply. 

1.2 Prices and payment terms are in the Quotation. Net payment terms are based on invoice date. Orders are subject to 
Philips’ credit review and approval. Prices exclude taxes, which are Customer’s responsibility. Philips will invoice and 
Customer will pay all applicable taxes unless Customer provides a tax exemption certificate in advance. 

1.3 If Customer fails to pay or breaches these Conditions of Sale, Philips may suspend its obligations and deduct the unpaid 
amount from any amounts owed to Customer, in addition to other rights or remedies. 

1.4 Customer cannot cancel an order for equipment. If Customer cancels an order for equipment before the order is sent to 
the factory, Customer will pay 15% of the net selling price. If Customer cancels after the order for equipment is sent to 
the factory, Customer will pay the full net selling price. If Customer has not taken delivery of equipment within 24 months 
from Quotation acceptance, the order is deemed canceled and the cancelation charges in this section will apply 
according to their terms. In all cases cancelation of orders of software shall be governed by the terms of the Product 
schedule applicable to such software Product. In the absence thereof, such orders are non-cancelable. 

1.5 Philips may make partial or early shipments, and Customer will pay invoices for such shipments according to the payment 
terms in the Quotation. Payments can be made by check, ACH, or wire. Philips does not accept transaction fees for 
electronic fund transfers or other payment methods. Philips imposes a 2% surcharge on credit cards, not exceeding its 
cost of acceptance. Check payments over $50,000 USD must be paid via eCheck or Philips prepaid FedEx account with 
tracking. 

1.6 Philips is entitled to retain a security interest in the Products until full payment is received. Philips may change the design 
or specifications of the Products at any time, provided the change does not adversely affect performance. 

1.7 Products are sold and delivered independently of any services (including installation, configuration, integration, and 
training) and third-party items listed in the Quotation. Customer acknowledges that, except as otherwise stated on the 
Quotation, each may be scheduled, performed, delivered, and invoiced separately by Philips according to these 
Conditions of Sale.   

2. Lease and Trade-In 
2.1 If Customer wants to convert a purchase to a lease, Customer must provide relevant rental documents for review and 

approval by Philips within 90 days before delivery. Customer is responsible for converting the transaction to a lease and 
securing the leasing company’s approval of these Conditions of Sale. No product will be delivered until Philips receives 
and approves the fully executed lease documents. If the lease does not fund, Customer guarantees payment of all monies 
due, Philips may convert the lease back to a purchase and invoice Customer, and Customer will pay all invoiced amounts 
per the invoice terms. 

2.2 For any equipment being traded in (“Trade-In”), Customer warrants it has good and marketable title. The trade-in value 
depends on Customer providing the Trade-In by the date Philips makes the new Product available for first patient use 
and may change if Customer delays delivery, installation, or go-live dates, or if the Trade-In is not in good working order, 
is damaged, or differs from the Quotation. Customer must clean and sanitize all components, drain chiller lines, cap 
plumbing, and delete personal data. Customer agrees to reimburse Philips for any out-of-pocket costs arising from 
Customer’s breach of this section. 

3. Shipment and Installation 
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3.1 Philips will deliver the Products according to the shipping terms in the Quotation. Additional costs for different delivery 
terms are Customer’s responsibility. Risk of loss transfers to Customer upon Philips’ delivery of Product to the Customer 
location specified in the Quotation and Customer will promptly acknowledge receipt of Product by signing proof of 
delivery. Philips will make reasonable efforts to meet the delivery date confirmed by Philips with Customer prior to 
releasing the Product for production (“Delivery Date”). If Customer delays delivery beyond the Delivery Date, Customer 
will pay reasonable expenses incurred by Philips, including storage fees, transportation expenses, and related costs. 
Customer will pay any delivery installment payment upon delivery to Customer site or Philips warehouse. 

3.2 Philips will carry out Product installation according to Philips’ established installation process for the Product and notify 
Customer when the installation is completed. As requested by Philips, upon completion of Installation (including any 
training included as part of Philips’ installation process), Customer shall sign a certificate confirming the completion of 
installation and handover of the Product for use.  

3.3 In case installation and training is not provided by Philips, Customer must ensure that installation and training is provided 
by a third party authorized by Philips. Where applicable, Philips can only release Product for use if the installation and 
training have been performed by a third party authorized by Philips and per Philips’ instructions.  

3.4 For installation by Philips, Customer must at its own expense (i) provide secure, adequate storage for the Products and 
unobstructed access to the Products and installation site; (ii) comply with Philips’ installation requirements and 
applicable safety, electrical, and building codes; (iii) remove hazardous material; (iv) obtain necessary permits and 
licenses; (v) assist in moving the Products to the installation site; and (vi) be responsible for rigging, removal of obstacles, 
and restoration work. If Products are connected to a computer network, Customer is responsible for network security. 

3.5 If the above conditions are not met, Philips may interrupt installation and testing and extend the installation period, and 
Customer will pay any additional costs. Philips is not liable for the fitness or adequacy of the premises or utilities for 
installation or storage. 

3.6 If Philips comes on site to Customer’s facilities, Philips shall abide by the relevant compliance policies of Customer, 
including its corporate compliance program, Vendor Access Roles and Responsibilities Policy and Code of Ethics, the 
relevant portions of which are available to Philips upon request, and Customer’s Vaccine Policy, as may be amended 
from time to time, and must register through Customer’s vendor management/credentialing system prior to arriving on-
site at any of Customer’s facilities. The Philips’s employees, agents subcontracts and/or designees who do not abide by 
Customer’s policies may be barred from physical access to Customer’s premises and such breach shall be considered a 
material breach of this Agreement. 

4. Product Warranty 
4.1 Philips’ Product-specific warranties are set forth at https://www.usa.philips.com/healthcare/support/terms-and-

conditions, and such terms and conditions are incorporated herein as applicable to the Products under the Quotation. 
Customer’s signature on, or issuance of PO in connection with, the Quotation will be deemed agreement that such 
Product-specific warranty(ies) apply to Customer’s purchase. In the event a warranty is not listed on such webpage for 
a Product under the Quotation, the following Sections 4.2-4.9 apply to Customer’s purchase.  

4.2 For hardware Products, Philips warrants the Product will materially comply with its specifications for one year from the 
date of Customer’s receipt of the Product as evidenced by the proof of delivery, provided the Product has been properly 
used and maintained. If Philips is responsible for installation, the warranty shall be prolonged to cover the period of 
installation until handover or first clinical use, whichever occurs first. Such prolongation shall not exceed a total warranty 
period expiring later than 15 months from the date of shipment unless Philips requires an extension of time to complete 
installation. Philips warrants disposable Products intended for single use will be of good quality until the expiration date. 

4.3 Philips warrants stand-alone Licensed Software will substantially conform to the technical specification for 90 days from 
availability.  

4.4 Philips warrants services will be performed in a good and workmanlike manner for 90 days after completion. Philips’ sole 
liability, and Customer’s sole remedy, for breach of this service warranty is to give credit for the service price or re-
perform the services. 

4.5 To make a warranty claim, Philips must receive written notice within the warranty period and a reasonable period after 
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discovery of the defect. Replaced Product or parts must be returned to Philips and will be Philips’ property. 
4.6 Philips’ warranty obligations and Customer’s sole and exclusive remedy are, at Philips’ option, repair or replacement of 

the Product or part, or a pro rata refund of the purchase price after a reasonable cure period and return of Product(s). 
Replacement parts will be new or equivalent. 

4.7 Philips has no obligations for defects resulting from use, operation, modification, configuration, calibration, or 
maintenance not in accordance with the Product specification and instructions; abuse, negligence, accident, or damages 
caused by Customer; improper site preparation, external sources, or third-party products. Philips is not responsible for 
third-party product warranties but will make reasonable efforts to extend third-party warranties and service solutions 
to Customer. 

4.8 During the warranty and any service arrangement, Customer must provide and maintain a dedicated high-speed internet 
connection for remote servicing compatible with Philips Remote Service Data Center (PRSDC). If Customer fails to provide 
access, Customer accepts any impact on Products availability, additional cost, and speed of resolution. 

4.9 THE WARRANTIES IN THESE CONDITIONS OF SALE AND QUOTATION ARE THE SOLE WARRANTIES MADE BY PHILIPS, 
EXPRESSLY IN LIEU OF ANY OTHER WARRANTIES, INCLUDING ANY WARRANTY OF NON-INFRINGEMENT, QUIET 
ENJOYMENT, MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE. PHILIPS DISCLAIMS IMPLIED WARRANTIES 
OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. PHILIPS DOES NOT WARRANT ANY PRODUCT USING 
THE CLOUD TO BE UNINTERRUPTED OR ERROR-FREE. 

5. Limitation of Liability 
5.1 THE TOTAL LIABILITY OF PHILIPS FOR ALL DAMAGES AND CLAIMS ARISING FROM OR RELATING TO ANY PRODUCTS AND 

SERVICES UNDER THESE CONDITIONS OF SALE AND QUOTATION, WHETHER BASED ON TORT (INCLUDING NEGLIGENCE)), 
BREACH OF CONTRACT, INDEMNITY, AT LAW OR EQUITY, IS LIMITED TO THE TOTAL AMOUNTS PAID BY CUSTOMER TO 
PHILIPS UNDER THESE CONDITIONS OF SALE AND QUOTATION. 

5.2 EXCEPT  FOR (A) THIRD‑PARTY CLAIMS FOR BODILY INJURY OR DEATH TO THE EXTENT CAUSED BY A PARTY’S NEGLIGENCE 
OR PROVEN PRODUCT DEFECT, AND (B) CUSTOMER’S PAYMENT OBLIGATIONS AND BREACHES OF LICENSE 
RESTRICTIONS, NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR INDIRECT, PUNITIVE, INCIDENTAL, 
EXEMPLARY, SPECIAL, OR CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF DATA, PROFITS, REVENUE, BUSINESS 
INTERRUPTION, OR USE, REGARDLESS OF WHETHER THEY ARE FORESEEABLE OR NOT AND WHETHER THE CLAIM IS 
MADE IN TORT, BREACH OF CONTRACT, AT LAW, OR IN EQUITY, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES. 

5.3 THE FOLLOWING ARE NOT SUBJECT TO THE LIMITATIONS OF LIABILITY UNDER SECTION 5.1 AND CONSTITUTE DIRECT 
DAMAGES: (a) THIRD-PARTY CLAIMS FOR BODILY INJURY OR DEATH CAUSED BY PHILIPS’ NEGLIGENCE OR PROVEN 
PRODUCT DEFECT, (b) CLAIMS OF TANGIBLE PROPERTY DAMAGE REPRSENTING PHYSICAL PROPERTY DAMAGE CAUSED 
BY PHILIPS’ NEGLIGENCE OR PROVEN PRODUCT DEFECT, (c) OUT-OF-POCKET COSTS FOR PATIENT NOTIFICATIONS 
REQUIRED BY LAW DUE TO PHILIPS’ UNAUTHORIZED DISCLOSURE OF PROTECTED HEALTH INFORMATION, (d) FINES OR 
PENALTIES LEVIED AGAINST CUSTOMER BY GOVERNMENT AGENCIES DUE TO PHILIPS’ UNAUTHORIZED DISCLOSURE OF 
PROTECTED HEALTH INFORMATION, AND (e) PHILIPS’ INFRINGEMENT INDEMNIFICATION OBLIGATIONS. 

6. IP Indemnification 
6.1 Philips will indemnify, defend, and hold harmless Customer against any claim that a Philips Product infringes third-party 

intellectual property (IP), provided Customer gives Philips prompt written notice, full information and assistance. If a 
Product is found or believed to infringe valid IP, or Customer is enjoined from using the Product, Philips may procure the 
right for Customer to use the Product, replace or modify the Product, or provide a pro rata refund upon return of the 
Product. Philips has no obligation for claims arising from compliance with Customer’s designs, specifications, or 
instructions; use of Customer-supplied technical information; modifications by Customer; use not in accordance with 
specifications or instructions; use with other products not sold by Philips; use of prior releases; or use after Philips advises 
Customer to stop use. These terms state Philips’ entire obligation and liability for infringement claims and Customer’s 
sole remedy. 

7. Ownership, Use, and Exclusivity of Product Documents and Other Proprietary Service Materials 
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7.1 Philips’ documents, manuals, and technical information related to product maintenance or service are proprietary. They 
cannot be copied, reproduced, transmitted, disclosed, or used without Philips’ written consent. Philips’ technical 
maintenance or service software is also proprietary and intended solely for Philips’ use, unless otherwise agreed in 
writing by Philips and Customer. 

8. Export Control and Product Resale 
8.1 Customer is responsible for obtaining export authorizations for the Products. US Customers cannot transfer Products 

outside the US. 
9. Licensed Software Terms 

9.1 Subject to Customer’s compliance with these Conditions of Sale, Philips grants Customer a non-exclusive, non-
transferable, non-sublicensable license to use software Products and software embedded in Products (“Licensed 
Software”) according to the Quotation and according to the instructions for use accompanying the Products.  

9.2 Licensed Software is licensed, not sold, and all intellectual property rights remain with Philips. Customer may make one 
backup copy. Customer will preserve the confidential nature of the Licensed Software and maintain copyright notice or 
proprietary legends on copies.  

9.3 Customer will not (and shall not allow any third party to) decompile, disassemble, modify, reproduce, or otherwise 
reverse engineer the Licensed Software. Any modification of the Products or system shall be deemed unauthorized and 
may be deemed as remanufacturing of the Products or systems. Installation of Philips-issued patches or updates is not 
a modification. 

9.4 Philips and its affiliates may use, on a royalty-free basis, feedback or suggestions for modification or enhancement of 
the Licensed Software for licensing to third parties. Customer agrees to comply with third-party licensed software terms 
and indemnify Philips for any damage arising from failure to comply. If the third-party licensor terminates the license, 
Philips may terminate the license with Customer and make reasonable efforts to procure a solution. 

9.5 Customer is responsible for buying and managing anti-virus software to protect the products and all virus issues with 
the Licensed Software. Use of anti-virus in a manner not recommended by Philips is Customer’s sole responsibility. 

9.6 Customer’s installation or use of unauthorized updates may adversely affect functionality and performance. Philips has 
no liability for performance issues caused by unauthorized updates, and the warranty is void during the period of use of 
such unauthorized updates. Philips may require Customer to roll back unauthorized updates to the most recent validated 
version before performing services. Philips tests the latest applicable security updates and publishes them as Philips 
Product Security Status documents. It is Customer’s responsibility to deploy validated updates. 

9.7 Customer will ensure third parties complete interface work by the interface testing date. Philips may terminate interface 
obligations and refund pre-paid amounts for interfaces, excluding amounts for work performed prior to termination, if 
Customer delays result in not meeting the interface testing date. Terminated interfaces will be re-evaluated under a 
separate new sales contract. 

9.8 Philips is not responsible for business continuity or disaster recovery plans or data backup. Customer is responsible for 
daily backups and otherwise determining appropriate frequency. Backups should occur daily at a minimum. Hard drives 
on Products are not to be used as a data repository and all images and reports on Product shall be sent to different 
storage device such as Picture Archive and Communication System (PACS) or Health Suite Imaging (HSI) system, at 
minimum on a daily basis. 

9.9 Professional services for Licensed Software implementation will adhere to a statement of work and be subject to these 
terms. A statement of work signed by the Customer is required by Philips at the time of Customer order placement of 
Philips Enterprise Informatics Licensed Software Products. 

10. Confidentiality 
10.1 The Parties will keep confidential any information of the other party and use it only to carry out their rights and 

obligations under these Conditions of Sale and the Quotation. This obligation does not extend to public domain 
information or information disclosed by law or court order. Philips acknowledges that Customer is a public, county-
owned hospital which is subject to the provisions of the Nevada Public Records Act, Nevada Revised Statutes Chapter 
239, as may be amended from time to time. As such, its records may be public documents available for copying and 
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inspection by the public. To the extent Customer receives a legally binding request to disclose information that Philips 
has identified in writing as confidential, Customer shall, to the extent permitted by law, promptly notify Philips and 
provide Philips a reasonable opportunity to seek a protective order or other appropriate relief at Philips’ expense. In the 
absence of a notification of a pending action or a protective order from a Nevada court, Customer will release the 
requested information without any further obligation or liability 

11. Compliance with Laws 
11.1 Each party will comply with all applicable laws, rules, and regulations. 
11.2 Philips may process personal data in relation to services. Philips will process protected health information (PHI) as 

defined by HIPAA on behalf and by instruction of Customer under a Business Associate Agreement. Philips may process 
log files or device parameters containing personal data, including PHI, to provide services and comply with regulations 
and standards. 

11.3 Customer consents to Philips’ use of non-personal data for business purposes, including data analytics, product and 
service improvement, marketing claims, and benchmarking. Philips will not use Customer's name without prior written 
consent. 

12. Force Majeure 
12.1 Neither party is liable for non-performance caused by circumstances beyond its control, including acts of God, war, civil 

war, insurrection, fire, flood, labor disputes, epidemics, pandemic, cyber-attack, terrorism, governmental regulations, 
embargoes, export control sanctions, or Philips’ unavailability regarding permits, licenses, authorizations, default, or 
force majeure of suppliers or subcontractors. If Philips is unable to perform due to a force majeure event that continues 
for 90 consecutive days, Customer may terminate the Quotation for any Product(s) not yet delivered. 

13. Miscellaneous 
13.1 Products may contain remanufactured parts equivalent to new in performance. 
13.2 If Customer becomes insolvent, files for bankruptcy, has assets assigned or frozen, Philips may cancel unfulfilled 

obligations or suspend performance. Customer’s financial obligations remain in effect. 
13.3 If any provision of these Conditions of Sale is deemed unlawful, unenforceable, or invalid, the remaining provisions 

remain in effect, and a new provision reflecting the original intent will be substituted. 
13.4 Notices or communications will be given in writing and deemed effective if delivered in person or sent by courier or mail. 
13.5 Failure to require compliance with any obligation does not affect the right to enforce it later. 
13.6 Customer may not assign rights or obligations without Philips’ prior written consent, except for a sale of substantially all 

of Customer’s assets or internal reorganization, and provided that in each case Customer is not in breach of any payment 
obligations and the assignee assumes all liabilities and obligations in writing.  

13.7 Customer’s obligations do not depend on other agreements with Philips. Customer will not exercise any offset right in 
relation to other agreements. 

13.8 All transactions are governed by the laws of the state where the Product will be installed, excluding the Uniform 
Computer Information Transactions Act (UCITA). EACH PARTY WAIVES ALL RIGHT TO TRIAL BY JURY OF ANY CLAIM 
ARISING WITH RESPECT TO THIS QUOTATION. 

13.9 Customer will report immediately to Philips any event suggesting a Product may have caused or contributed to a death 
or serious injury or malfunctioned in a way that could likely cause or contribute to such events. Customer will report 
complaints regarding the identity, quality, performance, reliability, safety, effectiveness, labels, or instructions for use 
of the Products. Philips is responsible for submitting filings or reports to governmental authorities unless otherwise 
required by law. 

13.10 Philips and Customer will comply with the Omnibus Reconciliation Act of 1980 (P.L. 96-499) and its implementing 
regulations (42 CFR, Part 420). Philips agrees that until the expiration of 4 years after furnishing Products pursuant to 
these Conditions of Sale, Philips will make available, upon written request of the Secretary of the Department of Health 
and Human Services, or upon request of the Comptroller General, or any of their duly authorized representatives, these 
Conditions of Sale and the books, documents, and records of Philips that are necessary to verify the nature and extent 
of the costs charged to Customer hereunder. Philips further agrees that if Philips carries out any of the duties of these 
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Conditions of Sale through a subcontract with a value or cost of ten-thousand U.S. dollars ($10,000.00) or more over a 
12 month period, with a related organization, such subcontract will contain a clause to the effect that until the expiration 
of 4 years after the furnishing of such Products pursuant to such subcontract, the related organization will make 
available, upon written request to the Secretary, or upon request to the Comptroller General, or any of their duly 
authorized representatives the subcontract and the books, documents, and records of such organization that are 
necessary to verify the nature and extent of such costs. This section relating to the retention and production of 
documents is included because of possible application of Section 1861(v) (1) (1) of the Social Security Act (42 U.S.C. 
1395x (v) (1) (I) (1989)), as amended from to time to these Conditions of Sale. If Section 1861(v) (1) (1) should be found 
to be inapplicable, then this section will be deemed inoperative and without force and effect. 

13.11 Philips, as the date of signature of the Quotation, represents and warrants that Philips, and its employees and 
subcontractors, are not debarred, excluded, suspended, or ineligible to participate in federal or state health care 
programs (an “Excluded Provider”). Philips will notify Customer if it becomes aware of any Excluded Provider status. 
Upon receipt of such notice, Customer will provide Philips with reasonable opportunity to discuss and attempt to resolve 
any concerns related to Excluded Provider status of Philips or its employee or subcontractor. In the event Philips is unable 
to resolve the Excluded Provider status of Philips or its employee or subcontractor, Customer may terminate orders for 
Product not yet shipped or services not rendered prior to the date Philips or its employees or subcontractors became 
Excluded Providers. 

13.12 Customer acknowledges that certain policies, schedules, Product-specific terms, and other documents referenced in 
these Conditions of Sale are provided via embedded hyperlinks (collectively, “Hyperlinked Terms”). Customer represents 
that it has the ability to access, download, and store the Hyperlinked Terms and agrees that all Hyperlinked Terms are 
incorporated into, and form part of, these Conditions of Sale as if set out in full. If a hyperlink changes or is unavailable, 
the then-current version of the relevant Hyperlinked Term identified by title and version/date will control, and Philips 
will provide a copy upon request. 

13.13 These Conditions of Sale, the terms in the Quotation, and any applicable Product-specific warranty constitute the entire 
agreement and supersede all previous understandings or agreements regarding the transactions contemplated by the 
Quotation. No additional terms, conditions, consents, waivers, alterations, or modifications are binding unless in writing 
and signed by the parties. 

13.14 The Product-specific schedules included with these Conditions of Sale apply solely to the specified Products and govern 
in the event terms expressly set forth in the schedule conflict with terms expressly set forth in these Conditions of Sale. 
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Cash Price Point of Sale Program
Customer Instructions
To use this Certificate, please send this Point of Sale Program Certificate (or a copy of it) in its entirety along with the purchase order(s) via fax or mail for qualifying orders for the quote numbers listed
below.  Please indicate on your purchase order that you will be utilizing the Point of Sale Program using the ID Number(s) located in the ID Number column below.
 
Please submit the respective purchase order(s) for the dollar amount noted in the Final Cash Price Column below.
 

To Qualify for this Point of Sale Program the Customer must:
Submit this Certificate according to the instructions above with qualifying purchase order(s) prior to the expiration date noted at the bottom of this Certificate.  Point of Sale Program Certificates are valid for
a specific and limited timeframe only, and cannot be extended. 
 
Customer Information

 
 Program Name DA or Program Number Program Amount Quote Line Item

Catalyst 5.0
               

Insert item

Facility Name Description Quote Number Quote Net Cash Price Less Cash Amount Final Cash Price

 
Authorized by:

Valid through:                          

Form Version: 9-2-2025

University Medical Center

Las Vegas NV

60809US N/A

University Medical Center MP to MX Upgrades Q-00740766

**Rebate is dependent on a valid SES contract**

Trade-in equipment must be sent to: AllParts Medical – a Division of Philips 400 Brick Church Park Drive Nashville, TN 37207 24x7 Sales and Support: 866-507-4793 or
apmsales@philips.com

REQUIRED TRADE-INS:
Qty (18) MP-series bedside monitors
Qty (18) MMS/X2

Tuesday, June 30, 2026 MP20 MP50 MP70 MP90 0 0
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Philips Healthcare 
a division of Philips North America LLC 

Customer Care Solution Center 
(800)722-9377 

    
 
 
 
 
 
MATC SES 890224 

MATC Software Evolution Services Agreement Quotation 
Payment Terms: Net 30 

Customer: University Medical Center Agreement Quote Date: 4/13/2026 
Prior Agreement #: Renewal 42653733 

Address: 1800 W Charleston Blvd Agreement Start Date: 6/1/2026 
City,State/Zip: Las Vegas, NV 89102 Agreement End Date: 5/31/2031 

Billing Schedule: Yearly 
 

Service Sales VP, or Service Zone VP Approval Valid for 90 days 
Philips Representative: 

Mark Flaspohler 

Email: 

mark.flaspohler@philips.com 
 Tel: 

(913) 702-5001 
 Date: 

4/13/2026 

Quote #: 

0128857-7 

 
Model 

 
Description 

 
Qty 

 
Sq Ft 

 
Site Name 

 
Start Date 

 
End Date 

  
Subtotal Net $ 

Note: Continue the $950 PC Catalyst Savings through 7/1/2026, PC pricing reverts to $1,600 on 7/2/2026 
 
 
 

Software Evolution Services, Advanced Technology Services and Clinical Implementation Services (PIC iX, IBE, and Bedsides) 
Software Evolution Services provides access to software and services as defined in the exhibit 12 for PIC iX, Bedside Monitors and IBE. This package includes Advanced Technology 
Services and Clinical Implementation Services for software upgrade implementation as described in Exhibit 12. 

 

 
Software Evolution Services, Advanced Technology 
Services and Clinical Implementation Services 585 Existing Sectors 6/1/2026 5/31/2031  

 

 
Net Charge Year 1 
Net Charge Year 2 
Net Charge Year 3 
Net Charge Year 4 
Net Charge Year 5 
 

 
Quotation Total $2,370,010.50 

Prices exclude taxes. Applicable taxes will be added to the invoice.  Subject to credit approval. 
IMPORTANT NOTICE: A signed copy of this agreement , for the services and prices quoted herein, is Customers acceptance that the 
Service Agreement Terms and Conditions and applicable Exhibit are the sole terms applicable to the services quoted. The acceptance 
of this quotation is not binding upon Philips until further review by Philips contract administration. The information contained in this document is confidential and is 
provided to the entity listed as the customer solely in connection with the evaluation of the purchase and sale. This information shall not be disclosed to any other party. 
Health Care providers are reminded that if the transactions herein include or involve a loan or discount (including a rebate or other price 
reduction), they must fully and accurately report such loan or discount on cost reports or other applicable reports or claims for payment submitted health care 
program, including but not limited to Medicare and Medicaid, such as may be required by state or federal law, including under any federal or state but not limited to 
42 CFR 1001.952(h). Philips reserves all rights with regard to this information. Reserved. 

Customer Agreement as Quoted 
Upon customer signing and an authorized Philips representative 
accepting, this quotation constitutes a contract and Customer is 
bound by all terms and conditions hereof. 

 

 
Authorized Signature 

 
 

Printed Name 

  
 
 
 
 
 

Authorized 
Signature 

 
 

Title 

 
Philips by its acceptance hereof, agrees to provide maintenance 
services for the equipment listed above in accordance with 
the following terms set forth herein. 

 

 
Title 

 
 

Date 

 
Date 

 
Customer PO # 

(Please attach copy of original PO) 

Our facility does not issue formal purchase orders. We authorize payments ‘In lieu of a Purchase Order’ for services as described in Philips 

Healthcare Service Agreement authorized herein. Initialed:   

Billing Address: 
Customer Name: For service entitlement, please reference the following 

contract number when calling into our Customer Care 
Service Center at the number listed above: 

Address: 
 

 
City, State, Zip: Philips Entitlement Contract Number: 

 

 
Contact: 

 
 

prepared by: Leslie Dancy 
Mail Purchase Order & Quote To: Philips Global Business Services, North America, Contract Operations, Customer Order Fulfillment Center, 
414 Union Street, Philips Plaza 6th Floor, Nashville, TN 37219 

 
 
 
 
 
 
 
 
 

 
MATC Software Evolution Services v7.4 
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General Terms and Conditions of Service (“Conditions of Service”) (Rev 26) 

1. Services 
1.1 The services (“Service(s)”) offered on the quotation by the Philips entity identified thereon (“Quotation”) are 

subject to these Conditions of Service, the Quotation, and any exhibits and attachments attached hereto 
(collectively, the “Agreement”). The Quotation will specify the equipment and software (“Equipment”) and the 
location (“Site”) and duration of the Services (“Term”). The Quotation expires as indicated and may be amended 
or revoked by Philips before Customer’s acceptance. Purchase orders (POs) are subject to Philips’ confirmation. 
Customer’s terms and conditions do not apply to the Services. 

2. *Access to Equipment 
2.1 If Customer does not make the Equipment available as mutually agreed for Service, Philips may reschedule or 

cancel the Service, and Philips may charge Customer at then-current demand service rates for all time spent by 
Philips waiting for access to the Equipment. 

2.2 If Philips comes on site to Customer’s facilities, Philips shall abide by the relevant compliance policies of Customer, 
including its corporate compliance program, Vendor Access Roles and Responsibilities Policy and Code of Ethics, 
as long as they do not conflict with Philips’s company policy;  the relevant portions of which are available to Philips 
upon request, and Customer’s Vaccine Policy, as may be amended from time to time, and must register through 
Customer’s vendor management/credentialing system prior to arriving on-site at any of Customer’s facilities. The 
Philips’s employees, agents subcontracts and/or designees who do not abide by Customer’s policies may be barred 
from physical access to Customer’s premises. 

3. *Price and Payment 
3.1 In consideration for the Services to be performed by Philips, Customer will pay the prices defined in the Quotation 

(“Contract Price”) net 30 days from invoice date. Customer will provide POs to fulfill the entire Term. 
3.2 The Contract Price excludes taxes. Taxes will be invoiced by Philips and paid by Customer unless Customer provides 

Philips with a tax exemption certificate in advance. Payment may be made by check, ACH, or wire. Philips does not 
accept transaction fees for wire transfers or any other payment method. Philips imposes a surcharge on credit 
cards of 2%, not exceeding its cost of acceptance. Check payments over $50,000 USD must be paid via eCheck or 
Philips prepaid FedEx account with tracking. 

3.3 If Customer fails to pay any amount not disputed in good faith when due, Philips, in addition to other rights under 
this Agreement or law, may (i)suspend performance; 
(ii) deduct the unpaid amount from any amounts owed to Customer; (iii) declare all outstanding sums due and 
payable immediately; (iv) commence collective activities, the costs of which will be Customer’s responsibility, 
including; and (vi terminate with 10 days’ notice and following the opportunity to cure specified under Section  

3.4 Contract Prices are based on the price levels at the effective date of the Agreement. Except as otherwise provided 
on the Quotation, Philips reserves the right to adjust customer list pricing and (or) net pricing during the Term. 
Such adjustment in pricing requires 30-day written notice, will not be retroactive, cannot start before first year of 
contract, and will not exceed more than 5% change annually. Price adjustments under this section will be in 
accordance with the Consumer Price Index published by the United States Bureau of Labor Statistics on its website 
at http://www.bls.gov/cpi 

3.5 Customer will notify Philips and Philips will be entitled to change the Contract Price if: (i) the location or ambient 
conditions (e.g., HVAC, power, or grounding) of the Equipment changes, (ii) additional equipment is added to the 
inventory list, or (iii) the Equipment is (partly) removed or taken out of service by Customer. 

3.6 Customer’s obligations do not depend on other agreements with Philips. Customer will not exercise any offset 
right in relation to other agreements. 

3.7 If Customer has contracted with a third party for purposes of centralized billing and management of Services, at 
Customer’s written request, Philips will route invoices to, and accept payment from, such third party on Customer’s 
behalf. Philips will not accept any additional or different terms and conditions from such third party as a condition 
of payment, and Customer guarantees all payments under this Agreement. 

4. Exclusions 
The Services do not include, unless specifically agreed otherwise in the Quotation: 
4.1 servicing or replacing components of equipment other than Equipment or components listed in the Quotation; 
4.2 servicing Equipment contaminated with, or disposing of, blood, potentially hazardous or infectious substances, or 

biomedical waste/material; 
4.3 service specifically excluded in the Quotation; 
4.4 services for any third-party product provided by Philips to Customer; 
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4.5 any error arising from, or service necessary due to: 
4.5.1 a design, specification or instruction provided by Customer or Customer representative; 
4.5.2 failure to comply with Philips’ written instructions or recommendations; 
4.5.3 combining Equipment with other product or software other than those recommended by Philips; 

4.5.4 any alteration or improper storage, handling, misuse, neglect, accident with, or maintenance of, the 
Equipment, including without limitation any components, e.g., detectors, transducer, or coils, other 
than by Philips; 

4.5.5 damage caused by an external source, regardless of nature; or 
4.5.6 any removal or relocation of the Equipment; 

4.6 costs of materials, supplies, parts, or labor supplied by any party other than Philips or Philips’ subcontractors; 
4.7 providing or paying the cost of any rigging, facility, structural alteration, or accessory incident; 
4.8 the cost of consumables, accessories, and auxiliaries including, but not limited to: batteries of any type, light bulbs, 

power cords/AC adapters, headlight cables, EKG cables, SPO2 sensors, BP hose/cuff, temperature probes, 
extension/trunk/adapter cables, UPS fans and capacitors, foot pedals, hand pieces, probes, nerve stimulator 
cables, defibrillator cables/paddles/test plugs, laser tubes, patient pads, PET calibration sources, film, cassettes, 
filters, catheters and/or wires, etc., as well as any item that hangs off of, or plugs into, a device, unless specifically 
included in the Agreement; 

4.9 cosmetic repairs; 
4.10 the cost of factory reconditioning or rebuilds; and 
4.11 providing any updates or upgrades other than field safety corrective actions (i.e., safety related updates). 

5. Customer Responsibilities 
During the Term, Customer will: 
5.1 comply with all applicable laws, rules, and regulations; 
5.2 maintain the Site, Equipment, and operating environment in a clean and sanitary condition and according to 

Philips’ specifications; 
5.3 properly remove and dispose of any hazardous material; 
5.4 use, and make normal operator adjustments to, the Equipment in accordance with the published manufacturer’s 

operating instructions; 
5.5 provide Philips with broadband internet Wi-Fi access for business purposes; 
5.6 provide Philips a persistent dedicated high speed internet connection to Equipment to facilitate remote servicing 

and required remote infrastructure for the Term, by: 
5.6.1 supporting remote connectivity complying with IPSec standards (service devices provided by Philips 

remain Philips property and are provided for the term); 
5.6.2 securing a location for hardware to connect Equipment to the Philips Remote Service Data Center (PRSDC); 
5.6.3 allowing Philips to connect to Customer’s connected Equipment for the purpose of servicing the Equipment; 
5.6.4 maintaining a free IP address within the Site network to connect the Equipment to Customer’s network; 

5.6.5 supporting the installation of service tools (as stipulated in Section 10) for connection to the Equipment 
and Customer network to enable remote servicing and downloads/installs of updates, upgrades, and 
fixes of the service tools, core software, and operating system Customer is entitled to under the 
Agreement; and 

5.6.6 facilitating reconnection by Philips if temporary disconnection occurs; 
5.7 if Customer fails to provide the access described in Section 5.6 and the Equipment or service tools are not 

connected to the PRSDC (including any temporary disconnection) or updates are not downloaded and installed, 
Customer waives its rights to Services and any uptime guarantee until reconnection of remote infrastructure and 
will be responsible for any damage due to such failure; 

5.8 provide Philips and its subcontractors full and free access to the Equipment at the scheduled service time; 
5.9 timely return replaced parts to Philips; and 
5.10 ensure non-Philips staff working on the Equipment are trained and qualified in accordance with applicable laws 

and good industry practice. 
6. Warranty and Disclaimer 

6.1 Philips’ sole service obligations to Customer are described in this Agreement. All labor, including technical support, 
will be performed in a professional and workmanlike manner. Except as expressly provided in this Agreement, all 
Services and parts provided under this Agreement are provided “as is” and Philips provides no additional 
warranties under this Agreement. PHILIPS SPECIFICALLY DISCLAIMS ALL OTHER EXPRESS OR IMPLIED WARRANTIES 
INCLUDING, WITHOUT LIMITATION, ALL WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY, AND FITNESS 
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FOR A PARTICULAR PURPOSE. 
7. *Limitations of Liability 

7.1 THE TOTAL LIABILITY OF PHILIPS FOR ALL DAMAGES AND CLAIMS ARISING FROM OR RELATING TO THE SERVICES 
UNDER THIS AGREEMENT, WHETHER BASED ON BREACH OF CONTRACT, WARRANTY, TORT (INCLUDING WITHOUT 
LIMITATION NEGLIGENCE), OR OTHERWISE IN CONNECTION WITH THE SERVICES IS LIMITED TO THE ACTUAL 
AMOUNTS PAID BY CUSTOMER FOR THE SERVICE THAT GAVE RISE TO THE CLAIM. 

7.2 EXCEPT FOR (A) THIRD‑PARTY CLAIMS FOR BODILY INJURY OR DEATH TO THE EXTENT CAUSED BY A PARTY’S 
NEGLIGENCE OR PROVEN PRODUCT DEFECT, AND (B) CUSTOMER’S PAYMENT OBLIGATIONS AND BREACHES OF 
LICENSE RESTRICTIONS, NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR INDIRECT, PUNITIVE, 
INCIDENTAL, EXEMPLARY, SPECIAL, OR CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF DATA, PROFITS, 
REVENUE, BUSINESS INTERRUPTION, OR USE, REGARDLESS OF WHETHER THEY ARE FORESEEABLE OR NOT AND 
WHETHER THE CLAIM IS MADE IN TORT, BREACH OF CONTRACT, AT LAW, OR IN EQUITY, EVEN IF ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES.  

7.3 THE FOLLOWING ARE NOT SUBJECT TO THE LIMITATION OF LIABILITY IN SECTION 7.1: (a) THIRD-PARTY CLAIMS 
FOR BODILY INJURY OR DEATH CAUSED BY PHILIPS’ NEGLIGENCE OR PROVEN PRODUCT DEFECT, (b) CLAIMS OF 
TANGIBLE PROPERTY DAMAGE CAUSED BY PHILIPS’ NEGLIGENCE OR PROVEN PRODUCT DEFECT, (c) OUT-OF-
POCKET COSTS FOR PATIENT NOTIFICATIONS REQUIRED BY LAW DUE TO PHILIPS’ UNAUTHORIZED DISCLOSURE OF 
PROTECTED HEALTH INFORMATION, (d) FINES/PENALTIES LEVIED AGAINST CUSTOMER BY GOVERNMENT 
AGENCIES DUE TO PHILIPS’ UNAUTHORIZED DISCLOSURE OF PROTECTED HEALTH INFORMATION, AND (e) PHILIPS’ 
INFRINGEMENT INDEMNIFICATION OBLIGATIONS. 

8. Intellectual Property Indemnification 
8.1 Philips will indemnify, defend, and hold harmless Customer against any claim that Services, including any software, 

part, or service materials provided under this Agreement (collectively, “Service Item(s)”), infringes, 
misappropriates, or violates any third-party intellectual property right, whether patent, copyright, trademark, or 
trade secret, provided that Customer: (a) provides Philips prompt written notice of the claim and (b) grants Philips 
full and complete information, authority, and assistance necessary for Philips to defend, settle, or avoid the claim. 

8.2 If a Service Item is found or believed by Philips to infringe a valid patent or copyright or Customer has been enjoined 
from using a repaired product or Service Item pursuant to an injunction issued by a court of competent jurisdiction, 
Philips may, at its option: 
8.2.1 procure the right for Customer to use the Service Item(s); 
8.2.2 replace or modify the Service Item(s) to avoid infringement; or 
8.2.3 refund to Customer a portion of the service fees upon the return of the Service Item(s) that are subject of 

such claims of infringement. Philips will have no obligation for any claim of infringement arising from: 
Philips’ compliance with Customer’s designs, specifications, or instructions; Philips’ use of technical 
information or technology supplied by Customer; modifications to the Service Item(s), which are not 
permissible hereunder; use of the covered Philips product (based on Service Item(s) delivered under this 
Agreement) other than in accordance with the product specifications or applicable written instructions; use 
of the covered Philips product, including with Service Item(s), with any other product not sold by Philips to 
Customer and the Philips product (including Service Items) in and of itself is not infringing; if claims of 
infringement would have been avoided by the use of a current unaltered release of covered Philips 
products, provided that, Philips makes such unaltered release available to Customer at no additional charge 
for use of the Philips Product (including with Service Items) after Philips has advised Customer, in writing, 
to stop use of the Philips Product in view of the claimed infringement (provided that this will not be a 
replacement for the remedies set forth in 8.2.1-8.2.3 above. The terms in this Section 8.2 state Philips’ 
entire obligation and liability for claims of infringement and Customer’s sole remedy in the event of a claim 
of infringement. 

9. End of Life 
9.1 AFTER THE END OF LIFE DATE, PHILIPS WILL USE COMMERCIALLY REASONABLE EFFORTS TO REPAIR EQUIPMENT, 

SUBJECT TO PARTS AND TRAINED ENGINEER AVAILABILITY, BUT WITH NO UPTIME GUARANTEE, AND PHILIPS WILL 
NOT CREATE OR TEST BUG FIXES, PATCHES, OR ENHANCEMENTS TO THE EQUIPMENT HARDWARE OR SOFTWARE. 
If Philips determines that its ability to provide the Services is hindered due to the unavailability of parts or trained 
personnel, or that the Equipment can no longer be maintained in a safe or effective manner, then Philips may 
terminate this Agreement with respect to such Equipment upon notice to Customer and provide Customer with a 
refund of any pre-payments for periods of Service coverage not already completed. 

10. Proprietary Service Materials 
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10.1 Philips may deliver or transmit certain proprietary service materials (including software, tools, and written 
documentation) that have not been purchased by or licensed to Customer (“Materials”). Customer has no right, 
title, or license or other right to access, use, or decompile the Materials. Customer consents to delivery, storage, 
attachment, installation, and use of Materials, and Customer consents to a Philips’ locked cabinet or box at the 
Site for storage of Materials and to Philips’ removal of all or any part of Materials at any time, all without charge 
to Philips. Customer agrees to return any Materials no longer required on-site to Philips and is responsible for 
exportation, duties, fees, and transport cost, all in accordance with Philips’ instructions; failure to do so entitles 
Philips to invoice Customer for the value of the respective tool. Customer will protect Materials against damage, 
loss, and unauthorized access or use of Materials, and Customer will be liable for any violation thereof. Customer 
will immediately report to Philips any violation of this provision. 

11. *Confidentiality 
11.1 Each party will maintain as confidential any information furnished or disclosed to one party by the other party, 

whether disclosed in writing, visually, or orally, relating to the business of the disclosing party, its customers, or its 
patients, and this Agreement and its terms, including its pricing terms. Each party will use the same degree of care 
to protect the confidentiality of the disclosed information as that party uses to protect the confidentiality of its 
own information, but not less than reasonable care. Each party will disclose such information only to its employees, 
and in the case of Philips, its affiliates and subcontractors having a need to know such information to perform the 
transactions contemplated by this Agreement. The obligation to maintain the confidentiality of such information 
will not extend to: 
11.1.1 information in the public domain at the time of disclosure, 

11.1.2 information that is lawfully obtained by the receiving party from a third party without any breach 
of confidentiality or violation of law, or 

11.1.3 information that is required to be disclosed by law or by court order. 
11.1.4 Philips acknowledges that Customer is a public, county-owned hospital which is subject to the 

provisions of the Nevada Public Records Act, Nevada Revised Statutes Chapter 239, as may be 
amended from time to time. As such, its records may be public documents available for copying and 
inspection by the public. To the extent Customer receives a legally binding request to disclose 
information that Philips has identified in writing as confidential, Customer shall, to the extent 
permitted by law, promptly notify Philips and provide Philips a reasonable opportunity to seek a 
protective order or other appropriate relief at Philips’ expense. In the absence of a notification of a 
pending action or a protective order from a Nevada court, Customer will release the requested 
information without any further obligation or liability.  

11.2 The confidentiality obligations herein will expire five years after the Agreement terminates or expires. The 
disclosing party maintains exclusive ownership of the confidential information that it discloses to the receiving 
party, and the receiving party will be responsible for the breach of these confidentiality terms by any of its 
representatives or other person to whom it may disclose the confidential information. Notwithstanding the 
foregoing, in the event a party is required by law or court order to disclose the other party’s confidential 
information to a court, government department/agency, or regulatory body, to the extent permitted by applicable 
law, it will first inform the other party of the request or requirement for disclosure to allow an opportunity for the 
other party to apply for an order to prohibit or restrict such disclosure. Moreover, nothing set forth herein will 
prohibit Customer from disclosing confidential information required by state or federal open records laws, to the 
extent disclosed in compliance with the rules and procedures applicable thereto, including notifying Philips and 
providing Philips an opportunity to argue certain information may be exempt as a trade secret, if applicable 
thereunder. The party receiving the other party’s confidential information agrees and acknowledges that any 
breach or threatened breach of these obligations of confidentiality may result in irreparable harm to the disclosing 
party for which there may be no adequate remedy at law. In addition to any other remedies, in such event the 
disclosing party may be entitled to seek an injunction, without the necessity of posting a bond, to prevent any 
further breach of this Agreement by the receiving party. 

12. Compliance with Laws & Privacy 
12.1 If any provision of these Conditions of Service is deemed unlawful, unenforceable, or invalid, the remaining 

provisions remain in effect, and a new provision reflecting the original intent will be substituted. 
12.2 Each party will comply with all applicable laws, rules, and regulations. 
12.3 To the extent applicable, Customer acknowledges it will comply with all Medicare, Medicaid, or state cost reporting 

requirements, including discounts afforded to Customer under this Agreement, for any and Services or parts 
purchased hereunder. Omnibus Reconciliation Act (OMNI) Social Security (PL96-499, Public Law). 
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12.4 Philips and Customer will comply with the Omnibus Reconciliation Act of 1980 (P.L. 96-499) and its implementing 
regulations (42 CFR, Part 420). Philips agrees that until the expiration of four years after furnishing Services, Philips 
will make available, upon written request of the Secretary of the Department of Health and Human Services, or 
upon request of the Comptroller General, or any of their duly authorized representatives, this Agreement and the 
books, documents, and records of Philips that are necessary to verify the nature and extent of the costs charged 
to Customer hereunder. Philips further agrees that if Philips carries out any of the duties of this Agreement through 
a subcontract with a value or cost of $10,000 or more over a 12-month period, with a related organization, such 
subcontract will contain a clause to the effect that until the expiration of four years after the furnishing of such 
Services pursuant to such subcontract, the related organization will make available, upon written request to the 
Secretary, or upon request to the Comptroller General, or any of their duly authorized representatives the 
subcontract and the books, documents, and records of such organization that are necessary to verify the nature 
and extent of such costs. This section relating to the retention and production of documents is included because 
of possible application of Section 1861(v) (1) (1) of the Social Security Act (42 U.S.C. 1395x (v) (1) (I) (1989)), as 
amended from to time to this Agreement. If Section 1861(v) (1) (1) should be found to be inapplicable, then this 
section will be deemed inoperative and without force and effect. 

12.5 Philips, as the date of signature of the Agreement, represents and warrants that Philips, and its employees and 
subcontractors, are not debarred, excluded, suspended, or ineligible to participate in federal or state health care 
programs (“Excluded Provider”). Philips will notify Customer if it becomes aware of any Excluded Provider status. 
Upon receipt of such notice, Customer will provide Philips with reasonable opportunity to discuss and attempt to 
resolve any concerns related to Excluded Provider status of Philips or its employee or subcontractor. In the event 
Philips is unable to resolve the Excluded Provider status of Philips or its employee or subcontractor, Customer may 
terminate orders for Product not yet shipped or services not rendered prior to the date Philips or its employees or 
subcontractors became Excluded Providers. 

12.6 Customer will notify Philips if any portion of the order is funded under the American Reinvestment and Recovery 
Act (ARRA). 

12.7 Philips may process personal data in relation to services. Philips will process protected health information (PHI) as 
defined by HIPAA on behalf and by instruction of Customer under a Business Associate Agreement. Philips may 
process log files or device parameters containing personal data, including PHI, to provide the Services and comply 
with regulations and standards. 

12.8 Customer consents to Philips’ use of non-personal data for business purposes, including data analytics, product 
and service improvement, marketing claims, and benchmarking. Philips will not use Customer's name without prior 
written consent. 

13. Export Control 
13.1 Customer will promptly provide licenses or end-user statements required by applicable export laws. If Services 

become impracticable due to changed export control laws or regulations, Philips may suspend or terminate the 
Services under this Agreement without any liability other than reimbursing amounts paid for unperformed 
Services. 

14. Assignment 
14.1 Customer may not assign this Agreement or the responsibility for payments due under it without Philips’ prior 

express written consent, which will not be unreasonably withheld. 
15. *Term and Termination 

15.1 This Agreement is non-cancelable by Customer for the Term except as expressly set forth in this Agreement. 
15.2 If Customer becomes insolvent, files for bankruptcy, or has assets assigned or frozen, Philips may cancel unfulfilled 

obligations or suspend performance. Customer’s financial obligations remain in effect. 
15.3 Upon 60 days’ written notice, Customer may terminate coverage of any Equipment. 
15.4 Either party may terminate this Agreement for the other party’s uncured material breach following 60 days’ prior 

written notice and opportunity to cure during such period. 
15.5 Customer’s obligations for any future fiscal period are subject solely to lawful appropriation for that future fiscal 

period. Lack of appropriation shall permit termination only of the unperformed future portion of the affected 
Services and shall not excuse payment for Services already performed, amounts accrued, or charges incurred 
before termination . 

16. Independent Contractor 
16.1 Philips is an independent contractor. Nothing in this Agreement will be construed to designate Philips or Philips’ 

employees or Philips’ subcontractors as Customer’s employees, agents, or partners. Philips has no liability or 
responsibility for and does not warrant Customer’s or Customer’s employees’ or other representatives’ acts or 
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omissions related to any services that are performed by Customer’s employees or representatives under this 
Agreement. 

17. Force Majeure 
17.1 Neither party is liable for non-performance caused by circumstances beyond its control, including acts of God, war, 

civil war, insurrection, fire, flood, labor disputes, epidemics, pandemic, cyber-attack, terrorism, governmental 
regulations, embargoes, export control sanctions, or Philips’ unavailability regarding permits, licenses, 
authorizations, default, or force majeure of suppliers or subcontractors. If Philips is unable to perform due to a 
force majeure event that continues for 90 consecutive days, Customer may terminate any Services not yet 
performed. 

18. Adulterated Systems 
18.1 If Philips determines that Equipment has been modified or altered in a manner not explicitly specified in the 

documentation accompanying the Equipment, including without limitation by including a part, component, or 
device not specified by Philips as compatible (“Adulterated System”) that hinders Philips’ ability to provide the 
Service or maintain the Equipment in a safe or effective manner, Philips may notify Customer and remove such 
Adulterated System from the Agreement if Customer does not permit Philips (at Customer’s cost) to remediate 
the Adulterated System. 

19. Insurance. 
19.1 Upon Customer request, Philips will provide a certificate of Philips insurance coverage. 

20. Rules and Regulations 
20.1 To the extent provided to Philips, Philips and its subcontractors will comply with Customer’s rules and regulations 

that do not conflict with Philips policies. 
21. *Miscellaneous 

21.1 Survival. Unless otherwise stated in this Agreement, the obligations, representations, and warranties of both 
Customer and Philips that are not, by the expressed terms of this Agreement, fully to be performed while this 
Agreement is in effect, survive termination of this Agreement. Without limiting the foregoing, Customer’s payment 
obligations, and Philips’ rights, privileges, and remedies, survive expiration of termination of this Agreement.   

21.2 Performance. The failure of Customer or of Philips at any time to require the performance of any obligation will 
not affect the right to require such performance at any time thereafter. Course of dealing, course of performance, 
course of conduct, prior dealings, usage of trade, community standards, industry standards, and customary 
standards and customary practice or interpretation in matters involving the Services and delivery of similar or 
dissimilar services will not serve as references in interpreting the terms and conditions of this Agreement. 

21.3 Governing Law. This Agreement is governed by the laws of the state in which the Equipment is located, without 
regard to that state’s choice of law principles, and expressly excluding application of the Uniform Computer 
Information Transactions Act (“UCITA”), in any form. EACH PARTY, KNOWINGLY AND AFTER CONSULTATION WITH 
COUNSEL, FOR ITSELF, ITS SUCCESSORS AND ASSIGNS, WAIVES ALL RIGHT TO TRIAL BY JURY OF ANY CLAIM ARISING 
WITH RESPECT TO THIS AGREEMENT OR ANY MATTER RELATED IN ANY WAY THERETO. 

21.4 Customer will report immediately to Philips any event suggesting the Equipment or Services may have caused or 
contributed to a death or serious injury or malfunctioned in a way that could likely cause or contribute to such 
events. Customer will report complaints regarding the identity, quality, performance, reliability, safety, 
effectiveness, labels, or instructions for use of the Equipment or Services. Philips is responsible for submitting 
filings or reports to governmental authorities unless otherwise required by law. 

21.5 Communication. Notices or communications will be given in writing and deemed effective if delivered in person or 
sent by courier or mail. 

21.6 Entire Agreement. This Agreement constitutes the entire understanding of the parties and supersedes all other 
agreements, written or oral, regarding its subject matter. No additional terms, conditions, consent, waiver, 
alteration, or modification will be binding unless in writing and signed by the parties. 

21.7 Additional Service Terms. The Service-specific exhibit(s) included with this Agreement apply solely to the specified 
Services and govern in the event terms expressly set forth in the exhibit conflict with terms expressly set forth in 
these Conditions of Service. 
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Exhibit 12 
Additional Terms and Conditions for Hospital Patient Monitoring Software Evolution Services (Rev 26) 

1. Services Provided. 
1.1 Commencing on the Effective Date of the Agreement and subject to the limitations below, Philips will provide 

Software Evolution Services (SES) described herein or as otherwise specified on the Quotation(s) for the Sectors, 
as defined below and identified on the Quotation. 

2. Definitions. 
2.1 Software Version. Introduces major release of the software available to Customer under this Exhibit. 
2.2 Software Update. Provides minor enhancements or improvements to performance, maintainability, and 

serviceability of the software available to Customer under this Exhibit. 
2.3 Software Fix. Corrects an error or bug of the software available to Customer under this Exhibit. 
2.4 Sector. A location on a central station where a patient and the related patient equipment is assigned. Often used 

interchangeably with beds or patients. A Sector is Equipment under this Agreement. 
2.5 Node. A device or node refers to an IP addressable network node, which is a configured component of a Philips 

Hospital Patient Monitoring System/Solution. 
2.6 Agreement/SES Agreement. All references to “Agreement” or “SES Agreement” refer collectively to the following 

(and in the event of any conflict between the terms therein, the priority for control, from first to last priority, shall 
be): the Quotation, this Exhibit, and the Philips Healthcare Service Terms and Conditions. 

3. Term. 
3.1 For new Hospital Patient Monitoring Analytics and Therapeutic Care products installed by Philips, the Agreement 

term will commence immediately following installation and availability for first patient use. The term of the 
Agreement is defined in the Quotation and the end date for all sectors will be co-terminus. For existing systems or 
renewals of existing service contracts, the start and end date of the Agreement shall be defined in the Quotation. 

4. Telephone and Remote Support. 
4.1 Telephone Support. Telephone and Remote Support coverage is included with all SES Agreements. Technical and 

Clinical Telephone and Remote Support coverage services are available 24 hours per day, 7 days per week, 
including Philips-recognized holidays. Philips Customer Care Support Line Call + 1 800-722-9377. 

4.2 Remote Access and Diagnostics. Philips may remotely access any Customer system tied to the Equipment required 
to perform Services. Customer shall provide Philips remote access to the Equipment. 

4.3 On-Site Software Resolution Response. Philips primary method for software services is telephone and Philips 
Remote Services (“PRS”). Philips, at its sole discretion, may provide on-site software support services to resolve 
software issues that cannot be resolved through Philips’ primary resolution method. On-site service is next 
business day, Monday through Friday 8:00 AM to 5:00 PM local time, excluding Philips-recognized holidays, and 
includes labor and travel necessary for the delivery of corrective services. On-site Software Resolution is not an 
installation service for new products. 

4.4 InCenter Access. Philips will provide Customer access to Philips’ web-based support tool for the Equipment under 
this Agreement. 

4.5 Online Education. Customer shall be entitled to access those online courses covering core concepts of purchased 
Philips product/system through the Philips Learning Center. Core concept courses provide orientation to basic 
system functionality. Access will be terminated at the end of the term of this Agreement. 

4.6 Online Portal. The Philips Customer Services Portal is an online portal for customers to self-manage their system 
requirements and request either service or support. 
https://www.usa.philips.com/healthcare/services/maintenance-services/customer-service-portal 

5. Interface Support. 
5.1 Philips supports the DICOM and HL7 communication to and from the Equipment as they exist at the Equipment at 

the time of installation. In the case of new software versions, Philips shall provide the following: 
5.1.1 If the Equipment, interoperability mapping engine, or Biomedical device is upgraded to the latest version, 

Philips will restore inbound and/or outbound communication to the pre-upgrade condition. 
5.1.2 Philips’ interface support does not include the modification of any interface due to interface changes in 

third-party hardware or software or replacement of Philips interoperability mapping engine product with a 
different interoperability engine product. In the case of a planned upgrade of the Equipment that involves 
modifications to the interface specifications, Philips requires that detailed technical information on such 
modifications be made available to Philips at least 90 days in advance of the planned upgrade. In such a 
case, Philips shall work with the third party to understand changes in interface specifications and format 
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and may modify and upgrade the Equipment to support such new interface specifications at a schedule and 
additional cost to be approved by Philips and Customer. 

6. Software Versions and Updates. 
6.1 If a new software version or update is available for the previously purchased software (on a like for like basis as set 

forth in 6.2 below) which is covered by this Agreement, and the requirements of the Agreement are satisfied, then 
Philips will install the available software for the Equipment application software during the term of the Agreement 
as follows: Philips will provide new software versions, updates, and fixes for existing Patient Information Center iX 
(PIC iX), IntelliBridge Enterprise Interoperability solution (IBE), and bedside monitor applications. When required 
for the new software version, Philips will provide operating system licenses and database software licenses (SQL) 
for PIC iX system. OS/SQL is Customer’s responsibility unless physical hardware is supplied by Philips for the IBE 
solution. Unless specified, any other third-party software including, but not limited to, operating system licenses, 
database software licenses, client access licenses, and anti-virus software is not included. Customer has no right 
to software that has reached the published end of sale date. 
6.1.1 Functionality. Customer is entitled to functionality previously purchased or bundled with the software if 

available in the version or update released on or after the start date of the Agreement. Customer 
acknowledges that certain functionality in current and previous software versions may not be available in 
future new software versions. Customer is not entitled to any package, functionality, or configuration of 
the software that was available but not previously purchased on a capital basis. This exclusion does not 
prevent Customer from receiving anything that was moved to the general release available to all customers, 
or the specific bundle previously purchased by Customer. 

6.1.2 Hardware updates and replacement. Software versions, updates, and fixes may require hardware updates 
or replacement. Customer is responsible for any such hardware updates or replacements unless SES Plus 
and SES Pro are included in the Quotation. Upgrade installation and clinical support of the installation are 
not included in the base SES offering and will only be provided if such services are included on the Quotation 
as set forth below. 

6.2 To receive new software under this Agreement: 
6.2.1 Customer must be in compliance with all terms and conditions of this Exhibit and the Agreement, including 

the availability of PRS capability and access to the Equipment by Philips personnel; 
6.2.2 Customer must identify one Customer representative, in writing to Philips, which will manage and be 

responsible for Customer’s selection and scheduling of new software version installations under this Exhibit; 
and 

6.2.3 The Equipment that will receive the version or update must meet the specifications of the new software 
version. Customer shall provide the Equipment hardware or software necessary to meet such specifications. 

6.3 Unless specifically included elsewhere in this Agreement, software versions and updates do not include 
implementation services, applications that were not purchased with the Equipment, including virus protection 
software, security patches, custom interface software, operating system software, or software updates of third-
party software (e.g., Citrix). 

6.4 Philips shall have no responsibility to provide software versions or updates for minor software defects that do not 
impact the intended use of the software or impact patient care. 

6.5 Customer may not resell, transfer, or assign the right to such versions, updates, or fixes to any third party. All 
versions and updates provided to the Equipment under this Exhibit are subject to the terms and conditions of this 
Exhibit, the Agreement, and any license terms and conditions included in the purchase of the product from Philips 
or later provided to Customer by Philips. 

6.6 Philips will notify Customer if a new version update or upgrade is available. Customer must accept any updates or 
upgrades within the term of the Agreement. If the Agreement expires after Customer has accepted the available 
software covered by this Agreement, then Customer is entitled to receive the offered new software version for up 
to three months following such expiration. If Customer does not accept the version within term of the Agreement, 
then Philips is under no obligation to provide such new software. 

7. Solutions Review. 
7.1 During the term of the Agreement, Philips will provide Customer an annual customized review session to provide 

a deeper understanding, isolate and troubleshoot issues with Customer-configured PIC iX and IBE solution. Review 
sessions will be scheduled upon Customer request, at a mutually agreeable date and time Monday – Friday, 8:00 
AM – 5:00 PM PIC iX System Review sessions will be provided at an off-site location within a reasonable distance 
of Customer and will include a meal per day per participant. Review Sessions may also be scheduled remotely upon 
the discretion of either Philips or Customer. Each session will be limited to ten Customer participants and cannot 
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be rescheduled. IBE System Review sessions will be provided to a maximum of eight participants. 
7.2 The scope, duration, and delivery methodology of the PIC iX System solutions review sessions will vary and will be 

defined by Philips with input from Customer but will remain in Philips’ sole discretion and will not exceed 28 hours 
in aggregate. 

8. PerformanceBridge Focal Point. 
8.1 During the term of this Agreement, Philips will provide Customer access to the PerformanceBridge Focal Point 

Licensed Software (“Focal Point”). Access to Focal Point is available to Customer and Philips support personnel 
working on-site and remotely. Philips will install Focal Point on virtual or physical hardware, pursuant to the system 
installation and reference guide. Customer will be entitled to all new software versions, updates, telephone (at the 
number stated in Section 4.1 of this exhibit) and remote support during the term of the Agreement. 

8.2 License Grant. Subject to any usage limitations for the Focal Point Licensed Software (referred to in this Section 8 
as “Licensed Software”) set forth on the product description found on the Quotation and license restrictions set 
forth in this Section 8, Philips grants to Customer a non-exclusive and non-transferable right and license to use the 
Licensed Software in accordance with the Agreement and this Exhibit (the “License”). The License shall continue 
for the term of the SES Quotation, except that Philips may terminate the License if Customer is in material breach 
of this Agreement. In such instance of License termination, Customer shall return the Licensed Software and any 
authorized copies thereof to Philips immediately upon expiration or termination of this License. 
8.2.1 The License does not include any right to use the Licensed Software for purposes other than the operation 

of Philips Hospital Patient Monitoring products. Customer may not copy, reproduce, sell, assign, transfer, 
or sublicense the Licensed Software for any purpose without the prior written consent of Philips. Customer 
shall reproduce Philips’ copyright notice or other identifying legends on such copies or reproductions. 
Customer will not (and will not allow any third party to) decompile, disassemble, or otherwise reverse 
engineer or attempt to reconstruct or discover the product or Licensed Software by any means whatsoever. 

8.2.2 The License shall not affect the exclusive ownership by Philips of the Licensed Software or of any 
trademarks, copyrights, patents, trade secrets, or other intellectual property rights of Philips (or any of 
Philips’ suppliers) relating to the Licensed Software. 

8.2.3 Customer agrees that only authorized officers, employees, and agents of Customer will use the Licensed 
Software or have access to the Licensed Software (or to any part thereof), and that none of Customer’s 
officers, employees, or agents will disclose the Licensed Software, or any portion thereof, or permit the 
Licensed Software, or any portion thereof, to be used by any person or entity other than those entities 
identified in the Agreement. Customer acknowledges that certain of Philips’ rights may be derived from 
license agreements with third parties, and Customer agrees to preserve the confidentiality of information 
provided by Philips under such third-party license agreements. 

8.2.4 The Licensed Software shall be used only on the product(s) covered under this Agreement. 
8.2.5 Each license hereunder is limited to one instance of Focal Point per Customer site/location included in the 

Quotation, and each Focal Point instance is limited to 4,000 device/node connections. A device or node 
refers to an IP addressable network node, which is a configured component of a Philips Patient Monitoring 
System/Solution. If additional Focal Point instances are required, determined solely by Philips, they will be 
provided upon mutual agreement of both parties. If there is more than one site or location, Customer must 
purchase the appropriate software maintenance coverage for each additional site or location to receive 
access to the Focal Point license. 

8.2.6 Customer acknowledges that the Philips Administrator Account of the Licensed Software, and any related 
login credentials that Philips provides to Customer, shall not be used, and Customer agrees not to so use, 
for any reason. Instead, the Licensed Software’s Philips Administrator Account functionality is for use only 
by Philips and its authorized service representatives. 

8.2.7 The Licensed Software shall be used only on the product(s) referenced in the Quotation (“Products”). 
Customer may transfer the Licensed Software in connection with sale of the Product to a healthcare 
provider who accepts all of the terms and conditions of this License and Agreement, provided that Customer 
is not in breach or default of this License, this Agreement, or any payment obligation to Philips. 

8.2.8 Customer shall return the Licensed Software and any authorized copies thereof to Philips immediately upon 
expiration or termination of this SES Agreement 

8.2.9 It is imperative that Customer install and activate Focal Point and connect to Philips Remote Service (“PRS”) 
within 90 days of the date of Agreement execution to ensure OS Patching services. If Customer 
declines/delays Focal Point installation or defers any OS Patching cycle(s), Philips requests a Customer 
signature on the associated approved Philips document to confirm their awareness and acceptance of a 
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cybersecurity event risk. Customer will be charged time and material for any onsite OS patching services 
provided by Philips during this period of declined/delayed Focal Point installation. 

8.3 Modifications. If Customer modifies the Licensed Software in any manner, all warranties associated with the 
Licensed Software shall become null and void. This does not apply to patches or software updates provided by 
Philips to Customer. If Customer or any of its officers, employees, or agents should devise any revisions, 
enhancements, additions, modifications, or improvements in the Licensed Software, Customer shall disclose them 
to Philips, and Philips shall have a non-exclusive royalty-free license to use and to sub-license them. 
8.3.1 The Licensed Software is licensed to Customer on the basis that (a) Customer shall maintain the 

configuration of the products as they were originally designed and manufactured and (b) the product 
includes only those subsystems and components certified by Philips. The Licensed Software may not 
perform as intended on systems modified by anyone other than Philips or its authorized agents, or on 
systems which include subsystems or components not certified by Philips. Philips does not assume any 
responsibility or liability with respect to unauthorized modification or substitution of subsystems or 
components. 

8.3.2 Application Patches. From time-to-time, the Licensed Software may require the remote installation of 
certain application updates, upgrades, or enhancements to properly maintain the application in accordance 
with Philips’ specifications (“Application Patches”). Working with Customer, Philips reserves the right to 
manage all Application Patches. These Application Patches will be sent remotely and securely to Customer’s 
premise by means of Philips’ Remote Services Gateway. If not deployed, Philips will be prevented from 
remotely installing such Application Patches to properly maintain the application in accordance with Philips’ 
specifications. 

8.3.3 OS Patches. Focal Point will periodically synchronize with a remote HSDP-based master Window Server 
Update Services (WSUS) server as defined within the Microsoft WSUS documentation. This synchronization 
is required for the Focal Point OS Patching feature to maintain an updated list of which Microsoft OS patches 
have been qualified by Philips and is required for the Focal Point OS Patching feature to function. Philips 
will provide validated Microsoft operating system patches available for the Philips PIC iX system(s) and IBE. 
Customers can choose the frequency and the timing to apply the validated patches based upon their risk 
profile. 

8.4 Processing of Personal Data. Other than as set out in Section 8.3 herein, in the event that Customer requests Philips 
to do so, Philips will process Personal Data only on instruction of Customer as set out in the Agreement and/or 
other communications made by Customer to Philips (where such instructions are consistent with the terms of the 
Agreement), unless otherwise required by applicable law (“Instruction(s)”). Customer warrants (a) that its 
Instructions will comply with applicable law including in relation to the protection of Personal Data and (b) that its 
Instructions will not cause Philips to violate applicable law. “Personal Data” means the information relating to an 
identified (or identifiable) individual, and collected, received, generated or otherwise obtained or processed by 
Philips in relation to or in the context of the Agreement or the relationship with Customer. 
8.4.1 Instructions to Philips. The Licensed Software will collect and aggregate machine-to-machine data which 

may include certain Personal Data (e.g., IP addresses) (“Machine Data”). Customer hereby instructs Philips 
to process Personal Data (to the extent Personal Data is included in the Machine Data) for or in relation to 
performing the Services to Customer and other obligations under this Agreement, and as necessary to 
comply with other reasonable instructions provided by Customer where such Instructions are consistent 
with the terms of this Agreement. Customer represents and warrants to Philips that, prior to activation of 
the Philips’ remote access to Customer’s IT network: (1) Customer has the right and the authority to provide 
the Personal Data to Philips for Philips’ use of such data pursuant to this Agreement, including cross-border 
transfers; (2) Customer has provided any required notices and obtained any required consents from 
individuals as required by applicable law to collect and process their Personal Data (which may include 
medical and health data); (3) Customer is fully and solely responsible for the accuracy, legality and 
consistency of the Personal Data it provides to Philips, and (4) Customer’s provision to Philips of the 
Customer Data and Philips’ use of Personal Data pursuant to this Agreement will not violate any applicable 
law, or privacy policy. 

8.4.2 Inability to Provide Data. Customer will notify Philips without undue delay if Customer becomes aware that 
Customer is unable to meet its obligations under this Section 8. In such cases, Philips will work with 
Customer in good faith to determine whether and how to deliver the Services. 
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8.4.3 Protection of Data. Philips will take appropriate commercially reasonable technical and organizational 
measures to protect the Personal Data, at a level appropriate to the risk, of accidental or unlawful 
destruction, loss, alteration, unauthorized disclosure or access during the processing. 

8.5 Use of Machine Data. Philips acknowledges and agrees that Customer owns all Machine Data. Customer hereby 
licenses the Machine Data to Philips for use, processing, and aggregation consistent with this Agreement. Philips’ 
usage will be solely in a primary usage manner to deliver functionality and services to Customer, which includes 
but is not limited to the aggregation and processing of Machine Data to enable users of the License Software 
(including Philips) to see statistical and reporting information and to troubleshoot problems that may arise. 
Customer acknowledges that it can access and copy Machine Data at any time through the Licensed Software 
application, and that Customer may request in writing that Philips delete the Machine Data. 

9. Additional Terms for Technology Refresh Entitlements. 
The following are additional cost options, paid services at time of quotation. 
9.1 SES Plus. 

9.1.1 If included in the Quotation and subject to 9.1.2, and if required for a Philips Patient Information Center iX 
(PIC iX) software release that is available to Customer through the SES Agreement, Philips will provide 
Customer with new personal computers (PCs) which run the PIC iX application. For the purpose of this 
provision, “if required” means PCs do not meet the minimum requirements of a release as specified in the 
Philips Technical Data Sheet accompanying the software release. 

9.1.2 This SES Plus hardware entitlement is a stand ready obligation for releases subsequent to the first major 
release or version provided to Customer under the SES Agreement. As such, Customer PCs must meet the 
requirements of the first major release or version, or Customer must upgrade its PCs to meet such 
requirements via separate capital purchase. Under no circumstances may Customer receive PCs under this 
entitlement in the first 12 months following the effective date of the Agreement. 

9.1.3 If Customer selects SES Plus entitlement, all Sectors under this Agreement shall be charged for this 
entitlement. 

9.2 SES Pro. 
9.2.1 If included in the Quotation and subject to 9.2.2, and if required for a Philips Patient Information Center iX 

(PIC iX) software release that is available to Customer through the SES Agreement, Philips will provide 
Customer with new PCs and Physical Servers for PIC iX application. For the purpose of this provision, “if 
required” means PCs and Physical Servers do not meet the minimum requirements of a release as specified 
in the Philips Technical Data Sheet accompanying the software release. 

9.2.2 This SES Plus hardware entitlement is a stand ready obligation for releases subsequent to the first major 
release or version provided to Customer under the SES Agreement. As such, Customer PCs and Physical 
Servers must meet the requirements of the first major release or version, or Customer must upgrade its PCs 
or Physical Servers to meet such requirements via separate capital purchase. Under no circumstances may 
Customer receive PCs or Physical Servers under this entitlement in the first 12 months following the 
effective date of the Agreement. 

9.2.3 If Customer selects the SES Pro entitlement, all Sectors under this Agreement shall be charged for this 
entitlement. 

10. Customer Success Management Services. 
10.1 During the term of the Agreement Philips will assign a Customer Delivery Manager familiar with Customer account, 

key stakeholders, and contract coverage to provide the following: 
10.1.1 Philips will schedule and deliver a remote coverage and status review meeting annually, at a mutually 

agreeable date and time. The status meeting will focus on available entitlements and planning. The status 
review may outline all Equipment service issues resolved during the previous period and review any open 
or unresolved issues. 

10.1.2 Prior to delivering any new software version, Philips will coordinate with Customer assigned resource to 
identify and mitigate dependencies relative to the software upgrade and other service agreement 
entitlements. 

10.1.3 The parties will develop a dependency mitigation plan to address resource needs, hardware needs, 
operating system requirements, interoperability, and other dependencies for the deployment of new 
software upgrade. 
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11. True-Up For Sectors Added After initial Quotation. 
11.1 Customers without SES Plus or SES Pro. Philips and Customer will review annually the Sectors covered by the 

Agreement to match the number of Sectors actually installed at Customer’s Site(s). Philips will automatically 
update Customer invoice to match the current Sectors installed on the True Up date on a go forward basis. To 
effectuate this update, Philips shall issue a new Quotation and Customer shall issue an updated PO covering any 
additional Sectors. Philips has no responsibility to Service systems not listed on the then-current Quotation. 

11.2 Customers with SES Plus or SES Pro. Philips and Customer will review the Sectors covered by the Agreement each 
time Customer adds a new Sector to the Agreement. Philips will automatically update Customer invoice to match 
the current Sectors installed. To effectuate this update, Philips shall issue a new Quotation and Customer shall 
issue an updated PO covering any additional Sectors. Philips has no responsibility to Service systems not listed on 
the then current Quotation. 

12. Test System. 
12.1 Philips will provide software versions for an off-line test system (“Test System”). The Test System is not to be used 

in a production environment or to provide patient care. No additional services will be provided hereunder for the 
Test System. Initial capital purchase of Test System licenses and hardware is Customer’s responsibility. 

12.2 Customer shall be entitled to one virtual off-line test system (“Virtual Test System”). The Virtual Test System is not 
to be used in a production environment or to provide patient care. Software and all future versions will only be 
installed by Philips during an ongoing upgrade project for PIC iX. Requests by Customer outside an ongoing upgrade 
project for PIC iX shall be at an additional cost, subject to resource availability. 

13. Fetal Monitors. 
13.1 New software versions for Fetal Monitors will be installed by Philips during an ongoing upgrade project for PICs or 

MP/MX bedsides, when a new version is made commercially available. Education and Support for Fetal Monitoring 
is not included, and if required, Customer must purchase Clinical Services. 

14. Vital Signs. 
14.1 Philips will only provide new software for the Vital Signs monitors specified below on a like for like basis with 

Customer’s existing configuration and features. Philips will not provide any installation labor or Clinical Services to 
upgrade Vital Signs monitors. Installation of all Vital Signs monitor software will be Customer’s responsibility. Vitals 
Signs software provided under this Agreement is limited to VS30 via Incenter. Any new configuration and features 
must be purchased on a capital basis and will then be updated under this Agreement. 

15. PIC iX Data Warehouse Connect (DWC). 
15.1 New software versions for DWC will only be installed and are included by Philips during an ongoing upgrade project 

for PIC iX. Customers who wish to install a new version of DWC outside the PIC iX implementation cycle will need 
to pay an additional implementation fee. Customer must purchase the original DWC license to be covered by this 
Agreement. 

16. (Event Notification) Event Management System for Enterprise Mobility Solutions. 
The following are additional cost options, paid services at time of quotation. 
16.1 If included in the Quotation, new software versions for CareEvent (Event Notification) will only be installed by 

Philips during an ongoing upgrade project for PICs iX. Customer must meet minimum requirements for PIC iX 
Revision 4.x or higher. Requests by Customer outside an ongoing upgrade project for PIC iX shall be at an additional 
cost, subject to resource availability. 

17. Antivirus Management Services. 
The following are additional cost options, paid services at time of quotation. 
17.1 Antivirus Essential. If included in the Quotation and subject to Exhibit 28 - Additional Terms and Conditions for 

Patient Monitoring Antivirus Management Services with Software Evolution Services, Philips Antivirus 
Management services protects selected Philips medical products with a Philips validated antivirus solution to 
detect and respond to the occurrence of a cybersecurity event. Customers’ IT Security Operations Center will be 
immediately informed by email when a virus has been detected and can access a state-of-the-art management 
console to monitor all endpoint security alerts in an easy and unified way. 

17.2 Antivirus Plus. If included in the Quotation and subject to Exhibit 28 Additional Terms and Conditions for Patient 
Monitoring Antivirus Management With Services with Software Evolution Services, Philips Antivirus Management 
services protects selected Philips medical products with a Philips validated antivirus solution to detect and respond 
to the occurrence of a cybersecurity event. The Philips Security Operation Center will monitor all Customer 
endpoints protected with this service. In case of virus detection, Philips will provide incident response and 
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remediation actions in order to expedite the restoration of any capabilities or services that were impaired due to 
the cybersecurity incident. 

18. Biomedical Technical Education and Training for Hospital Patient Monitoring. 
The following are additional cost options, paid services at time of quotation. 
18.1 If included in the Quotation, Philips will provide technical training for customer’s in-house, biomedical engineering 

teams. Customer is entitled to the number of courses purchased. Course vouchers expire three years from date of 
issue or by end of contract term, whichever occurs first. Current course schedules and descriptions can be found 
on the Philips Learning Center website: 
https://www.learningconnection.philips.com/en/catalog/profession/biomedical-engineers/monitoring 

19. System Healthcheck. 
19.1 During the term of the Agreement Philips will provide one on-site visit per contract year, scheduled Monday 

through Friday between 8:00 AM – 5:00 PM, to evaluate Equipment and network health and compatibility. The 
entitlement under this section is specifically designed to work in conjunction with each year's SES Services and 
cannot be carried over to future contract years. Following each annual visit, Philips will provide Customer a report 
with recommendations relative to the Equipment. 

20. Patient Monitoring Performance Analytics. 
20.1 If included in the Quotation, the Philips Patient Monitoring Performance Analytics service (the "PMPA" service) 

leverages operational data collected by Focal Point to provide the Customer with technical performance 
information regarding the Customer system and assist in the troubleshooting of certain service events. 

20.2 The PMPA service includes the following: 
20.2.1 Periodic event log collection; and 

20.2.2 A report (on a regularly scheduled interval) of identified service events, including description and severity, 
root cause analysis, tracking of actions (including action owners for remediation tasks) 

20.3 To enable the PMPA service the Customer will: 
20.3.1 Have installed PIC iX at release C.03, 4.0 or higher for all instances at Customer's site used in conjunction 

with the PMPA service; 
20.3.2 Have installed and configured Focal Point at release A.02.14, 2.0 or higher; and 
20.3.3 Maintain an ongoing (24x7) network connection from Focal Point to Philips HealthSuite Platform (HSP) and 

Philips Remote Support (PRS). 
20.4 The Customer may add the PMPA service at any time during the lifetime of the SES Agreement and is coterminous 

with the SES Agreement unless the PMPA service is terminated earlier after the Initial Term. 
20.5 The minimum duration of the PMPA service term is 12 months (“Initial Term”). After the Initial Term, Customer 

may terminate the PMPA service at any time with written notice to Philips. 
21. Clinical Implementation Services. 

The following are additional cost options, paid services at time of quotation. 
21.1 If included in the Quotation, Philips will provide implementation (virtually or on-site as necessary) services for new 

versions or updates that Customer is entitled to receive under this Agreement, at a time mutually agreed to by 
Philips and Customer. Scope, duration, and delivery methodology of the clinical support of installation and clinical 
education will vary by new version, update, or fix and will be defined by Philips at Philips’ sole discretion. Customer 
will provide a project lead to ensure Customer responsibilities for the Clinical Implementation Services projects are 
completed. 

21.2 After Hours Support. If included in the quote, Clinical Implementation after hour support will be provided between 
the hours of 7:00 PM – 7:00 AM, including weekends and holidays if needed. 

21.3 Go-Live Support. Philips will provide clinical go-live support (onsite, remote or a combination thereof) during the 
implementation for new version upgrades and updates. Go-live support will be scheduled between 7:00 AM – 7:00 
PM Monday through Friday, relative to the new software version. Customer may request additional go-live 
support, or go-live support outside of standard hours, at an additional cost. 

21.4 Clinical Education. Clinical services will be scheduled (onsite, remote or a combination thereof) between 7:00 AM 
– 7:00 PM Monday through Friday, relative to the new software version. Customer may request additional clinical 
education or clinical education outside of standard hours from the assigned Philips clinical consultant, at an 
additional cost. 
21.4.1 Clinical Education class size is limited to 10 participants; 
21.4.2 Customer will provide a suitable location for on-site classroom education; and 
21.4.3 Customer will provide full and free access and use of the Equipment for education. 
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21.5 Equipment Configuration. Configuration services will be scheduled (onsite, remote or a combination thereof) 
between 7:00 AM – 7:00 PM Monday through Friday, as coordinated with the assigned Philips clinical consultant, 
and are limited to the new software version implementation. Customer will provide access and use of their 
equipment. Configurations are based on current monitoring solution. If expert screen services are required, as 
determined solely by Philips, they are available at an additional cost. 

21.6 User Acceptance Testing. Following implementation of a new software version or Equipment Configuration 
services. Philips and Customer will perform user acceptance testing. Philips will provide Customer with an 
electronic copy of the resultant configuration files and reports. 

21.7 Scheduling. Customer must schedule all Clinical Implementation Services, except Online Education, at least 10 
weeks prior to the desired date for Philips to deliver the applicable service. If Customer representative does not 
schedule the Clinical Implementations Services with Philips in accordance with this Exhibit, then Philips shall not 
be obligated to perform such Clinical Services. 

21.8 Travel Expenses. Unless otherwise stated in the Quotation, Philips’ travel expenses for all Clinical Implementation 
Services delivered at Customer site are included in the price described in the Agreement. 

22. Clinical Advanced Services. 
The following are additional cost options, paid services at time of Quotation. 
22.1 If included in the Quotation, Philips will provide a set number of Clinical Advanced Services projects, based on the 

contract term as outlined in the table below. These projects will be coordinated by Philips Clinical Professional 
Services (CPS) team with input from the Philips Clinical Lead. 

SES Contract Term in Years Maximum number of Projects 

4 2 

5 3 

6-7 4 

8-9 5 

10 6 

22.2 The CPS team will initiate the Clinical Advanced Services projects with Customer to define the journey map and 
outline/agree upon the project goals. 

22.3 Customer will provide a project lead to ensure Customer responsibilities for the Clinical Advanced Services projects 
are completed. Customer responsibilities include but are not limited to 1) scheduling observations, meetings, and 
events; 2) scheduling staff interviews; 3) assisting with data gathering; and 4) scheduling report-out meetings. 

22.4 Clinical Advanced Services projects will be mutually determined by Customer’s designated lead and the Philips CPS 
Clinical Lead. A project is scoped by practice area and includes a maximum of two planned goals. Specific details 
regarding the types of such projects are available to customers from their Philips clinical consultant. 

23. Advanced Technology Service. 
The following are additional cost options, paid services at time of quotation. 
23.1 If included in the Quotation, Philips will provide on-site installation services for new versions that Customer is 

entitled to receive under this Agreement, at a time mutually agreed to by Philips and Customer, Monday through 
Friday between 8:00 AM and 5:00 PM, excluding Philips holidays. 

23.2 For full version upgrade and update projects, Philips Project Manager, Technical Consultant (TC), Network 
Engineer, and Integration Engineer will provide remote or on-site consultative advisory services as needed. 

23.3 Philips technical resource will provide consultative advisory services may be provided up to two times per contract 
year either on-site or remote, as determined by Philips, based upon Customer need. 

23.4 If purchased with this Agreement, Philips will provide on-site installation of validated Microsoft operating system 
patches available for the Philips PIC iX system(s) and IBE up to four times per contract year. Additionally, Philips 
will also provide up to two on-site visits per contract year for emergency patch support, as determined by Philips. 
PIC iX system(s) and IBE are the only elements for this entitlement other elements (e.g., Cisco switches) are NOT 
included in the patching provisions of the SES, and if Customer wants Philips to patch the switches, it will be done 
via time and material quote. OnSite MS OS Patching Services available Monday through Friday 8:00 AM to 5:00 PM 
local time, excluding Philips-recognized holidays, and includes labor and travel necessary for the delivery of 
services. Requests for afterhours onsite support will be charged for labor and material. Customer assumes all 
potential risks if they delay or decline one of their on-site installation of patches. 
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23.5 Philips will support Customer physical server to virtual server upgrade process at the same time as any PIC iX 
upgrade. Requests outside of this cadence will be billed on a time and material basis. 

24. Customer Responsibilities. 
24.1 System Administrator. Customer shall designate an individual(s) to serve as Customer system administrator 

(“System Administrator”) and an alternate, who will serve as Philips’ primary support contacts. These individuals 
should be familiar with all aspects of training provided by Philips, including end-user and system administrator 
training. In addition, the System Administrator shall maintain the integrity of the Equipment operation and 
ensuring that proper backup procedures are in place as outlined in the System Installation and Reference Guides. 

24.2 Remote Access. Customer must provide necessary uninterrupted remote access, required information, and 
support for the Equipment to connect to Philips Remote Service (“PRS”). PRS is the basis for Services delivered 
under this Exhibit. Customer waives all rights to services and service deliverables under this agreement unless PRS 
connectivity is enabled and maintained. 

24.3 Security. Customer is solely responsible for providing adequate security to prevent unauthorized Equipment access 
to Philips (or its third-party vendors) proprietary and confidential information. 

24.4 Software Version Levels. Customer must maintain the Equipment at a currently supported version to receive 
support under this Exhibit. 

24.5 Hardware Revision Levels. Customer must maintain all associated Equipment hardware, firmware, and middleware 
at the required revision levels for the software version. To receive software versions and updates, Customer must 
maintain all associated hardware to the then-current specification for the software versions and updates. 

24.6 Data Reconstruction. Customer shall follow the recommended back-up processes as outlined in the Equipment 
Installation or Reference Guide. Customer is responsible for the reconstruction, restoration, retrieval, or recovery 
of any lost or altered patient records, files, programs, or data. Philips is not responsible for the reconstruction, 
restoration, retrieval, or recovery of any lost or altered files, data, or programs. 

24.7 Intermediate Resolutions. Customer shall implement any intermediate resolutions or workarounds as requested 
by Philips while Philips seeks a long-term resolution. 

25. Service Limitations. 
25.1 Software Restoration. If the software fails and the supported application software requires restoration, then Philips 

will reinstall the application software, database software, and operating system to the revision level that existed 
prior to the malfunction or failure and Philips will attempt to reinstall Customer-created data backup. If Customer-
created data backup cannot be used to re-install any data to the Equipment, Customer will hold sole responsibility 
for the loss of data. Custom or third-party software, custom database configurations or reports, and Customer-
written product interfaces are not included. If an Equipment failure is attributed to hardware not supported under 
the Agreement, Customer shall restore the software, operating system, and database software before Philips 
begins any software restoration efforts. 

25.2 Anti-Virus Statement. Philips software is a computer-based medical product and, therefore, may be subject to 
attack by outside computer viruses. The software required to prevent attack by a computer virus must be 
constantly monitored and updated. Customer shall install and maintain its own anti-virus software in accordance 
with the Equipment Installation or Reference Guide. Philips shall use reasonable efforts to notify Customer if Philips 
becomes aware of any virus in the software licensed to Customer under this Agreement. 

25.3 Non-Philips Software Assistance. Requests for assistance with hardware, operating systems, communications 
network, third-party software, printer configuration, etc., are outside the scope of this Agreement. 

26. Exclusions. 
In addition to the Service Exclusions set forth in the Agreement, the following Service Exclusions apply to the applicable 
Monitoring Analytics and Therapeutic Care Services. 
26.1 Any combining of the Equipment with a non-qualified device. A non-qualified device is: 

26.1.1 any product (hardware, firmware, software, or cabling) not supplied by Philips, whether used internal or 
external to Equipment without Philips’ approval. Examples include, software patches, security fixes, and 
service packs from the operating system, web browser, or database software manufacturer(s); 

26.1.2 any product supplied by Philips that has been modified by Customer or any third party; 
26.1.3 any product maintained under this Agreement in which Customer does not allow Philips to incorporate 

engineering improvements; and 
26.1.4 any product that has reached its End of Life. 

26.2 Operating system software issues that manifest themselves in non-performance of another installed application 
and affect use or performance of the Equipment. 
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26.3 If the Equipment covered by this Exhibit is software only, then notwithstanding anything to the contrary in the 
Agreement or this Exhibit, network, hardware and parts are not included in the Services. 

26.4 Any network related problems. 
26.5 The cost of Consumables, software media, and cassettes. 

27. Joint Marketing Plan. 
27.1 Philips agrees to provide reasonable assistance to Customer in marketing the benefits of the Services in accordance 

with a joint marketing plan to be mutually developed within 18 months of the Effective Date. Philips and Customer 
agree that each respective marketing team will work collaboratively and gain joint approval prior to marketing the 
partnership. 

27.2 Customer agrees that Philips may reference Customer as a Philips customer, subject to Customer’s trademark and 
logo usage guidelines provided by Customer. 

27.3 Customer agrees that occasionally, after Customer review, Philips may issue a customer quote, case study and/or 
joint press release. 

27.4 Customer agrees that Philips may request Customer to participate in Key Opinion Leader (KOL) activities subject to 
Customer's availability, Customer's internal policies, and Philips policies and procedures. KOL activities may include 
jointly delivering papers, training of Philips sales team, industry education, presenting in webinars and/or 
participating in panel discussions for tradeshow events. 

28. Customer Contact. 
28.1 Customer will designate an individual, as may be updated from time-to-time, who will act on its behalf to work 

with Philips and coordinate Customer’s SES entitlements during the Agreement. Customer will provide Philips such 
delegate’s name, title, phone number, and e-mail address. 

29. License and Warranty for Software Licensed as Part of this Agreement. 
Excluding Focal Point, all software provided to Customer under this Agreement (specifically excluding all software which 
Customer has access to without this Agreement which remains subject to its original terms of purchase) is subject to the 
following license terms. 
29.1 License Grant. 

29.1.1 Subject to any usage limitations for the Licensed Software set forth on the product description of the 
Quotation, Philips grants to Customer a nonexclusive and non-transferable right and license to use the 
computer software package (“Licensed Software”) in accordance with the terms of the Quotation and these 
Terms and Conditions. The License shall continue for as long as Customer continues to own the product, 
except that Philips may terminate the License if Customer is in breach or default of these Terms and 
Conditions and/or the Quotation. Customer shall return the Licensed Software and any authorized copies 
thereof to Philips immediately upon expiration or termination of this License. 

29.1.2 The License does not include any right to use the Licensed Software for purposes other than the operation 
of the product. Customer may make one copy of the Licensed Software in machine-readable form solely for 
backup purposes. Philips reserves the right to charge for backup copies created by Philips. Except as 
otherwise provided under Section 29.1.6, Customer may not copy, reproduce, sell, assign, transfer, or 
sublicense the Licensed Software for any purpose without the prior written consent of Philips. Customer 
shall reproduce Philips’ copyright notice or other identifying legends on such copies or reproductions. 
Customer will not (and will not allow any third party to) decompile, disassemble, or otherwise reverse 
engineer or attempt to reconstruct or discover the product or Licensed Software by any means whatsoever. 

29.1.3 The License shall not affect the exclusive ownership by Philips of the Licensed Software or of any 
trademarks, copyrights, patents, trade secrets, or other intellectual property rights of Philips (or any of 
Philips’ suppliers) relating to the Licensed Software. 

29.1.4 Customer agrees that only authorized officers, employees, and agents of Customer will use the Licensed 
Software or have access to the Licensed Software (or to any part thereof), and that none of Customer’s 
officers, employees, or agents will disclose the Licensed Software, or any portion thereof, or permit the 
Licensed Software, or any portion thereof, to be used by any person or entity other than those entities 
identified on the Quotation. Customer acknowledges that certain of Philips’ rights may be derived from 
license agreements with third parties, and Customer agrees to preserve the confidentiality of information 
provided by Philips under such third-party license agreements. 

29.1.5 The Licensed Software shall be used only on the product(s) referenced in the Quotation. 
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29.1.6 Customer may transfer the Licensed Software in connection with sale of the product to a healthcare 
provider who accepts all of the terms and conditions of this License; provided that Customer is not in breach 
or default of this License, the Terms and Conditions of Sale, or any payment obligation to Philips. 

29.2 Modifications. 
29.2.1 If Customer modifies the Licensed Software in any manner, all warranties associated with the Licensed 

Software and the products shall become null and void. Customer installation of Philips issued patches or 
updates shall not be deemed to be modification. If Customer or any of its officers, employees, or agents 
should devise any revisions, enhancements, additions, modifications, or improvements in the Licensed 
Software, Customer shall disclose them to Philips, and Philips shall have a non-exclusive royalty-free license 
to use and to sub-license them. 

29.2.2 The Licensed Software is licensed to Customer on the basis that (a) Customer shall maintain the 
configuration of the products as they were originally designed and manufactured and (b) the product 
includes only those subsystems and components certified by Philips. The Licensed Software may not 
perform as intended on systems modified by other than Philips or its authorized agents, or on systems 
which include subsystems or components not certified by Philips. Philips does not assume any responsibility 
or liability with respect to unauthorized modification or substitution of subsystems or components. 

29.3 Stand-alone Licensed Software. For a period of 90 days from the date Philips makes Stand-alone Licensed Software 
available for first patient use, such Stand-alone Licensed Software shall substantially conform to the technical user 
manual that ships with the Stand-alone Licensed Software. “Stand-alone Licensed Software” means sales of 
Licensed Software without a contemporaneous purchase of a server for the Licensed Software. If Philips is not the 
installer of the Stand-alone Licensed Software, the foregoing warranty period shall commence upon shipment. 

29.4 Philips’ sole obligations and Customer’s exclusive remedy under any product warranty are limited, at Philips’ 
option, to the repair or the replacement of the product or a portion thereof within 30 days after receipt of written 
notice of such material breach from Customer (“Product Warranty Cure Period”) or, upon expiration of the Product 
Warranty Cure Period, to a refund of a portion of the purchase price paid by Customer, upon Customer’s request. 
Any refund will be paid to Customer when the product is returned to Philips. Warranty service outside of normal 
working hours (i.e., 8:00 AM – 5:00 PM, Monday through Friday, excluding Philips’ observed holidays), will be 
subject to payment by Customer at Philips’ standard service rates. 

29.5 This warranty is subject to the following conditions: the product: (a) is to be installed by authorized Philips 
representatives (or is to be installed in accordance with all Philips installation instructions by personnel trained by 
Philips); (b) is to be operated exclusively by duly qualified personnel in a safe and reasonable manner in accordance 
with Philips’ written instructions and for the purpose for which the products were intended; and, (c) is to be 
maintained and in strict compliance with all recommended and scheduled maintenance instructions provided with 
the product and Customer is to notify Philips immediately if the product at any time fails to meet its printed 
performance specifications. Philips’ obligations under any product warranty do not apply to any product defects 
resulting from improper or inadequate maintenance or calibration by Customer or its agents; Customer or third 
party supplied interfaces, supplies, or software including without limitation loading of operating system patches 
to the Licensed Software and/or upgrades to anti-virus software running in connection with the Licensed Software 
without prior approval by Philips; use or operation of the product other than in accordance with Philips’ applicable 
product specifications and written instructions; abuse, negligence, accident, loss, or damage in transit; improper 
site preparation; unauthorized maintenance or modifications to the product; or viruses or similar software 
interference resulting from connection of the product to a network. Philips does not provide a warranty for any 
third-party products furnished to Customer by Philips under the Quotation; however, Philips shall use reasonable 
efforts to extend to Customer the third-party warranty for the product. The obligations of Philips described herein 
and in the applicable product-specific warranty document are Philips’ only obligations and Customer’s sole and 
exclusive remedy for a breach of a product warranty. 

29.6 THE WARRANTIES SET FORTH HEREIN AND IN PHILIPS’ WARRANTY DOCUMENT WITH RESPECT TO A PRODUCT 
(INCLUDING THE SOFTWARE PROVIDED WITH THE PRODUCT) ARE THE ONLY WARRANTIES MADE BY PHILIPS IN 
CONNECTION WITH THE PRODUCT, THE SOFTWARE, AND THE TRANSACTIONS CONTEMPLATED BY THE 
QUOTATION, AND ARE EXPRESSLY IN LIEU OF ANY OTHER WARRANTIES, WHETHER WRITTEN, ORAL, STATUTORY, 
EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF NON-INFRINGEMENT, 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. Philips may use refurbished parts in the manufacture 
of the products, which are subject to the same quality control procedures and warranties as for new products. 
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30. Philips IntelliVue Products. 
30.1 The following applies in the event Customer elects to use the Philips IntelliVue Information Center on its general 

network versus dedicating a separate IntelliVue Clinical Network to support the communication between the 
Philips IntelliVue Information Center and the Philips IntelliVue bedside Vital Signs Patient Care Monitors: 
30.1.1 The Philips IntelliVue Information Center is a secondary vital signs monitoring tool that is used by Customers 

to monitor the activity arising from alarms that sound from a Vital Signs Patient Care Monitor at the patient 
bedside. Philips advises that the likelihood of network or bandwidth outages is generally greater when using 
a medical device on a general network vs. a network dedicated solely to its use. In the event of a network 
or bandwidth outage were to directly affect the Philips IntelliVue Information Center’s ability to 
communicate with a bedside Monitor, the Philips IntelliVue Information Center would not be available to 
get real time alarm information from a bedside Monitor. Accordingly, Customer is reminded that its nursing 
protocols at the patient room floor must be based on using the Philips bedside Monitor, at all times, as the 
primary medical device to use and respond to, for monitoring patient’s vital signs at the patient bedside. 

30.1.2 Philips does not sell anti-virus software with these products. Customer bears the sole responsibility to 
purchase and manage all virus issues in connection with the products. Use of anti-virus in a manner not 
recommended in the user manual or without patch validation with Philips is Customer’s sole responsibility 
or risk. 

30.1.3 Philips IntelliVue Information Center. PIIC iX supports multiple antivirus solutions. See the document PIIC iX 
and PIIC Antivirus Software Use and Configuration Guide for details. 
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155 Franklin Road I Suite 400 I Brentwood, TN 37027 I healthtrustpg.com 
 

          HEALTHTRUST 
 
 
 
 

May 14th, 2026 

Cole Price 
Contracts Specialist – Legal Department 
University Medical Center of Southern Nevada 
1800 W. Charleston Blvd. 
Las Vegas, NV 89102 

 
Re: Request for competitive bidding information regarding Patient Monitoring, Continuous, Advanced. 

 
Dear Mr. Price: 

 
This letter is provided in response to the University Medical Center of Southern Nevada's ("UMC") request 
for information about HealthTrust Purchasing Group, L.P.'s ("HealthTrust") competitive bidding process for 
Patient Monitoring, Continuous, Advanced. We are pleased to provide this information to UMC in your 
capacity as a Participant of HealthTrust, as defined in and subject to the Participation Agreement between 
HealthTrust and UMC, effective August 3, 2016. 

 
HealthTrust's bid and award process are described in its Contracting Process Policy [HT.008] available on its 
public website {http://healthtrustpg.com/about-healthtrust/healthcare-code-of-ethics/).  As described in the 
policy, HealthTrust operates a member-driven contracting process. Advisory Boards are engaged to 
determine the clinical, technical, operational, conversion, business and other criteria important for each 
specific bid category. The boards are comprised of representatives from HealthTrust's membership who 
have appropriate experience, credentials/licensures, and decision-making authority within their respective 
health systems for the board on which they serve. 

 
HealthTrust's requirements for specific products and services are published on its Contract Schedule on its 
public website.  HealthTrust's requirements for vendors are outlined in its Supplier Criteria Policy [HT.010]. 
A listing of the minimum Supplier Criteria is also published on HealthTrust's public website, as well as an on-
line form for prospective vendor submission. 

 
The Contracting Process Policy includes criteria for the selection of contract products and services and 
documents and the procedures followed by HealthTrust's contracting team to select vendors for 
consideration. HealthTrust's Advisory Boards may provide additional requirements or other criteria that 
would be incorporated into the RFP (request for proposals) process, where appropriate. Vendor proposals 
submitted in response to RFPs are analyzed using an extensive clinical/technical review as described above, 
as well as a financial/operational review. 
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155 Franklin Road I Suite 400 I Brentwood, TN 37027 I healthtrustpg.com 
 

H E A LT H T R U ST 
 

The above-described process was followed with respect to the Patient Monitoring, Continuous, Advanced 
category. HealthTrust issued RFPs and received proposals from identified suppliers. The suppliers that 
offered competitive pricing and met other criteria for Patient Monitoring, Continuous, Advanced were 
Fukuda Denshi USA Inc, GE Med Systems Info Tech Equipmt, Mindray DS USA Inc, Nihon Kohden America 
LLC, Philips Healthcare, and Spacelabs Healthcare LLC.  Contracts were executed in January 2026 with 
Fukuda Denshi USA Inc, GE Med Systems Info Tech Equipmt, Mindray DS USA Inc, Nihon Kohden America 
LLC, Philips Healthcare, and Spacelabs Healthcare LLC.  

 
I hope this satisfies your request.  Please contact me with any additional questions. 

 

Sincerely, 

 

 

 

Michelle Sanchez 

Account Director, Member Services 
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INSTRUCTIONS FOR COMPLETING THE  
DISCLOSURE OF OWNERSHIP/PRINCIPALS FORM 

Purpose of the Form 
 
The purpose of the Disclosure of Ownership/Principals Form is to gather ownership information pertaining to the business entity for use by the University Medical 

GB should exclude themselves from voting on agenda items where 
they have, or may be perceived as having a conflict of interest, and to determine compliance with Nevada Revised Statute 281A.430, contracts in which a public 
officer or employee has interest is prohibited. 
 

General Instructions 
 

Completion and submission of this Form is a condition of approval or renewal of a contract or lease and/or release of monetary funding between the disclosing 
entity and University Medical Center of Southern Nevada.  Failure to submit the requested information may result in a refusal by the GB to enter into an 
agreement/contract and/or release monetary funding to such disclosing entity. 
 

Detailed Instructions 
 

All sections of the Disclosure of Ownership form must be completed.  If not applicable, write in N/A. 
 

Business Entity Type  Indicate if the entity is an Individual, Partnership, Limited Liability Company, Corporation, Trust, Non-profit Organization, or Other.  
 

 

Non-Profit Organization (NPO) - Any non-profit corporation, group, association, or corporation duly filed and registered as required by state law. 
 

Business Designation Group  Indicate if the entity is a Minority Owned Business Enterprise (MBE), Women-Owned Business Enterprise (WBE), Small 
Business Enterprise (SBE), Physically-Challenged Business Enterprise (PBE), Veteran Owned Business (VET), Disabled Veteran Owned Business (DVET), or 
Emerging Small Business (ESB) . This is needed in order to provide utilization statistics to the Legislative Council Bureau, and will be used only for such 
purpose.   
 

 Minority Owned Business Enterprise (MBE): An independent and continuing business for profit which performs a commercially useful function and 
is at least 51% owned and controlled by one or more minority persons of Black American, Hispanic American, Asian-Pacific American or Native 
American ethnicity. 

 Women Owned Business Enterprise (WBE): An independent and continuing business for profit which performs a commercially useful function and 
is at least 51% owned and controlled by one or more women. 

 Physically-Challenged Business Enterprise (PBE): An independent and continuing business for profit which performs a commercially useful 
function and is at least 51% owned and controlled by one or more disabled individuals pursuant to the federal Americans with Disabilities Act. 

 Small Business Enterprise (SBE): An independent and continuing business for profit which performs a commercially useful function, is not owned 
and controlled by individuals designated as minority, women, or physically-challenged, and where gross annual sales does not exceed $2,000,000. 

 Veteran Owned Business Enterprise (VET): An independent and continuing Nevada business for profit which performs a commercially useful 
function and is at least 51 percent owned and controlled by one or more U.S. Veterans. 

 Disabled Veteran Owned Business Enterprise (DVET):  A Nevada business at least 51 percent owned/controlled by a disabled veteran. 
 Emerging Small Business (ESB): Certified by the Nevada Governor's Office of Economic Development effective January, 2014. Approved into 

Nevada law during the 77th Legislative session as a result of AB294. 
 

Business Name (include d.b.a., if applicable)   
 

Corporate/Business Address, Business Telephone, Business Fax, and Email  Enter the street address, telephone and fax numbers, and email of the named 
business entity.   
 

Nevada Local Business Address, Local Business Telephone, Local Business Fax, and Email  If business entity is out-of-state, but operates the business from a 
location in Nevada, enter the Nevada street address, telephone and fax numbers, point of contact and email of the local office. Please note that the local address 
must be an address from which the business is operating from that location. Please do not include a P.O. Box number, unless required by the U.S. Postal Service, 
or a business license hanging address. 
 

Number of Clark County Nevada Residents employed by this firm. (Do not leave blank. If none or zero, put the number 0 in the space provided.) 
 

List of Owners/Officers  Include the full name, title and percentage of ownership of each person who has ownership or financial interest in the business entity.  If 
the business is a publicly-traded corporation or non-profit organization, list all Corporate Officers and Directors only.   
 

For All Contracts  (Not required for publicly-traded corporations) 
1) Indicate if any individual members, partners, owners or principals involved in the business entity are a University Medical Center of Southern Nevada 

full-time employee(s), or appointed/elected official(s).  If yes, the following paragraph applies. 
 
In accordance with NRS 281A.430.1, a public officer or employee shall not bid on or enter into a contract between a government agency and any 
private business in which he has a significant financial interest, except as provided for in subsections 2, 3, and 4. 
 

2) Indicate if any individual members, partners, owners or principals involved in the business entity have a second degree of consanguinity or affinity 
relation to a University Medical Center of Southern Nevada full-time employee(s), or appointed/elected official(s) (reference form on Page 2 for 
definition).  If YES, complete the Disclosure of Relationship Form.  

 

A professional service is defined as a business entity that offers business/financial consulting, legal, physician, architect, engineer or other professional services. 
 

Signature and Print Name  Requires signature of an authorized representative and the date signed. 
 

Disclosure of Relationship Form  If any individual members, partners, owners or principals of the business entity is presently a University Medical Center of 
Southern Nevada employee, public officer or official, or has a second degree of consanguinity or affinity relationship to a University Medical Center of Southern 
Nevada employee, public officer or official, this section must be completed in its entirety.   
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Business Entity Type (Please select one)

 Sole 
Proprietorship 

Partnership 
 Limited Liability 

Company  
 Corporation  Trust 

 Non-Profit   
Organization 

  Other 

Business Designation Group (Please select all that apply) 

 MBE  WBE  SBE  PBE  VET DVET  ESB 

Minority Business 
Enterprise 

Women-Owned 
Business 
Enterprise 

Small Business 
Enterprise 

Physically Challenged 
Business Enterprise 

Veteran Owned 
Business 

Disabled Veteran 
Owned Business 

Emerging Small 
Business 

 

Number of Clark County Nevada Residents Employed: 

  

Corporate/Business Entity Name:  Philips Healthcare, a division of Philips North America LLC 

(Include d.b.a., if applicable)  

Street Address: 222 Jacobs Street, 3rd floor Website:  www.philips.com 

City, State and Zip Code: 
Cambridge, MA  02140 POC Name:  Jamie La Boda 

Email:  jamie.laboda@philips.com 

Telephone No: 425-482-8337 Fax No: 

Nevada Local Street Address: 

(If different from above) 

N/A Website: N/A 

 City, State and Zip Code: N/A Local Fax No: N/A 

Local Telephone No: 
720-354-6928 Local POC Name:  Nataile Kies 

Email: natalie.kies@philips.com 

All entities, with the exception of publicly-traded and non-profit organizations, must list the names of individuals holding more than five percent (5%) ownership or 
financial interest in the business entity appearing before the Board. 
 
Publicly-traded entities and non-profit organizations shall list all Corporate Officers and Directors in lieu of disclosing the names of individuals with 
ownership or financial interest. The disclosure requirement, as applied to land-use applications, extends to the applicant and the landowner(s). 

Entities include all business associations organized under or governed by Title 7 of the Nevada Revised Statutes, including but not limited to private corporations, 
close corporations, foreign corporations, limited liability companies, partnerships, limited partnerships, and professional corporations. 

 

  Full Name  Title  % Owned 
(Not required for Publicly Traded 

Corporations/Non-profit organizations) 

 

Philips Holding USA Inc  Member  100% Membership interest  

      

      

      

This section is not required for publicly-traded corporations.  Are you a publicly-traded corporation?             Yes       No 

1. Are any individual members, partners, owners or principals, involved in the business entity, a University Medical Center of Southern Nevada full-time 
employee(s), or appointed/elected official(s)? 

  Yes   No (If yes, please note that University Medical Center of Southern Nevada employee(s), or appointed/elected official(s) may not 
perform any work on professional service contracts, or other contracts, which are not subject to competitive bid.) 

 

2. Do any individual members, partners, owners or principals have a spouse, registered domestic partner, child, parent, in-law or brother/sister, half-brother/half-
sister, grandchild, grandparent, related to a University Medical Center of Southern Nevada full-time employee(s), or appointed/elected official(s)? 

  Yes   No (If yes, please complete the Disclosure of Relationship form on Page 2.  If no, please print N/A on Page 2.)  

I certify under penalty of perjury, that all of the information provided herein is current, complete, and accurate. I also understand that the University Medical Center of 
Southern Nevada Governing Board will not take action on land-use approvals, contract approvals, land sales, leases or exchanges without the completed disclosure 
form. 

 

    

Signature 
 

 Print Name  

    

Title  Date  
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List any disclosures below: 
(Mark N/A, if not applicable.) 
 

NAME OF BUSINESS 
OWNER/PRINCIPAL 

NAME OF UMC* 
EMPLOYEE/OFFICIAL 

AND JOB TITLE 

RELATIONSHIP TO 
 UMC* 

EMPLOYEE/OFFICIAL 

UMC* 

DEPARTMENT 
 
N/A 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 
* UMC employee means an employee of University Medical Center of Southern Nevada 
 

 
 

follows: 
 

 Spouse  Registered Domestic Partners  Children  Parents  In-laws (first degree) 
 

 Brothers/Sisters  Half-Brothers/Half-Sisters  Grandchildren  Grandparents  In-laws (second degree) 
 
 

 
For UMC Use Only: 

 
If any Disclosure of Relationship is noted above, please complete the following:     
 

  Yes     No   Is the UMC employee(s) noted above involved in the contracting/selection process for this particular agenda item? 
 

  Yes     No   Is the UMC employee(s) noted above involved in any way with the business in performance of the contract? 
 
Notes/Comments: 
 
 
 
 
____________________________________ 
Signature  
 
____________________________________ 
Print Name  
Authorized Department Representative 
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Cleared for Agenda 
May 20, 2026 

 
 
 

Agenda Item # 

12 
 
 
 
 

UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA 
GOVERNING BOARD AUDIT AND FINANCE COMMITTEE 

AGENDA ITEM 
 

 

Issue: Master Agreement with Zimmer Biomet 

 

Back-up: 
      

 

Petitioner: Jennifer Wakem, Chief Financial Officer 
 

Clerk Ref. # 
      

 

Recommendation: 
 

That the Governing Board Audit and Finance Committee review and recommend for 
approval by the Governing Board the Master Agreement with Zimmer Biomet; authorize 
the Chief Executive Officer to execute extensions and amendments; or take action as 
deemed appropriate. (For possible action) 

 

 
FISCAL IMPACT: 

 
Fund Number: 5420.000                                                            Fund Name: UMC Operating Fund 
Fund Center: 3000702100     Funded Pgm/Grant: N/A 
Description: Master Agreement   
Bid/RFP/CBE:  NRS 332.115 (1)(j) – Equipment containing hardware or software for computers &  
             NRS 332.115 (4) – Purchase of goods commonly used by a hospital 
Term: 2-Year Term; Effective March 15, 2026;  
Amount: $1,176,000.00 / Total 
Out Clause: Budget and Fiscal Fund Out 
  

BACKGROUND: 
  

This request is to establish a Master Agreement for the Orthogrid system with Zimmer Biomet, which our 
orthopedic team utilizes. The Orthogrid system features three AI-powered orthopedic applications: hip AI, hip 
preservation, and trauma AI. It leverages the power of artificial intelligence to address limitations in orthopedic 
surgery. The system aims to optimize surgical workflows, potentially improving the accuracy of component 
placement during total hip arthroplasty. It enhances image interpretation and is designed to optimize 
performance and outcomes in both hospital and surgery center environments. The estimated total cost for a two-
year term is $1,176,000.00.  
 
Staff also requests authorization for the Hospital CEO to execute extension options and amendments that are 
within his yearly delegation of authority if deemed beneficial to UMC.   
 
UMC’s Specialty Services Manager has reviewed and recommends approval of this Agreement. The Agreement 
was approved as to form by UMC’s Office of General Counsel. 
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University Medical Center of Southern Nevada 
Master Agreement                                                            Confidential Information 
Revised 05.21.2025 

ORTHOGRID MASTER AGREEMENT 
 
This OrthoGrid Master Agreement, together with the Standard Terms and Conditions of Master Agreement and 
the other Schedules and Exhibits attached hereto (“Master Agreement”), and any additional agreements or 
terms (including any SOWs) entered into by the Parties incorporating this Master Agreement by reference 
(“Agreement”), is entered into between Zimmer US, Inc. (“Zimmer Biomet”) and University Medical Center of 
Southern Nevada , a publicly owned and operated hospital created by virtue of Chapter 450 of the Nevada 
Revised Statutes (“Customer”) and is effective as of the date of last signature (“Effective Date”). Each of 
Zimmer Biomet and Customer is referred to herein as a “Party” and together as the “Parties”.  
 
This Master Agreement, upon the commencement of its Term, shall terminate that certain Agreement last signed 
by Zimmer Biomet (as successor in interest to OrthoGrid Systems, Inc.) and Customer on December 3, 2022, 
as amended (collectively, the “Terminating Agreement”). 
 

 
 
 

Schedule 1: Standard Terms and Conditions 
• Exhibit A to Schedule 1: Warranties 

Service and License Agreement 
• Exhibit A to Service and License Agreement: OrthoGrid Statement of Work 

 
 
 
 
The Parties hereby agree as follows:  

 
1. Term of Master Agreement. The term (“Term”) of this Master Agreement will commence on the Effective 
Date and, unless terminated earlier or extended in accordance with the express terms of this Agreement, will 
continue in effect for twenty-four (24) months (“Initial Term”), and then may be renewed upon mutual written 
agreement for three (3) successive one (1) year periods (each, a “Renewal Term”). In no event shall the Term 
exceed five (5) years from the Effective Date.  
 
2. Standard Terms and Conditions. Customer may purchase, the Products and Services described in the 
Schedules and Exhibits attached hereto, and any SOWs thereunder, or any other agreements referencing this 
Master Agreement (each, an “Attachment”). The Standard Terms and Conditions will apply to the Parties and 
all other Attachments and POs hereunder. Zimmer Biomet will have no obligation to provide any products or 
services other than as specifically identified in an Attachment. 
 
3. Applicability of Master Agreement. The Parties may from time to time attach additional Attachments to this 
Master Agreement which may be added only by written consent.  
 

[Signature page follows.] 
  

General Terms & Conditions 

Schedules and Exhibits 
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IN WITNESS WHEREOF, the Parties have executed this Master Agreement as of the Effective Date. 
 
 
 
  

University Medical Center of Southern Nevada   
 
 

 
Zimmer US, Inc. 

 
  
Authorized Signature  

 
 

 
  
Authorized Signature  

 
Mason Van Houweling  
Name 

 
  

  
Name 

 
CEO  
Title 
 
  
Date 

 
  

  
Title 
 
  
Date 

       
 

   
  
  Address: 1800 W. Charleston Blvd.        Main Office/Headquarters: 
  City/State/Zip: Las Vegas, NV 89102        345 East Main Street 
  Phone: (702) 207-8364                   Warsaw, IN  46580 
  Contact: Angie Zuniga            Attn: General Counsel  
  Account #: 10010216      Email: legal.americas@zimmerbiomet.com 
 
 
 
 
  

Customer to Fill Out 

Customer Contact Information 

Zimmer Biomet to Fill Out 

Zimmer Biomet Contact Information 

Page 199 of 271 

mailto:legal.americas@zimmerbiomet.com


 

Page 3 of 26 
University Medical Center of Southern Nevada 
Master Agreement                                                            Confidential Information 
Revised 05.21.2025 

 
Schedule 1: Standard Terms and Conditions of Master Agreement 

 
1. Definitions. Capitalized terms have the meanings given in this Section or as otherwise provided in this Master 

Agreement. 
 

a. “Affiliate” means, with respect to any person or entity, any other person or entity that directly or 
indirectly, controls, is controlled by or is under common control with, such person or entity. Solely for 
purposes of this definition, the term “control” (including without limitation the terms “controlled by” and 
“under common control with”) means the direct or indirect power to direct or cause the direction of the 
management and policies of a person or entity, whether through the ownership of voting securities, by 
contract or otherwise. 
 

b. “BAA” means, if applicable, the Business Associate Agreement entered into between the Parties. 
 

c. “Claim” means any demand, action, suit, claim, investigation or proceeding, of any nature, civil, criminal, 
administrative, regulatory, or otherwise, whether at law, in equity or otherwise. 
 

d. “Consigned Products” are those Products that are provided to Customer by or on behalf of Zimmer 
Biomet on a consignment basis, including without limitation Products identified as Consigned Products 
on a PO. Consigned Products are either Long Term Loan Products or Short Term Loan Products. 
 

e. “Customer Data” means all data provided by or on behalf of Customer to Zimmer Biomet through any 
Product or Service, including without limitation any Personal Information and data input into Zimmer 
Biomet’s forms (but not including Zimmer Biomet’s forms). 
 

f. “Disposable” means any Product which is identified as “Disposable” under the applicable Attachment, 
or which is provided with a Product and is labeled, or by its nature intended, for single use ancillary to 
the use of such Product. 
 

g. “Equipment” means any Product which is identified as “Equipment” under the applicable Attachment, 
or which is provided with a Product and is labeled, or by its nature intended, for use as a tool in a 
procedure involving such Product. 
 

h. “FDA” means the U.S. Federal Food and Drug Administration. 
 

i. “Implants” means Products intended to be used as implants in patients. 
 

j. “Indemnitees” means the Indemnified Party (as defined in Section 17(d) of this Schedule) and its 
Affiliates and its and their respective shareholders, directors, officers, employees, and agents. 
 

k. “In Part” means, with respect to affected Services, to terminate the applicable SOW for such Services 
and with respect to affected Products, to terminate an outstanding order for such Products or a 
consignment for such Products. 
 

l. “Long Term Loan Products” means Products which are provided to Customer in the quantities listed 
in any Consignment Agreement hereunder or in such other quantities as are otherwise agreed on by 
the Parties and left on Customer’s premises. 
  

m. “Losses” means liabilities, damages, losses, costs, and expenses, including without limitation 
reasonable attorneys’ fees. 
 

n. “Patient” means patients of Customers whose Personal Information will be processed or disclosed in 
connection with Zimmer Biomet Products and Services, including Personal Information used in Zimmer 
Biomet systems or portals in connection with this Agreement. 
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o. “Personal Information” means information about an identifiable individual including, but not limited to, 
PHI. 
 

p. “PHI” has the meaning given to the term “protected health information” at 45 C.F.R. § 160.103. 
 

q. “Platform” means the entire suite of Services provided by Zimmer Biomet to Customer under a SOW. 
 

r. “PO” means a purchase order provided by Customer, and accepted by Zimmer Biomet, for Products 
and incorporating this Master Agreement by reference.  
 

s. “Products” means (i) the deliverables, including without limitation Software, set forth in an Attachment, 
and (ii) any other deliverables or other items, which may include Disposables, Equipment, and /or 
Implants that Zimmer Biomet actually provides to Customer. 
 

t. “Purchased Products” means Products that are not Consigned Products. 
 

u. “SaaS Services” means the software as a service(s) and other hosted services set forth in an 
Attachment.  
 

v. “Services” means the services set forth in an Attachment. “Services” includes SaaS Services. 
 

w. “Short Term Loan Products” means Products that are provided on an as-needed or Just-In-Time (JIT) 
basis and are intended to be implanted into a patient or removed from Customer’s premises after use. 
 

x. “Single-Use Product” means any Product that is labeled “For Single Use” or “Single Use Only” or “Do 
Not Reuse” or otherwise labeled to indicate that the Product is to be used once in delivering patient 
care.  
 

y. “Software” means the object code for any software specified in an Attachment or embedded in a Product 
or otherwise provided by or on behalf of Zimmer Biomet, to Customer incident to a Product, and any 
updates or customizations thereto which Zimmer Biomet provides to Customer. 
 

z. “SOW” means a Statement of Work entered into by the Parties setting out Services to be provided by 
Zimmer Biomet to Customer and incorporating this Master Agreement by reference. 
 

aa. “Third Party Contributors” means licensors or service providers providing any portion of the Services, 
Products, or content available thereon, which Zimmer Biomet provides to Customer, or which such third 
party provides, pursuant to an Attachment or PO, directly to Customer.  
 

bb. “User” means an employee, agent, and/or external personnel of the Customer that uses Zimmer Biomet 
Products and Services in connection with this Agreement. 

 
2. Commitment to Provide Services and Products. Zimmer Biomet will use commercially reasonable efforts 

to fill orders for Services and Products and meet mutually-agreed delivery dates. If Zimmer Biomet does not 
provide the Services or Products, Customer may, as its sole and exclusive remedy for any failure to provide 
the Services or Products, cancel the order for the delayed Services or delayed Products.  
 

3. Delivery of Services and Products. On-premises Services and Products will be provided to the locations and 
in the manner set forth in the applicable Attachment, or, if no location is specified, then to the address mutually 
agreed to by the Parties. Customer will not transfer any on-premises Services or Products from one location 
to another. Customer will provide access to Customer’s premises, employees, contractors, and equipment and 
will provide information as Zimmer Biomet reasonably requests to perform this Agreement. Shipping will be 
FOB Destination with costs to be paid in accordance with the applicable Attachment or, if not specified, all 
such costs will be paid by Customer.  
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(a) Personnel On-Site. If Zimmer Biomet comes on site to Customer’s facilities, Zimmer Biomet shall 
abide by the relevant compliance policies of Customer, including its corporate compliance program, 
Vendor Access Roles and Responsibilities Policy and Code of Ethics, the relevant portions of which are 
available to Zimmer Biomet upon request, and Customer’s Vaccine Policy, as may be amended from 
time to time, and must register through Customer’s vendor management/credentialing system prior to 
arriving on-site at any of Customer’s facilities. The Zimmer Biomet’s employees, agents subcontracts 
and/or designees who do not abide by Customer’s policies may be barred from physical access to 
Customer’s premises and such breach shall be considered a material breach of this Agreement. 
 

4. Ownership of Products. Products provided by or on behalf of Zimmer Biomet are purchased or leased by 
Customer or consigned as Long Term Loan Products or Short Term Loan Products. Products will be deemed 
purchased, and title will transfer to Customer, at the point of use by the Customer, unless otherwise specified 
in an Attachment or other agreement of the Parties. 
 

5. Damage to Products. Customer will be solely responsible for all losses resulting from damage to, 
contamination of or destruction of the Products (“Damaged Products”) from and after the time of receipt, 
including without limitation all risk of loss for any Products which are missing or damaged while in Customer’s 
possession, except that damage to instruments caused by reasonable wear and tear or Products with a 
manufacturing defect will be the responsibility of Zimmer Biomet. Zimmer Biomet will remove such Consigned 
Products from Customer’s possession at no cost to Customer. All other Damaged Products will be invoiced to 
Customer at the price indicated in the Attachment, and if not included in an agreement, at the then-current list 
price.  
 

6. Software and SaaS Services. Any Software (including without limitation software embedded within Products) 
or SaaS Services will be subject to the terms of the applicable Attachment. 
 

7. Returns. Returns will be processed in accordance with Zimmer Biomet’s Return Policy available at 
www.zimmerbiomet.com/en/suppliers.html which may be amended from time to time. Customer may contact 
its local Zimmer Biomet sales representative for additional information.   
 

8. Restrictions on Use of Products.  
 

a. Customer agrees not to sell, resell, distribute, or otherwise make available any Products to any third 
party, without the prior written consent of Zimmer Biomet; provided, that the foregoing will not limit the 
use of an Implant in new condition in one, and only one, patient.  
 

b. Zimmer Biomet conveys no right in any patented Single-Use Product other than the right to use those 
units once. Zimmer Biomet does not grant the Customer or any other person or entity any license to 
reprocess, remanufacture or reconstruct any Single-Use Product. 

 
9. Controls on Use. If applicable, Zimmer Biomet may include a license key or other means (e.g., automated 

features to track and log utilization) within any Services or Products to monitor the use thereof and enforce any 
restrictions on use under this Agreement. Any data about the utilization of the Products or Services (“Log 
Information”) may be used and disclosed by Zimmer Biomet for Zimmer Biomet’s business purposes, 
including without limitation to meet obligations imposed by the FDA. 
 

10. Purpose and Use of Services. Customer is requesting the Services for health care operations purposes, 
within the meaning of 45 C.F.R. § 164.501. Any decisions or actions taken by Customer as a result of insights 
gained from the Services will be the sole responsibility of Customer. 
 

11. Discontinued Products. Except as otherwise required by applicable law, the decision to discontinue any 
Product, Product line, Service or business segment will be in Zimmer Biomet’s sole discretion and will not 
constitute a breach. Customer’s sole remedy will be to cancel the applicable order for the Product or terminate 
the applicable Attachment, in each case on sixty (60) days’ prior written notice to Zimmer Biomet. 
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12. Non-Conformance. Customer will (i) inspect received Products within three (3) business days of receipt; (ii) 
verify the count and quality of shipments; and (iii) advise Zimmer Biomet in writing of any non-conformities 
with the documentation within five (5) business days of receipt.  Zimmer Biomet will, at its option and as 
Customer’s exclusive remedy for any nonconformance, correct or repair such nonconformance, or replace the 
nonconforming Product with conforming Product. Customer will retain any rejected Products at Customer’s 
facility as requested by Zimmer Biomet to allow an opportunity for inspection by Zimmer Biomet. 

 
13. Customer Responsibilities.  

 
a. Effective utilization of the Products or Services and associated transmission of information from the 

Products or Services may require certain technical prerequisites as detailed in associated instructions 
for use or other documentation provided to Customer or to a patient. Zimmer Biomet is not responsible 
for any Products or Services with regards to any Customer or patient for whom the prerequisites are not 
met. CUSTOMER IS SOLELY RESPONSIBLE FOR THE SECURITY AND FUNCTIONAL OPERATION 
OF ITS OWN COMPUTER NETWORK AND INTERNET ACCESS.  

 
b. CUSTOMER WILL BE SOLELY RESPONSIBLE FOR COMPLIANCE WITH ALL APPLICABLE LAWS 

WITH REGARD TO USE OF THE PRODUCTS OR SERVICES. IN NO EVENT WILL ZIMMER BIOMET 
BE LIABLE FOR CUSTOMER’S NON-COMPLIANCE WITH ANY LAW, RULE OR REGULATION 
RESULTING FROM CUSTOMER’S USE OF THE PRODUCTS OR SERVICES.  

 
14. Fees; Taxes. 

 
a. Fees or Prices. Customer will pay Zimmer Biomet the fees or prices set forth in each Attachment, 

including without limitation applicable freight charges (“Fees”). Customer will remit full payment to 
Zimmer Biomet within thirty (30) days of the invoice date. If Customer utilizes an electronic transfer 
method where transaction-related costs are assessed against Zimmer Biomet, then Zimmer Biomet 
reserves the right to invoice Customer the greater of: (i) the actual amount charged, or (ii) a $2.00 
surcharge per invoice. 

 
b. Late Payment. Late amounts will be subject to a late fee of 1.5% per month prorated (18% per annum) 

or, if lower, the maximum interest rate allowable by law. Customer agrees to pay all costs and expenses 
associated with collection of unpaid sums.  

 
c. Disputes. If Customer disputes any invoiced amount in good faith, it will: (i) notify Zimmer Biomet in 

writing of such dispute (including without limitation a written explanation specifying the amount in dispute 
and the cause for the dispute) within thirty (30) days of the invoice date; and (ii) pay the undisputed 
amount when due. Upon resolution of the amount in dispute, Customer will pay to Zimmer Biomet any 
disputed amount that is determined to be due and owing immediately upon such resolution. 
  

d. Taxes. The Fees do not include, and Customer is solely responsible for and will pay (or, at Zimmer 
Biomet’s request, reimburse Zimmer Biomet for), any additional taxes, levies, duties, governmental 
charges, or expenses, including without limitation all withholding, value added and sales taxes due, 
except for taxes on Zimmer Biomet’s income (“Taxes”). On request, Customer will provide Zimmer 
Biomet with written evidence of payment of Taxes.  

 
e. Compliance. Each Party is solely responsible for ensuring its own compliance with Medicare, Medicaid, 

and all other third-party payer requirements, as well as accurate coding, documentation and medical 
necessity for the Products and Services provided. Before filing claims, Customer should confirm 
individual payer requirements and coverage/medical policies. Zimmer Biomet may provide general 
reimbursement information for reference purposes only, which should not be construed as legal or 
coding advice. Such information is informational only, general in nature, and does not cover all situations 
or all payers’ rules or policies. It is important to note that Zimmer Biomet provides information obtained 
from third-party authoritative sources and such sources are subject to change without notice, including 
without limitation as a result of changes in reimbursement laws and policies. Reimbursement information 
may not be all-inclusive, and changes may have occurred after publication. Zimmer Biomet makes no 
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promise or guarantee, express or implied, in this Agreement or by its act of providing reimbursement 
information regarding coverage or payment for products or procedures by Medicare or other payers. 
Inquiries can be directed to Customer’s respective Medicare Administrative Contractor or to appropriate 
payers. Customer agrees Zimmer Biomet will have no liability or responsibility for the results or 
consequences of any actions taken in reliance on reimbursement information provided by Zimmer 
Biomet. 

 
15. Representations and Warranties; Disclaimers.  

 
a. Each Party represents, warrants and covenants that: (i) it is duly organized, validly existing and in good 

standing as a corporation or other entity under the laws of the jurisdiction of its incorporation or other 
organization; (ii) it has the full right, power and authority to enter into and perform its obligations and 
grant the rights, licenses, consents and authorizations it grants or is required to grant under this 
Agreement; (iii) the execution of this Agreement by its representative whose signature is set forth at the 
end of this Agreement has been duly authorized by all necessary corporate or organizational action of 
such Party; and (iv) when executed and delivered by both Parties, this Agreement will constitute the 
legal, valid and binding obligation of such Party, enforceable against such Party in accordance with its 
terms.  
 

b. Each Party represents, warrants and covenants to the other Party throughout the Term that the Party, 
its officers, directors, contractors and employees: (i) are not currently excluded, debarred or otherwise 
ineligible to participate in the federal health care programs as defined in 42 U.S.C. §1320a-7b(f) 
(“Federal Healthcare Programs”) and (ii) have not been convicted of a criminal offense related to the 
provision of healthcare items or services which could result in becoming excluded, debarred or otherwise 
declared ineligible to participate in the Federal Healthcare Programs. Each Party will immediately notify 
the other Party of any change in the accuracy of this Section 15(b). The Parties further represent and 
warrant that each of them will abide by all applicable laws relating to the Products or Services, including 
without limitation the Health Insurance Portability and Accountability Act of 1996 and its implementing 
regulations (45 C.F.R. Parts 160-164) (collectively, “HIPAA”), as may be modified or amended from time 
to time, for the protection of personally identifiable health information, including without limitation PHI, 
used or disclosed in connection with the Services and Products provided under this Agreement. 
  

c. Zimmer Biomet provides further warranties as set forth on Exhibit A to this Schedule, which is 
incorporated herein by reference to the extent applicable to the Services and Products provided 
hereunder.  In the event of any breach of Zimmer’s representations or warranties in this Section 15(c) 
or Exhibit A to this Schedule, Zimmer Biomet’s sole and exclusive responsibility, and Customer’s sole 
and exclusive remedy, is for Zimmer Biomet to, as applicable, correct, replace, or re-perform, at no 
additional charge to Customer, the Services or Products found to be defective, subject in the case of 
Products to Sections 2, 5 and 12 of this Schedule.  
 

d. Customer further represents, warrants, and covenants to Zimmer Biomet that neither Customer nor any 
of Customer’s staff or employees will promote Products or Services for any purposes for which the 
Products or Services are not indicated or approved by appropriate governmental or regulatory 
authorities.  
 

e. EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH IN THIS AGREEMENT AND EXHIBIT A 
TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, ALL SERVICES AND PRODUCTS 
ARE PROVIDED “AS IS” AND ZIMMER BIOMET AND ITS THIRD PARTY CONTRIBUTORS 
DISCLAIM ALL REPRESENTATIONS AND WARRANTIES, EXPRESS AND IMPLIED, INCLUDING 
ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, 
TITLE AND NON-INFRINGEMENT, AND ALL WARRANTIES ARISING FROM COURSE OF DEALING, 
USAGE OR TRADE PRACTICE. WITHOUT LIMITING THE FOREGOING, EXCEPT AS EXPRESSLY 
SET FORTH HEREIN OR AS REQUIRED BY APPLICABLE LAW, ZIMMER BIOMET AND ANY 
APPLICABLE THIRD PARTY CONTRIBUTORS MAKE NO WARRANTY OF ANY KIND THAT THE 
SERVICES OR PRODUCTS WILL MEET ANY REQUIREMENTS, OPERATE WITHOUT 
INTERRUPTION, ACHIEVE ANY INTENDED RESULT, BE COMPATIBLE OR WORK WITH ANY 
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SOFTWARE, SYSTEM OR OTHER SERVICES, OR BE SECURE, ACCURATE, COMPLETE, FREE 
OF HARMFUL CODE OR ERROR FREE.  
 

f. CUSTOMER ACKNOWLEDGES THAT NEITHER ZIMMER BIOMET NOR ITS THIRD PARTY 
CONTRIBUTORS ARE LICENSED TO PRACTICE AND DO NOT PRACTICE MEDICINE OR ANY 
OTHER HEALING PROFESSION. CUSTOMER’S USE OF THE PRODUCTS OR SERVICES, 
INCLUDING FOR PURPOSES OF ACCESSING CONTENT PROVIDED BY THIRD PARTY 
CONTRIBUTORS, DOES NOT CREATE A PATIENT OR CLIENT RELATIONSHIP BETWEEN 
CUSTOMER OR A PATIENT, ON THE ONE HAND, AND ZIMMER BIOMET, ANY THIRD PARTY 
CONTRIBUTOR OR ANY OF ZIMMER BIOMET’S AFFILIATES OR THIRD PARTY CONTRIBUTORS 
OR ANY MEDICAL STAFF AFFILIATED WITH, OR EMPLOYEES, CONTRACTORS OR AGENTS OF, 
ZIMMER BIOMET OR ANY OF ZIMMER BIOMET’S AFFILIATES, ON THE OTHER HAND. CONTENT 
PROVIDED BY THIRD PARTY CONTRIBUTORS DOES NOT CONSTITUTE MEDICAL ADVICE. 
ZIMMER BIOMET, THE SERVICES, AND PRODUCTS DO NOT PROVIDE MEDICAL ADVICE, 
DIAGNOSIS, TREATMENT OR RECOMMENDATION OF ANY KIND AND ARE NOT A SUBSTITUTE 
FOR THE INDEPENDENT PROFESSIONAL JUDGMENT OF A QUALIFIED HEALTH CARE 
PRACTITIONER. CUSTOMER REMAINS SOLELY RESPONSIBLE FOR, AND MAINTAINS 
COMPLETE AUTHORITY, SUPERVISION AND CONTROL OVER, ALL DECISIONS REGARDING 
PATIENT CARE, INCLUDING, WITHOUT LIMITATION, DIAGNOSES, TREATMENTS, 
PROCEDURES AND ALL OTHER PROFESSIONAL HEALTH CARE SERVICES, DOCUMENTATION 
OF PATIENT CARE, CLAIMS PROCESSING AND THE PAYMENT FOR HEALTH CARE SERVICES 
PROVIDED, AND CUSTOMER WILL NOT RELY ON ZIMMER BIOMET, THE PRODUCTS OR 
SERVICES, INCLUDING ANY CONTENT PROVIDED BY THIRD PARTY CONTRIBUTORS, TO MAKE 
PATIENT-SPECIFIC MEDICAL DIAGNOSES, FOR TREATMENT PURPOSES OR FOR HEALTH 
CARE CONSULTATION. NEITHER ZIMMER BIOMET NOR ITS THIRD PARTY CONTRIBUTORS 
WILL BE LIABLE UNDER ANY CIRCUMSTANCES FOR ANY ACT OR OMISSION OF CUSTOMER 
OR ANY CUSTOMER EMPLOYEE, CONTRACTOR OR AGENT RELATING TO THE MEDICAL CARE 
PROVIDED BY, OR THE EXERCISE OF PROFESSIONAL MEDICAL JUDGMENT OF, CUSTOMER. 

 
16. Limitation of Liability. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, 

NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, EXCEPT (A)  
OBLIGATIONS SET FORTH IN SECTION 17(B) OBLIGATIONS PURSUANT TO THE BAA, OR (C) AS MAY 
ARISE FROM ZIMMER BIOMET’S NEGLIGENCE, FRAUD, OR VIOLATION OF APPLICABLE LAW OR 
REGULATION, IN NO EVENT WILL THE LIABILITY OF ZIMMER BIOMET TO CUSTOMER FOR A GIVEN 
YEAR DURING THE TERM, FOR ALL CLAIMS AND LOSSES OF ANY KIND, WHETHER IN CONTRACT, 
WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR OTHERWISE, ARISING OUT OF 
THE PERFORMANCE, NON-PERFORMANCE OR BREACH OF THIS AGREEMENT, EXCEED THE  TOTAL 
PRICE OF THE SERVICES AND PRODUCTS ORDERED BY CUSTOMER. FURTHERMORE, TO THE 
MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, NOTWITHSTANDING ANYTHING IN THIS 
AGREEMENT TO THE CONTRARY, IN NO CASE WILL EITHER PARTY BE LIABLE FOR ANY INDIRECT, 
SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OR LOST PROFITS. 
WITHOUT LIMITING THE FOREGOING, NEITHER PARTY WILL HAVE LIABILITY FOR DEFECTS OR NON-
CONFORMANCES RESULTING FROM (I) UNAUTHORIZED OR IMPROPER MODIFICATIONS TO THE 
SERVICES OR PRODUCTS; (II) CUSTOMER’S FAILURE TO COMPLY WITH THE DOCUMENTATION, 
SPECIFICATIONS OR THIS AGREEMENT; OR (III) ANY INFORMATION INPUT INTO ANY PRODUCT OR 
SERVICE OR OTHERWISE PROVIDED BY OR ON BEHALF OF CUSTOMER OR ANY EMPLOYEE, 
CONTRACTOR, AGENT OR PATIENT OF CUSTOMER. THE LIMITATIONS AND EXCLUSIONS IN THIS 
SECTION WILL APPLY TO ANY THIRD-PARTY CONTRIBUTORS AS IF THEY WERE THE PARTIES, TO 
THE EXTENT PERMITTED BY APPLICABLE LAW. 

 
17. Indemnification.  

 
a. Zimmer Biomet will indemnify, defend and hold harmless Customer and its Affiliates and its and their 

respective shareholders, directors, officers, employees and agents (“Customer Indemnitees”) from and 
against any and all Losses paid or incurred by any Customer Indemnitee in connection with any third 
party Claim brought against any Customer Indemnitee arising from: (i) any actual infringement, 
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misappropriation or other violation of third party intellectual property rights by the Services or Products 
when used for their intended purposes in accordance with this Agreement (“Infringement Claim”); or 
(ii) any design or manufacturing defect in any of the Services or Products in the form provided by or on 
behalf of Zimmer Biomet (“Defect Claim”), to the extent such defect is attributable to Zimmer Biomet’s 
actual or alleged (in writing) grossly negligent or more culpable acts or omissions. Zimmer Biomet has 
no obligation with respect to any Infringement Claim or Defect Claim arising from: (a) use of the Services 
or Products in combination with software, equipment, or other items not supplied or directed by Zimmer 
Biomet; (b) unauthorized modification of the Services or Products; (c) failure to install any updates, 
upgrades or enhancements as supplied or directed by Zimmer Biomet; (d) continued use of the Services 
or Products after Zimmer Biomet has notified Customer in writing to cease such use; or (e) the use of 
the Services or Products in violation of this Agreement or in a manner for which they were not designed 
or contemplated.  
 

b. Subject to applicable law, Customer will indemnify, defend and hold harmless Zimmer Biomet and its 
Affiliates and Third Party Contributors, and its and their respective shareholders, directors, officers, 
employees and agents (“Zimmer Biomet Indemnitees”) from and against any and all Losses paid or 
incurred by any Zimmer Biomet Indemnitee in connection with any third party Claim brought against any 
Zimmer Biomet Indemnitee arising from: (i) any actual or alleged (in writing) breach of this Agreement 
by or on behalf of Customer; or (ii) any modification, abuse, misuse, loss or damage to any Product or 
Service by or on behalf of Customer or while in Customer’s possession or control. Customer retains all 
defenses to such indemnification that may exist under Nevada law. Any indemnification by Customer 
under this paragraph shall be subject to and limited by the provisions of Chapter 41 of the Nevada 
Revised Statutes.  
 

c. If any of the Services or Products become, or in Zimmer Biomet’s opinion are likely to become, the 
subject of an Infringement Claim, Zimmer Biomet may, at its sole option and expense: (i) procure for 
Customer the right to continue using the relevant Services or Products; (ii) replace or modify the relevant 
Services or Products so that they do not infringe, misappropriate or otherwise violate such third party 
intellectual property rights; or (iii) terminate Customer’s right to use the infringing Services or Products 
and give Customer a refund or credit for the unused Fees actually paid by Customer for such Services 
or Products. This Section states Customer’s sole and exclusive remedies, and Zimmer Biomet’s entire 
liability, for any and all Infringement Claims. 
 

d. If a Party (“Indemnified Party”) learns of any third party Claim for which it believes it is entitled to 
indemnification, it will: (i) promptly notify the other Party (“Indemnifying Party”); (ii) reasonably 
cooperate with the Indemnifying Party in defending any such Claim; and (iii) provide the Indemnifying 
Party with control of the defense and settlement of such third party Claim. The Indemnifying Party will 
engage counsel reasonably acceptable to the Indemnified Party and will not settle any Claim admitting 
fault or liability of or imposing duties of performance or payment upon any Indemnitees without the 
Indemnified Party’s prior written consent, not to be unreasonably withheld, conditioned, or delayed. The 
Indemnitees will have the right to participate in the defense of any third party Claim (including without 
limitation by engaging separate counsel at their own expense) for which the Indemnified Party seeks 
indemnification. The Indemnified Party’s failure to deliver prompt notice of the applicable Claim will 
relieve the Indemnifying Party of liability under this Section solely to the extent such failure was 
prejudicial to the Indemnifying Party’s ability to defend such Claim.  
 

e. Customer will indemnify, defend, and hold harmless the Zimmer Biomet Indemnitees from and against 
any and all Losses paid or incurred by any Zimmer Biomet Indemnitee in connection with any third party 
Claim brought against any Zimmer Biomet Indemnitee arising from the Customer Data provided by 
Customer to Zimmer Biomet in accordance with this Agreement. The procedures set forth in Section 
17(d) of this Schedule will apply to the defense of any such third-party Claim. 

  
18. Termination. A Party may terminate this Agreement as follows: (i) in whole or In Part, effective upon notice, if 

the other Party breaches this Agreement and fails to cure within thirty (30) days after receipt of notice specifying 
the nature of the breach; (ii) in whole or In Part, due to a Force Majeure Event, in accordance with Section 32 
of this Schedule; (iii) in whole or In Part, effective upon notice, if the other Party becomes insolvent or bankrupt; 
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(iv) with respect to particular Services or Products, In Part, effective upon notice, if such Services or Products 
thereunder are discontinued; (v) with respect to particular Services or Products, In Part, effective upon notice, 
if there is a change in applicable law that renders such Services or Products under this Agreement unlawful; 
and (vi) effective upon notice, if the other Party breaches Section 15(b) of this Schedule, or the other Party is 
excluded from participation in any Federal Healthcare Program. In addition, Zimmer Biomet may terminate this 
Agreement in whole or In Part (a) upon ten (10) days’ notices if Customer fails to pay amounts due, and (b) 
immediately upon notice if Customer uses any Services or Products in a manner for which they are not 
indicated or approved.  
 

19. Effect of Termination. Termination or expiration of this Agreement in whole or In Part will not relieve any Party 
of any obligations that are expressly indicated to survive termination or expiration or prejudice any rights that 
have accrued to the benefit of any Party prior to such termination or expiration. Upon expiration or earlier 
termination of this Agreement in whole or In Part, Customer will, and will cause any persons or entities to whom 
Customer has provided or made available the Services to, immediately discontinue use of the Services. No 
expiration or termination will affect Customer’s obligation to pay all Fees that may have become due before 
such expiration or termination or entitle Customer to any refund. Notwithstanding anything in this Master 
Agreement, the rights and obligations under the following provisions will remain in full force and effect following 
expiration or termination of this Master Agreement in whole or In Part and will be enforceable following such 
expiration or termination: Sections 4, 8, 14, 15(e) and 15(f), 16, 17, 19, 20-29 and 31-40of this Schedule. 

 
 

20. Records and Disclosure of Discounts.  
 

a. Pursuant to the requirements of 42 CFR 420.300 et seq., Zimmer Biomet agrees to make available to 
the Secretary of Health and Human Services (“HHS”), the Comptroller General of the Government 
Accounting Office (“GAO”) or their authorized representatives, all contracts, books, documents and 
records relating to the nature and extent of costs hereunder for a period of four (4) years after the 
furnishing of Services and Products hereunder for any and all Services or Products furnished under this 
Agreement. In addition, Zimmer Biomet agrees to require by contract that each subcontractor makes 
available to the HHS and GAO, or their authorized representative, all contracts, books, documents, and 
records relating to the nature and extent of the costs thereunder for a period of four (4) years after the 
furnishing of Services and Products thereunder.  
 

b. If Zimmer Biomet carries out the duties of this Master Agreement through a subcontract worth $10,000 
or more over a twelve-month period with a related organization, the subcontract will also contain clauses 
sufficient to permit access by Customer, the Secretary, the United States Comptroller and their 
representatives to the related organization’s books and records. 
 

c. If applicable, Zimmer Biomet will provide Customer with invoices or other documents that fully and 
accurately disclose the discounted price of all Services and Products purchased under this Agreement. 
If Customer is an institution required to file Medicare/Medicaid cost reports with federal or state agencies 
for payment, Customer acknowledges that Customer has an obligation under federal law to fully and 
accurately report all discounts received in its cost reports. (Public Law 100-93, the “Medicare and 
Medicaid Patient and Program Protection Act of 1987”; 42 CFR part 1001).  
 

d. Customer agrees that, upon the request of the U.S. Department of Health and Human Services or a 
state healthcare agency, it will fully disclose the discounts offered hereunder. 

 
21. Regulatory Matters. Upon learning of any actual or threatened charges, complaints or claims of any nature 

related to the Products or Services, Customer will immediately forward to Zimmer Biomet all information 
concerning the same. Customer will cooperate with and assist Zimmer Biomet in investigating and defending 
any such charges, complaints, or claims, including without limitation by providing information gathering 
assistance and giving oral or written testimony as to all facts in its possession concerning such charges, 
complaints, or claims. 
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22. EEO Affirmation. Unless this Master Agreement is exempt from compliance with applicable law, Zimmer 
Biomet will comply with the EEO Clause in Section 202 of Executive Order 11246, as amended, 41 CFR Part 
60-250 and 41 CFR Part 60-741, as amended, which are incorporated herein by specific reference. 

 
23. Transparency Reporting. The Parties acknowledge that certain state or federal laws now or in the future may 

require disclosure of information on compensation, gifts or other remuneration provided to physicians and other 
health care professionals. Zimmer Biomet will have the sole and absolute discretion for making the 
determination whether to report remuneration provided under this Agreement pursuant to such laws. Customer 
agrees to promptly provide Zimmer Biomet with such information Zimmer Biomet requests to comply with such 
reports and in an accurate, whole, and timely manner complete any and all documents required by Zimmer 
Biomet or any state or federal agency in connection with such reports.  
 

24. Confidentiality of Agreement. Customer will maintain in confidence, and will not disclose to any third party, 
the pricing, or terms of this Agreement, except as otherwise required by law or court order.  
 

a. Public Records. Notwithstanding any provision in this Agreement to the contrary, Zimmer Biomet 
acknowledges that Site is a public county owned hospital which is subject to the provisions of the Nevada 
Public Records Act, Nevada Revised Statutes Chapter 239, as may be amended from time to time, and 
as such its records are public documents available to copying and inspection by the public. If Customer 
receives a demand for the disclosure of any information related to this Agreement which Zimmer Biomet 
has claimed to be confidential and proprietary, Customer will immediately notify Zimmer Biomet of such 
demand and Zimmer Biomet shall immediately notify Customer of its intention to seek injunctive relief 
in a Nevada court for protective order. Zimmer Biomet shall indemnify, defend and hold harmless 
Customer from any claims or actions, including all associated costs and attorney’s fees, regarding or 
related to any demand for the disclosure of Zimmer Biomet documents in Customer’s custody and 
control which Zimmer Biomet claims to be confidential and proprietary. For the avoidance of any doubt, 
Zimmer Biomet hereby acknowledges that this Agreement will be posted for approval by Customer’s 
governing body. 

 
25. Intellectual Property Rights. Solely as between the Parties, Zimmer Biomet solely and exclusively owns or 

licenses all right, title and interest in and to all intellectual property and other proprietary rights in and to (i) the 
Services, (ii) the Products, and (iii) any improvements, enhancements, upgrades, modifications, or derivative 
works to either the Services or the Products. This Agreement grants no express or implied license, right or 
interest to Customer in or to any intellectual property or proprietary rights, other than the non-exclusive license 
rights expressly granted pursuant to the Attachments.  
 

26. Third Party Contributors. Third Party Contributors of portions of the Services, Products, or content available 
through any Services or Products, may require acceptance of different or additional terms for access to their 
contributions. 

 
27. ZB Edge Analytics. The Parties agree Zimmer Biomet is providing Customer with access to the ZBEdge™ 

Dynamic Intelligence™ Platform, including ZBEdge Analytics, for the purposes of offering the ZBEdge 
Analytics Services, as described below. Customer understands and agrees that Customer Data, including 
aggregated Customer Data, shall be utilized by Zimmer Biomet for the following purposes in connection with 
the services: 

 
• Generation of performance analytics to enable Customer to receive pre-operative, intra-operative, 

and post-operative insights; and  
• Provision of benchmarking services to enable Customer to compare Customer’s practice against 

other surgeon cohorts. 
 

Customer permits Zimmer Biomet to share the aggregated Customer Data with other customers of Zimmer 
Biomet. For the avoidance of doubt, De-identified Data shall not be considered Customer Data. 
 

28. Feedback. Any ideas, comments, suggestions or other feedback regarding the Services or Products 
(“Feedback”) provided by or on behalf of Customer or its Affiliates or its or their employees, contractors or 
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agents is provided voluntarily and knowingly. Customer will and does hereby assign to Zimmer Biomet all 
worldwide right, title and interest, in and to all intellectual property rights and other proprietary rights in and to 
all Feedback. Customer will obtain all rights necessary from its Affiliates and its and their employees, 
contractors, and agents to assign such rights to Zimmer Biomet. 
 

29. Data. This Section 29 applies to Customer Data. 
 

a. Customer represents, warrants, and covenants to Zimmer Biomet that Customer has and will have the 
necessary rights, authorizations, approvals, and other consents in and relating to Customer Data so 
that, as received by Zimmer Biomet and processed in accordance with this Agreement (including without 
limitation by any contractor or service provider of Zimmer Biomet), such data does not and will not 
infringe, misappropriate or otherwise violate any third party rights or violate any applicable law. 
Customer further agrees to inform Patients and Users about the transfer and processing of their 
Personal Information under this Agreement, and to provide access   to the Zimmer Biomet Privacy Notice 
available at https://www.zimmerbiomet.com/en/corporate/privacy-notice.html. 
 

b. Intentionally omitted and addressed by 17(e).  
 

c. Customer owns the Customer Data. Customer is solely responsible for providing complete and accurate 
Customer Data to Zimmer Biomet in connection with Zimmer Biomet’s provision of the Services and 
Products. Customer will take appropriate steps to maintain the integrity of the Customer Data and 
prevent its unauthorized alteration or destruction. Zimmer Biomet has no obligation to review or evaluate 
the completeness, accuracy or integrity of any Customer Data, and Zimmer Biomet is not liable or 
responsible for the accuracy, content or completeness of any Customer Data or any use of Customer 
Data by or on behalf of Customer, or analyses or outcomes based upon Customer Data. Zimmer Biomet 
has no obligation to back up any Customer Data. 
 

d. To the extent that the Customer Data created, received, maintained, transmitted, or otherwise processed 
by Zimmer Biomet includes PHI, Zimmer Biomet will process such PHI in accordance with the applicable 
BAA. Notwithstanding anything in this Agreement to the contrary, Customer hereby grants to Zimmer 
Biomet and its Third Party Contributors the perpetual, irrevocable right to use Customer Data to create 
de-identified data in accordance with applicable law (“De-identified Data”). For the avoidance of doubt, 
De-identified Data shall not be considered Customer Data. Customer further authorizes Zimmer Biomet 
to create other data or datasets from Customer Data to the extent such Customer Data does not include 
PHI (“Other Analytics Data”). Zimmer Biomet and its successors and assigns and Third Party 
Contributors may use and disclose, and permit others to use and disclose, the De-identified Data, and 
any Other Analytics Data, for any lawful purpose. In addition, notwithstanding anything in this Agreement 
to the contrary, Customer also grants Zimmer Biomet and its Third Party Contributors the right to perform 
data aggregation services for the health care operations of Customer, and to provide services and 
aggregated data to other customers of Zimmer Biomet, each as permitted by applicable law, using 
Customer Data. Zimmer Biomet will not publicly identify Customer as the source of the De-identified 
Data or aggregated data unless Customer otherwise provides consent in writing. The Parties will be 
bound by and comply with all applicable laws governing the confidentiality of patient records, employee 
records and other personal data, including without limitation state labor law (pertaining to employee 
information) and business law (pertaining to social security numbers). 
 

e. Customer acknowledges that Zimmer Biomet and its Third Party Contributors may seek the consent 
and/or authorization (as required by applicable law) from the patient for continued collection and 
processing of personal data, including personal data collected and processed from said Products during 
the Term.  Such personal data shall not be considered Customer Data and, notwithstanding any other 
provision of this Agreement or the BAA, shall be used by Zimmer Biomet and its Third Party Contributors 
per such applicable consent and/or authorization.  Zimmer Biomet and its Third Party Contributors may 
transfer said personal data to patient or patient’s health care providers at the direction of patient. 

 
30. Zimmer Biomet Product Recall Policy.  Should Zimmer Biomet discover any situation with distributed 

Products or Services whose continued use or exposure could result in a risk to health for the patient or the 
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health care professional, Customer will comply with any recall related action, or any such situation as directed 
by Zimmer Biomet. In the event of a recall, Customer will fully cooperate with Zimmer Biomet to provide access 
to any Products or Services, as well as any information related to the tracking and inventory of the Products.  
 

31. Use of Names; Publicity. Neither Party will use the names of the other Party or any trademark, trade name, 
trade style or registered design that is the property of or currently in use by the other Party, on any web site or 
in any printed materials, publicity, advertising or for trade or other commercial purposes without the prior written 
consent of the other Party. 
 

32. Force Majeure. Neither Party will be liable or responsible to the other Party, nor will it be deemed to have 
defaulted under or breached this Agreement, for any failure or delay in fulfilling or performing its obligations 
under this Agreement, when and to the extent such failure or delay is caused by matters beyond the reasonable 
control of the impacted Party, whether or not reasonably foreseeable, including without limitation acts of God, 
strikes or lockouts, embargo, national emergency, fire, flood, natural disaster, civil commotion, riots, wars, 
revolution, acts of terrorism, blockade, acts of government preventing performance, pandemic or disease 
outbreak or delays caused by third party distributors or providers of Products, Services or components thereof 
(“Force Majeure Event”); provided, however, that the foregoing will not excuse Customer from its minimum 
spend obligations or case commitments, if applicable or from paying fees due. Upon a Force Majeure Event, 
the impacted Party: (i) will notify the other Party in writing of the delay as soon as practicable after the impacted 
Party knows or has reason to know that the Force Majeure Event will cause a disruption, stating the period of 
time it expects the disruption to continue; (ii) use commercially reasonable efforts to end the failure or delay 
and minimize the effects of such Force Majeure Event; and (iii) resume the performance of its obligations as 
soon as reasonably practicable after the removal of the cause of the disruption. Notwithstanding the foregoing, 
if the impacted Party’s performance remains disrupted or its failure or delay remains uncured for a period of 
ninety (90) days, the other Party may terminate this Agreement in whole or In Part upon notice. 
 

32. Assignment. Neither Party may assign its rights and obligations under this Agreement to any third party 
without the express prior written consent of the other Party; provided, however, that Zimmer Biomet may 
assign or delegate with notice, all or any part of its rights and obligations hereunder without the need for 
Customer’s consent to any subcontractor or Affiliate of Zimmer Biomet or, in the event of a merger, acquisition, 
change of control, reorganization or sale of substantially all of Zimmer Biomet’s assets, to Zimmer Biomet’s 
successor. This Agreement will be binding upon the Parties and their respective successors and permitted 
assigns. 

 
33. Notices. All notices and other communications in connection with this Master Agreement will be in writing and 

will be sent to the respective Parties at the addresses set forth on the signature page to this Master Agreement 
above, or to such other addresses as may be designated by the Parties in writing from time to time in 
accordance with this Section. Notices will be sent by hand, by registered or certified mail, postage prepaid or 
by express courier service, service fee prepaid, in accordance with this Section. All notices will be deemed 
given and received: (i) if delivered by hand, immediately; (ii) if sent by mail, three (3) business days after 
posting; or (iii) if delivered by express courier service, the next business day in the jurisdiction of the recipient.  
 
Copy to:  University Medical Center of Southern Nevada 
  Attn: Legal Department 

1800 W. Charleston Blvd.  
Las Vegas, NV 89102 

 
34. Choice of Law. THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH 

THE LAWS OF THE STATE OF NEVADA, EXCLUDING ITS CHOICE OF LAW OR CONFLICTS 
PRINCIPLES. CUSTOMER EXPRESSLY WAIVES ANY RIGHT TO A TRIAL BY JURY.  

 
35. Export Controls. This Agreement is made subject to any restrictions concerning the export of products or 

technical information from the United States or other countries that may be imposed on the Parties from time 
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to time. Customer will at all times comply with export control, sanctions and all other applicable laws when 
accessing or using the Services or Products.  

 
36. Entire Agreement; Amendment. This Agreement constitutes the entire agreement between the Parties with 

respect to the Services and Products, and supersedes all previous negotiations, agreements, and 
commitments (written or oral) with respect thereto. If there is any inconsistency between the terms of this 
Agreement and the terms of any PO or documentation from Customer, the terms of this Agreement will prevail. 
If there is any inconsistency between the terms of this Schedule 1 and any other Attachment, the terms of such 
other Attachment (but only as related to the subject matter of such Attachment) will prevail.  If there is any 
conflict between the BAA and this Master Agreement, the terms of the BAA will prevail (but only as related to 
the subject matter of such BAA). No amendment or modification will be binding upon the Parties unless in 
writing and duly executed by both Parties. 

 
37. Independent Contractors. The Parties are independent contractors and nothing in this Agreement places the 

Parties in the relationship of employer and employee, principal and agent, partners, or joint venturers. 
 

38. Waiver; Illegality. Any term or condition may be waived by the Party that is entitled to the benefit thereof, but 
only by an instrument in writing duly executed by the Party waiving such term or condition. The waiver by a 
Party of a right or of the failure to perform or a breach by the other Party will not be deemed a waiver of any 
other right hereunder or of any other failure or breach by such other Party, even if of a similar nature. The 
illegality or invalidity, in whole or in part, of any provision of this Agreement will not affect the validity of this 
Agreement or any other provision of this Agreement.  
  

39. Audit. From time to time during the Term and for three (3) years thereafter, Zimmer Biomet will have the right 
(but not the obligation) to audit Customer’s books, records, facilities, computers, and systems to confirm 
Customer’s compliance with this Agreement and any records related to the Products or Services, including 
without limitation any damaged, contaminated, wasted, destroyed, recalled, or expired Products or Services. 
If any audit discloses a breach of this Agreement by Customer, Customer will be responsible for any additional 
Fees owed by Customer. By conducting a physical audit or examination pursuant to this Section, Zimmer 
Biomet will not assume any liability for violations of applicable law that Zimmer Biomet fails to discover, nor will 
Zimmer Biomet assume any obligation to remedy violations of applicable law that Zimmer Biomet discovers in 
such physical audit or examination. Customer agrees it will be solely liable for any violations of such applicable 
law. 

40. Budget Act and Fiscal Fund Out. In accordance with the Nevada Revised Statutes (NRS 354.626), the financial 
obligations under this Agreement between the Parties shall not exceed those monies appropriated and 
approved by Customer for the then-current fiscal year under the Local Government Budget Act. This 
Agreement shall terminate and Customer’s obligations under it shall be extinguished at the end of any of 
Customer’s fiscal years in which Customer’s governing body fails to appropriate monies for the ensuing fiscal 
year sufficient for the payment of all amounts which could then become due under this Agreement. In the event 
this section is invoked, this Agreement will expire on the 30th day of June of the then-current fiscal year. 
Termination under this section shall not relieve the Customer of its obligation incurred through the 30th day of 
June of the fiscal year for which monies were appropriated.  

 
41. Counterparts. This Agreement may be executed in the original or electronically in one or more counterparts, 

each of which will be deemed an original, but all of which will constitute one agreement.  
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EXHIBIT A to Schedule 1: 
Warranties 

 
Product Warranties. Unless otherwise set forth in the below table or specified in Zimmer Biomet’s written 
materials pertaining to a particular Product, Zimmer Biomet warrants to Customer that Products purchased under 
this Master Agreement conform to Zimmer Biomet's published specifications (“Specifications”) and are free 
from defects in workmanship and material at the time of shipment.  If, upon inspection within a reasonable time 
after delivery and before implantation or use, Customer discovers a failure of a Product to conform to 
Specifications or a defect in material and workmanship, it must promptly notify Zimmer Biomet in writing.  
 
The foregoing warranties, unless otherwise agreed by the Parties in a written addendum to this Master 
Agreement or expressly provided in the Specifications, shall extend for a period of one (1) year commencing on 
the date of shipment of the Product to Customer.   
 
This warranty does not extend to or cover: (a) any product, components, or parts not manufactured or sold by 
Zimmer Biomet; (b) damage caused by use of any Product for purposes other than those for which it was 
designed as indicated in Zimmer Biomet’s published materials; (c) damage caused by unauthorized attachments 
or modification; (d) any other abuse or misuse by Customer, its employees, representatives, contractors and 
agents; (e) any Zimmer Biomet Product where the Customer receives the Product from a person or entity that 
is not affiliated with or authorized by Zimmer Biomet, or (f) any Product after implanted into a patient. 
 

Product/Service Warranty 
mymobility® SaaS 

Services 
 

Joints™ System 
 

OrthoGrid 

Platform Limited Warranties. Zimmer Biomet warrants to Customer that (a) the 
SaaS Services will function substantially in accordance with Zimmer Biomet's 
publicly available specifications for a period of the Term of the applicable SOW; and 
(b) Services will be performed in a professional manner consistent with the 
practices and standards of care generally accepted within Zimmer Biomet’s 
industry. 
 
Warranty Limitations. Zimmer Biomet will have no liability for defects or non-
conformances resulting from (a) unauthorized, improper or inadequate 
modification, maintenance or calibration by Customer or any third party; (b) 
Software, Services, and content provided by Third Party Contributors and any other 
software, hardware, interfacing, or supplies not supplied by Zimmer Biomet; (c) 
Customer’s failure to comply with applicable specifications provided to Customer; 
(d) improper preparation or maintenance by Customer or a third party; or (e) any 
Customer Data.  
 
TO THE FULLEST EXTENT PERMITTED BY LAW, ZIMMER BIOMET AND THIRD 
PARTY CONTRIBUTORS DO NOT WARRANT THAT THE PLATFORM WILL 
MEET THE REQUIREMENTS OF CUSTOMER OR ANY USERS OR THAT THE 
OPERATION OR USE OF THE PLATFORM WILL BE UNINTERRUPTED OR 
ERROR FREE. WHILE ZIMMER BIOMET SHALL USE ITS REASONABLE 
EFFORTS TO MEET DEADLINES FOR PERFORMANCE OF ITS SERVICE 
OBLIGATIONS UNDER ANY SLA, TIME FOR SUCH PERFORMANCE SHALL 
NOT BE OF THE ESSENCE OF THE SLA AND ZIMMER BIOMET SHALL NOT 
BE LIABLE FOR ANY LOSS OR DAMAGE CAUSED BY DELAY IN 
PERFORMANCE UNDER THE SLA. 
 
EXCEPT FOR THE HEALTH INSURANCE PORTABILITY AND 
ACCOUNTABILITY ACT OF 1996, AS AMENDED, ZIMMER BIOMET MAKES NO 
REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, 
THAT THE PLATFORM MEETS ANY TECHNOLOGY, SECURITY, 
INFRASTRUCTURE OR PRIVACY SPECIFICATIONS AS MAY BE REQUIRED 
BY ANY STATE, FEDERAL OR INTERNATIONAL PRIVACY LAWS GOVERNING 

Page 212 of 271 



 

Page 16 of 26 
University Medical Center of Southern Nevada 
Master Agreement                                                            Confidential Information 
Revised 05.21.2025 

THE USE OF AUDIO OR VIDEO COMMUNICATION TECHNOLOGY FOR 
HEALTH CARE SERVICES.  
 
CUSTOMER SHALL BE SOLELY RESPONSIBLE FOR COMPLIANCE WITH ALL 
APPLICABLE STATE, FEDERAL, AND INTERNATIONAL LAWS AND ANY 
APPLICABLE THIRD-PARTY PAYOR REIMBURSEMENT REQUIREMENTS 
WITH REGARD TO ANY SERVICE PROVIDED UNDER A SLA OR CUSTOMER’S 
USE OF THE PLATFORM. IN NO EVENT SHALL ZIMMER BIOMET OR ANY 
THIRD PARTY CONTRIBUTOR BE LIABLE FOR CUSTOMER’S NON-
COMPLIANCE WITH ANY LAW, RULE OR REGULATION OR ANY THIRD 
PARTY PAYOR REIMBURSEMENT REQUIREMENT RESULTING FROM 
CUSTOMER’S USE OF THE PLATFORM, INCLUDING, WITHOUT LIMITATION: 
(A) MEDICAL DOCUMENTATION REQUIREMENTS; (B) REQUIREMENTS 
RELATED TO THE USE OF AUDIO OR VIDEO COMMUNICATION 
TECHNOLOGY FOR HEALTH CARE SERVICES; (C) ORIGINATING AND 
DISTANT SITE REQUIREMENTS; OR (D) STATE OR NATIONAL LAW 
LICENSURE OR LOCATION REQUIREMENTS. CUSTOMER SHALL 
INDEMNIFY, DEFEND AND HOLD ZIMMER BIOMET AND THIRD PARTY 
CONTRIBUTORS HARMLESS FROM AND AGAINST ANY LOSS, CLAIM, 
DAMAGE, COST, EXPENSE (INCLUDING REASONABLE ATTORNEYS’ FEES) 
OR LIABILITY ARISING OUT OF OR RELATING TO CUSTOMER’S USE OF THE 
PLATFORM. 
 

Patient Base Stations Zimmer Biomet disclaims all representations and warranties with regards to Patient 
Base Stations but will pass through to Customer all manufacturer warranties. The 
foregoing warranties shall extend for a period of one (1) year commencing on the 
date of shipment of the  Base Station to Customer. These manufacturer warranties 
survive termination or expiration of this Master Agreement. 
 

ROSA Unless otherwise specified in Zimmer Biomet’s written materials, Zimmer Biomet 
warrants to Customer that Products purchased under this Agreement conform to 
Zimmer Biomet's published specifications (“ROSA Specifications”) and are free 
from defects in workmanship and material at the time of shipment.   
 
The foregoing warranties, unless otherwise agreed by the Parties in a written 
addendum to this Agreement or expressly provided in the ROSA Specifications, 
shall extend for a period of one (1) year commencing on the date of shipment of the 
Product to Customer.   
 
This warranty may be cancelled: (a) in the event of unforeseen circumstances 
beyond Zimmer Biomet’s control (acts of God) which do not engage Zimmer 
Biomet's responsibility (fire, floods, natural disasters, etc.); (b) if the Product has 
been moved to a different facility without Zimmer Biomet’s prior knowledge; (c) if 
Customer has outstanding invoices with Zimmer Biomet; (d) if Customer misuses 
or abuses the Product; (e) if Customer’s use of Product is non-conforming to 
Zimmer Biomet’s Specifications; (f) if Customer attempts any unauthorized repairs 
or modifications; or (g) if Customer does not allow time-sensitive preventative or 
corrective maintenance. 

OptiVu™ Zimmer Biomet disclaims all representations and warranties with regard to Product 
but will pass through to Customer all manufacturer warranties. Customer should 
contact Zimmer Biomet regarding any warranty claims, and Zimmer Biomet will 
coordinate Customer’s making of its claim with the manufacturer.  
   
Zimmer Biomet disclaims any warranty coverage of the following (which may also 
void manufacturer warranties of third party-manufactured Products): (a) any 
product, components, or parts not manufactured or sold by Zimmer Biomet; 
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(b) damage caused by use of any Product for purposes other than those for which 
it was designed as indicated in Zimmer Biomet’s published materials; (c) damage 
caused by unauthorized attachments or modification; (d) Customer’s failure to 
comply with all instructions for use, manuals, quick start guides, and other 
documentation provided with any Product, including improper storage, use, or 
cleaning of any product; (e) any other abuse or misuse by Customer, its employees, 
representatives, contractors and agents;  (f) any Zimmer Biomet Product where the 
Customer receives the Product from a person or entity that is not affiliated with or 
authorized by Zimmer Biomet; or (g) any software application not provided by 
Zimmer Biomet or any damage resulting from the use thereof.  Any warranty related 
to a Product may be cancelled: (a) in the event of unforeseen circumstances 
beyond Zimmer Biomet’s control (acts of God) which do not engage Zimmer 
Biomet's responsibility (fire, floods, natural disasters, etc.); (b) if the Product has 
been moved to a different facility without Zimmer Biomet’s prior knowledge; (c) if 
Customer has outstanding invoices with Zimmer Biomet; (d) if Customer misuses 
or abuses the Product; (e) if Customer’s use of Product is non-conforming to 
Zimmer Biomet’s specifications; (f) if Customer attempts any unauthorized repairs 
or modifications; or (g) if Customer does not allow time-sensitive preventative or 
corrective maintenance. 
 
THE FOREGOING WARRANTIES ARE IN LIEU OF ALL OTHER WARRANTIES, 
EXPRESS OR IMPLIED, RELATING TO THESE OPTIVU PURCHASE TERMS 
OR THE PRODUCTS OR MATERIALS TO BE PROVIDED UNDER THESE 
OPTIVU PURCHASE TERMS, INCLUDING BUT NOT LIMITED TO THE IMPLIED 
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
PURPOSE.  ALL SUCH OTHER WARRANTIES AND REPRESENTATIONS ARE 
HEREBY DISCLAIMED. 
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Customer Facilities 
 
  

University Medical Center of Southern Nevada 
1800 W. Charleston Blvd.  
Las Vegas, NV 89102 
Account #: 10010216 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Page 215 of 271 



 

Page 19 of 26 
University Medical Center of Southern Nevada 
Master Agreement                                                            Confidential Information 
Revised 05.21.2025 

Service and License Agreement  
 
This Service and License Agreement (“SLA”) is between Zimmer US, Inc. (“Zimmer Biomet”) and University 
Medical Center of Southern Nevada (“Customer”). This SLA governs Customer’s access to and use of the SaaS 
Services and Software. This SLA is subject to Schedule 1 of, and is a part of, the Master Agreement entered 
into by and between the Parties, dated as of the Effective Date. Terms used but not otherwise defined herein 
have the meaning set forth elsewhere in the Master Agreement. In the event that the Master Agreement 
terminates while any SOW under this SLA is in effect, the term of the Master Agreement will be extended and 
will survive solely for purposes of the applicable SOW. In the event of conflict(s) between any terms in this SLA 
and the Master Agreement, this SLA will prevail (but only as related to the subject matter of this SLA). 
 
 
 
 
 

1. Certain Definitions. 
 

a. “Patient Users” means patients who are authorized by Customer to access and use the SaaS Services 
or Software as applicable and as permitted by this SLA.  

 
b. “Customer Users” means those persons, other than patients, authorized by Customer to access and 

use the SaaS Services or Software as applicable and as permitted by this SLA.  
 
c. “SOW Term” means the term set forth in the applicable SOW. 
 
d. “Users” means Customer Users and Patient Users.  
 
e. “User ID” means a unique username for accessing and using the SaaS Services or Software, as 

applicable. 
 

2. Permission to Use SaaS Services. Subject to the Customer’s compliance with the terms and conditions of this 
SLA, Zimmer Biomet grants to Customer a non-exclusive, non-transferable, limited-term right, without the right 
to sub-license, for Users to access, display and use the SaaS Services during the SOW Term solely for, in the 
case of Customer Users, Customer’s internal business purpose(s) and, in the case of Patient Users, for such 
patient’s own individual health purposes.  
 

3. Software License.  
 

a. Subject to the Customer’s compliance with the terms and conditions of this SLA, Zimmer Biomet grants 
to Customer a revocable, non-transferrable, non-sublicensable, royalty free right and license to use the 
Software during the SOW Term to the extent necessary to use the Products in accordance with this 
SLA. This Section 3(a) does not apply to OSS, defined below. 
 

b. The Software may include components that are subject to licenses that are approved by the Open 
Source Initiative (“Open Source Licenses” and such Software, “OSS”). Each item of OSS is licensed 
under the terms of the Open Source Licenses applicable to such OSS, and Customer will have such 
rights and licenses to OSS as are set forth in the applicable Open Source Licenses. 
 

4. Authorized Use Only. Customer will monitor all activities conducted through any User ID and will be responsible 
and liable for any activities conducted using any User ID or password in accordance with this SLA as if such 
acts or omissions were those of Customer. Customer will ensure that, in accessing and using the SaaS Services 
and Software, Users comply with this SLA and applicable law. Customer will notify Zimmer Biomet within one 
(1) business day of becoming aware of any unauthorized access to or use of the SaaS Services or Software or 
data stored or processed thereby, and will reasonably cooperate with Zimmer Biomet in the enforcement of this 
SLA against Users.  

SLA Terms and Conditions 
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5. Certain Restrictions on Use of SaaS Services and Software. Customer will not, and will not permit others to: 

(i) reproduce, display, download (except, with regards to Software, as authorized herein), modify, create 
derivative works of, distribute, electronically transmit, sell, resell, rent, lease, license or sublicense the SaaS 
Services or Software or any component thereof (provided, that if applicable, the foregoing will not limit the use 
of Implants in patients or other provision of Products or Services to patients in accordance with their intended 
purpose); (ii) use any SaaS Services or Software, or any component thereof, to operate a service bureau, for 
time sharing purposes or to benefit any third party other than the patients for which they are intended; (iii) reverse 
engineer, decompile, disassemble or attempt to discover or derive any source code, algorithms or other software 
logic included in the SaaS Services or Software; (iv) permit anyone, other than the then-currently authorized 
Users with authorized login credentials, to access the SaaS Services or Software; (v) scrape or otherwise access 
or acquire any data or information through the SaaS Services or Software, in any form other than as Zimmer 
Biomet makes available to Customer in the ordinary use of the SaaS Service or Software; (vi) take any action 
that overrides or undermines any security safeguards that apply to the SaaS Services or Software or impairs the 
functionality of the SaaS Services or Software; (vii) introduce or activate any viruses, worms, Trojan horses, 
backdoors, drop dead devices or other harmful or malicious code into the SaaS Services or Software; (viii) 
access, use or otherwise exploit the SaaS Services or Software except as expressly authorized in this SLA; (ix) 
interfere with any SaaS Services or Software; (x) alter, remove, obscure or modify the location, content or 
appearance of any disclaimers or proprietary rights notices included in the SaaS Services or Software; or (xi) 
access or use the SaaS Services or Software in a manner that violates any applicable law or contract. 
 

6. Customer’s Obligations. Customer will: (i) allocate one internal employee for a specified period of time to assist 
in implementing the SaaS Services and Software; (ii) have in place the appropriate browser and other software 
and hardware for accessing the SaaS Services and Software; and (iii) protect and keep confidential all User IDs 
and passwords and notify Zimmer Biomet immediately in the event that such confidentiality is compromised. 
Customer will ensure that each User accesses and uses the SaaS Services and Software through a unique User 
ID and password; provided that the foregoing may not apply to Software in Implants or other firmware on 
Products. Customer represents, warrants and covenants to Zimmer Biomet that: (a) each User has all necessary 
rights and authority to access, use and disclose PHI as contemplated by this SLA in compliance with all 
applicable laws, including without limitation HIPAA; and (b) Customer will immediately notify Zimmer Biomet if 
any User ceases to meet the qualifications set forth herein. 
 

7. Suspension. Without prejudice to any other rights available to Zimmer Biomet, and to the extent permitted by 
applicable law, Zimmer Biomet will have the right, in its sole and absolute discretion, to suspend access to or 
use of SaaS Services or Software (except that the foregoing will not apply to Patient User’s rights with respect 
to Software in Implants) by Customer or any User, where Customer has breached this SLA (including without 
limitation any failure to make timely payment of any Fees or other amounts pursuant to any SOW hereunder). 
In the event that Zimmer Biomet suspended access to or use of any SaaS Services or Software for non-payment, 
Upon Customer’s payment of all outstanding amounts due, including without limitation late fees and any 
reinstatement fees, Zimmer Biomet will resume such suspended Services and Software pursuant to the terms 
of this SLA, unless Zimmer Biomet remains entitled to suspend for another breach of this SLA. Where reasonably 
possible, Zimmer Biomet will deliver notice to Customer following the suspension of any User’s access to or use 
of any SaaS Services or Software. Customer will prevent any User whose rights have been so suspended from 
accessing or using the SaaS Services or Software. 
 

8. Setup, Support and Maintenance Services. Customer will provide Zimmer Biomet with an initial list of 
Customer Users and a description of the type of access required for each Customer User. Zimmer Biomet will 
create initial Customer User accounts based on the information provided by Customer. After the initial setup, 
Customer will manage the Customer Users and all Patient User accounts. Zimmer Biomet will provide Customer 
with technical support and maintenance services as set forth in the applicable SOW. 
 

9. Provision of Information. Customer acknowledges that effective utilization of the SaaS Services and Software 
provided hereunder requires that accurate and complete information be provided by Customer. Accordingly, 
Customer will make all reasonable efforts to comply with requests from Zimmer Biomet, including, but not limited 
to, any clinician information needed to enroll Customer Users on the SaaS Services and information necessary 
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to support Customer’s compliance with the SLA, and Customer will maintain responsibility for the accurateness 
and completeness of all information provided to Zimmer Biomet. 
 

10. Marketing Materials Kit; Intellectual Property License. Upon execution of this SLA, Customer may request 
a Marketing Materials Kit (“Kit”) from Zimmer Biomet. Zimmer Biomet may grant or deny the request at its sole 
discretion. Upon receipt of the Kit, Customer may add its trade name and contact information to the materials 
provided in the Kit and disseminate the materials to its customers during the term of this SLA, solely in the form 
and manner which the materials are intended to be used as described in the Kit. Included within the Kit are 
materials containing intellectual property owned by or licensed to Zimmer Biomet. By granting the request and 
providing the Kit to Customer, Zimmer Biomet hereby grants to Customer a non-exclusive, royalty free, limited-
use, non-transferrable and non-sublicensable license under Zimmer Biomet’s intellectual property rights to use 
the Kit for purposes of marketing the SaaS Services and related Services and Products, as made available by 
Customer to patients. Customer agrees that it will make no changes, edits or modifications whatsoever to the 
Kit or the materials (printed and electronic) contained therein. Customer acknowledges that Zimmer Biomet 
owns and retains all intellectual property rights in and to the Kit, except as expressly licensed in this Section, 
and that all goodwill arising from use of the Kit will inure to the benefit of, and Customer hereby perpetually and 
irrevocably assigns all such goodwill to, Zimmer Biomet. Customer agrees that the nature and quality of all 
Products and Services, and the use of the Kit and the Products and Services provided thereunder, will conform 
to quality standards set by and under the control of Zimmer Biomet, as may be notified by Zimmer Biomet to 
Customer from time to time. Zimmer Biomet will have the right to inspect or supervise use of the Kit at any time 
to ensure that the use of the Kit conforms to the standards of Zimmer Biomet. Zimmer Biomet will have the right 
to unilaterally terminate the license to use the Kit at any time at the sole discretion of Zimmer Biomet, with or 
without cause. Customer’s use of the Kit (including without limitation any printed or electronic materials therein 
and any printed or electronic copies thereof) will cease immediately upon notice by Zimmer Biomet to Customer 
of termination of the license. 
 

11. Effect of Termination. Notwithstanding anything in this SLA, the rights and obligations under the following 
provisions of this SLA will remain in full force and effect following expiration or termination of this Agreement 
and will be enforceable following such expiration or termination: Section 5. 
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EXHIBIT A to Service and License Agreement 
 

OrthoGrid 
Statement of Work 

 
 
This is a SOW for the delivery, installation, service, and support for OrthoGrid Software, OrthoGrid SaaS 
Services, and Consigned Products (“OrthoGrid”) between Zimmer US, Inc. (“Zimmer Biomet”) and University 
Medical Center of Southern Nevada (“Customer”) (“SOW”).  Defined terms used in this SOW, but not defined 
herein, shall have the same meaning as defined in the Master Agreement or SLA.  
 
 
 
OrthoGrid Software License Grant. Subject to the provisions of this SOW as well as the payment of all 
applicable Fees, Zimmer Biomet hereby grants to Customer a revocable, non-exclusive, non-transferable, non-
sublicensable, and non-assignable right and license to use OrthoGrid software in connection with any surgeries 
or other medical procedures (each a “Case”) by Customer (“OrthoGrid Software”). Any updates or upgrades 
to the OrthoGrid software shall be subject to separate charge or included with the purchase of a separate 
services offering.  Certain software upgrades and additional software Products may require the purchase 
of additional hardware Products. 
 
OrthoGrid SaaS Services. Subject to the provisions of this SOW as well as the payment of all applicable Fees 
identified in Schedule A, Zimmer Biomet grants Customer a non-exclusive, non-transferable, limited-term right, 
without the right to sub-license, for users to access, display and use the software as a service(s) and other 
hosted services in connection with any surgeries or other medical procedures by Customer (“OrthoGrid SaaS 
Services”).  
 
Consigned Products. Zimmer Biomet shall provide hardware for the OrthoGrid Software and OrthoGrid SaaS 
Services on a consignment basis (“Consigned Products”). Zimmer Biomet disclaims all representations and 
warranties with regards to the Consigned Products but will pass through to Customer all applicable manufacturer 
warranties. Consigned Products are listed on Schedule A. 
 
Customer Facility. OrthoGrid may only be used at Customer’s location or at a hospital, clinic, medical office, or 
other operation that Customer, either directly or indirectly, operates, manages, controls, or owns and that is 
listed on Schedule B (“Customer Facility”).   
 
SecureLink Access. Zimmer Biomet hereby grants to Customer a secure VPN for billing, software update, and 
servicing for OrthoGrid (“SecureLink Access”). This SecureLink Access must be activated and registered upon 
receipt for OrthoGrid to securely download all the usage logs. Customer is responsible for adhering to fee 
requirements, which include entering the correct Medical Records Number (MRN), prescribing surgeon’s name, 
and other relevant information. Customer shall permit and facilitate Zimmer Biomet, at mutually agreed upon 
times, reasonable access to Customer’s inventory, either locally or through remote SecureLink Access to review 
Customer’s use of OrthoGrid (including the number of surgeries performed). 
 

   
Title and Risk of Loss. Title to the Consigned Products shall remain with Zimmer Biomet at all times during 
the OrthoGrid Term. Customer shall not encumber the Consigned Products in any way, and further shall not 
remove the Consigned Products from Customer’s place of business without first obtaining written consent of 
Zimmer Biomet.  Notwithstanding the foregoing, Customer hereby grants to Zimmer Biomet a security interest 
in the Consigned Products as security for all Customer’s liabilities and obligations hereunder.   
  
Customer agrees to accept, take delivery of, store, and ensure that the Consigned Products are maintained in 
good repair, condition and in proper working order by entering into and maintaining a service agreement between 
the parties, use said Consigned Products as medically indicated and agrees to take full legal and financial 

OrthoGrid Products 
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responsibility for any and all loss, damage, or destruction of said Consigned Products while in Customer’s 
possession until the Consigned Products are returned to Zimmer Biomet.     
  
Customer agrees that it shall (a) furnish proper storage and security for all Consigned Products supplied 
hereunder and pay for all damages to the Consigned Products (ordinary wear and tear excepted).  
  
Customer agrees to permit Zimmer Biomet entry into the premises where Consigned Products supplied 
hereunder are stored, from time to time. Such entry shall occur during normal business hours for the purpose of 
inspecting and inventorying such Consigned Products and removing Consigned Products if Customer fails 
to meet its obligations under this SOW.  
  
Insurance. During the OrthoGrid Term or any extension to this SOW, Customer, pursuant to Section 41.038 of 
the Nevada Revised Statutes maintain a self-insured retention in the amount of $2,000,000.00 covering the 
Consigned Products against physical damage or loss, including theft, for its full replacement cost. If requested 
by Zimmer Biomet, Customer shall provide evidence of such insurance coverage.  
 
 
 
Commencement and Term 
 
OrthoGrid Term. This SOW shall commence as of the “Installation Date” and continue in full force for a period 
of thirty-six  (36) months (“OrthoGrid Term”). The Installation Date is the date on which Customer receives 
access to OrthoGrid by adding one or more prescribing surgeons and delivery of Consigned Products. This 
SOW shall automatically renew for subsequent twelve (12) month periods upon expiration of a prior term unless 
either Party provides the other written notice of non-renewal at least thirty (30) days prior to expiration of the 
existing term. Zimmer Biomet may terminate this SOW by providing sixty (60) days prior written notice.  
 
Return of Consigned Products upon Termination or Expiration. Customer shall have thirty (30) days to 
return to Zimmer Biomet, at Customer’s expense, the Consigned Products in Customer’s possession upon any 
termination or expiration of this SOW. If Customer fails to return any Consigned Products, then Customer shall 
make monthly payments equal to the average monthly number of cases since its effective date multiplied by the 
Fee Per Case payment contemplated by this SOW until the earlier of (i) the date on which all Consigned Products 
in Customer’s inventory have been returned and accounted for or (ii) the date that is twelve (12) months after 
the effective date of termination or expiration of this SOW. 
 
Customer Responsibilities 
 
Annual Support and Maintenance Services. Zimmer Biomet shall provide the following “Annual Support and 
Maintenance Services”: 
 
OrthoGrid Software and OrthoGrid SaaS Services: 

• Remote support Monday through Friday (excluding holidays) from 6:30 am MT to 5pm MT by 
calling 801-703-5866 – time may be adjusted at discretion of Zimmer Biomet and communicated 
with thirty (30) days’ notice to Customer. 

• Updates and upgrades to the OrthoGrid Software and OrthoGrid SaaS Services. 
• Assistance with connection to PACS and other network related configuration as requested by 

Customer. 
 
Consigned Products: 

• Remote support Monday through Friday (excluding holidays) from 6:30 am MT to 5pm MT by 
calling 801-703-5866. 

• Updates and upgrades to the hardware and software components, as necessary and as 
determined by Zimmer Biomet.  

• Replacement components as necessary and as determined by Zimmer Biomet excluding for 

Commencement and Term 
 

Support and Maintenance Services 
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reasons related to damage due to negligence, lack of care, or loss.  
• One on-site maintenance check and audit per annum at the discretion of Zimmer Biomet. 

 
 

 
Fees for use of OrthoGrid, Customer shall pay Zimmer Biomet a fee for each completed surgery (“Fee Per 
Case”), an annual amount as a fixed cost (“Annual Subscription Fee”), or a combination of such fees as 
detailed in Schedule A. Customer shall provide Zimmer Biomet with notice of completed surgeries within forty-
eight (48) hours of their completion to ensure proper invoicing. 
 
In return for Annual Support and Maintenance Services, Customer shall pay Zimmer Biomet an annual support 
and maintenance fee as listed in Schedule A for each unit of Consigned Products (“Annual Support and 
Maintenance Fee” together with Fee Per Case and/or Annual Subscription Fee, referred to as “Fees”)). 
Customer agrees to provide and facilitate access to the Customer Facility for Zimmer Biomet’s service personnel 
to provide maintenance and servicing, including surgical case support. 
 
Zimmer Biomet reserves the right to adjust the Fee Per Case, Annual Subscription Fee, and Annual Support 
and Maintenance Fee annually based upon the number of surgeries performed on the anniversary of the 
Installation Date and through any autorenewal periods pursuant to Zimmer Biomet’s then-current rates. 
 
Zimmer Biomet will invoice Customer for any shipping charges incurred, and any sales or similar taxes that may 
be imposed on such amount. 
 
 
 
 
Delivery Date. Delivery of the Consigned Products to Customer shall be made within two (2) to four (4) weeks 
after receipt of a purchase order for the Support and Maintenance Fee (“Delivery Date”).   
 
Failure to Notify or Provide Timely Access. In the event that Customer fails to provide advance notice of 
credentialing requirements or access for installation and training activities, and, as a result, the installation 
activities cannot be successfully completed within thirty (30) days after the Delivery Date, then either: (a) 
Customer shall remain fully responsible for payment of all Fees in accordance with this SOW as if each such 
OrthoGrid product was successfully installed; or (b) Zimmer Biomet may immediately terminate this SOW for 
cause, without refund or credit to Customer for any amounts paid to Zimmer Biomet, and if any such Consigned 
Product is then at Customer’s premises or under Customer’s possession or control, then Customer shall 
promptly make such Consigned Product available to Zimmer Biomet to pick up as soon as practicable at an 
agreed time and place.  
 
 
 

 
  

Delivery and Access 

Fees 
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Schedule A 
OrthoGrid – Fees and Consigned Products   

 
 
Fee Per Case   

☑ Hip AI License 1015-915-516 Fee Per Case for each surgery 
performed. $1500.00 

  
Annual Support and Maintenance Fee  

☑ Annual Support and 
Maintenance Fee S10000198 

For each respective unit of Consigned 
Products installed at Customer 
Facilities, per product selected above 

$15,000.00 per 
unit 

  
Consigned Products 

 
 

Product Number  Description      Quantity 
 
1020-916-100   OGD Hardware Stand           4 
 
1020-916-124   OrthoGrid Advantech CPU Unit          4 
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Schedule B 
OrthoGrid – Customer Facilities 

 
CUSTOMER FACILITIES  

University Medical Center of Southern Nevada 
1800 W. Charleston Blvd.  
Las Vegas, NV 89102 
Account #: 10010216 
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INSTRUCTIONS FOR COMPLETING THE  

DISCLOSURE OF OWNERSHIP/PRINCIPALS FORM 

Purpose of the Form 

 

The purpose of the Disclosure of Ownership/Principals Form is to gather ownership information pertaining to the business entity for use by the University Medical 

Center of Southern Nevada Governing Board (“GB”) in determining whether members of the GB should exclude themselves from voting on agenda items where 

they have, or may be perceived as having a conflict of interest, and to determine compliance with Nevada Revised Statute 281A.430, contracts in which a public 

officer or employee has interest is prohibited. 
 

General Instructions 
 

Completion and submission of this Form is a condition of approval or renewal of a contract or lease and/or release of monetary funding between the disclosing 

entity and University Medical Center of Southern Nevada.  Failure to submit the requested information may result in a refusal by the GB to enter into an 

agreement/contract and/or release monetary funding to such disclosing entity. 
 

Detailed Instructions 
 

All sections of the Disclosure of Ownership form must be completed.  If not applicable, write in N/A. 
 

Business Entity Type – Indicate if the entity is an Individual, Partnership, Limited Liability Company, Corporation, Trust, Non-profit Organization, or Other.  

When selecting ‘Other’, provide a description of the legal entity. 
 

Non-Profit Organization (NPO) - Any non-profit corporation, group, association, or corporation duly filed and registered as required by state law. 
 

Business Designation Group – Indicate if the entity is a Minority Owned Business Enterprise (MBE), Women-Owned Business Enterprise (WBE), Small 

Business Enterprise (SBE), Physically-Challenged Business Enterprise (PBE), Veteran Owned Business (VET), Disabled Veteran Owned Business (DVET), or 

Emerging Small Business (ESB) . This is needed in order to provide utilization statistics to the Legislative Council Bureau, and will be used only for such 

purpose.   
 

• Minority Owned Business Enterprise (MBE): An independent and continuing business for profit which performs a commercially useful function and 

is at least 51% owned and controlled by one or more minority persons of Black American, Hispanic American, Asian-Pacific American or Native 

American ethnicity. 

• Women Owned Business Enterprise (WBE): An independent and continuing business for profit which performs a commercially useful function and 

is at least 51% owned and controlled by one or more women. 

• Physically-Challenged Business Enterprise (PBE): An independent and continuing business for profit which performs a commercially useful 

function and is at least 51% owned and controlled by one or more disabled individuals pursuant to the federal Americans with Disabilities Act. 

• Small Business Enterprise (SBE): An independent and continuing business for profit which performs a commercially useful function, is not owned 

and controlled by individuals designated as minority, women, or physically-challenged, and where gross annual sales does not exceed $2,000,000. 

• Veteran Owned Business Enterprise (VET): An independent and continuing Nevada business for profit which performs a commercially useful 

function and is at least 51 percent owned and controlled by one or more U.S. Veterans. 

• Disabled Veteran Owned Business Enterprise (DVET):  A Nevada business at least 51 percent owned/controlled by a disabled veteran. 

• Emerging Small Business (ESB): Certified by the Nevada Governor's Office of Economic Development effective January, 2014. Approved into 

Nevada law during the 77th Legislative session as a result of AB294. 
 

Business Name (include d.b.a., if applicable) – Enter the legal name of the business entity and enter the “Doing Business As” (d.b.a.) name, if applicable.   
 

Corporate/Business Address, Business Telephone, Business Fax, and Email – Enter the street address, telephone and fax numbers, and email of the named 

business entity.   
 

Nevada Local Business Address, Local Business Telephone, Local Business Fax, and Email  – If business entity is out-of-state, but operates the business from a 

location in Nevada, enter the Nevada street address, telephone and fax numbers, point of contact and email of the local office. Please note that the local address 

must be an address from which the business is operating from that location. Please do not include a P.O. Box number, unless required by the U.S. Postal Service, 

or a business license hanging address. 
 

Number of Clark County Nevada Residents employed by this firm. (Do not leave blank. If none or zero, put the number 0 in the space provided.)  
 

List of Owners/Officers – Include the full name, title and percentage of ownership of each person who has ownership or financial interest in the business entity.  If 

the business is a publicly-traded corporation or non-profit organization, list all Corporate Officers and Directors only.   
 

For All Contracts – (Not required for publicly-traded corporations) 

1) Indicate if any individual members, partners, owners or principals involved in the business entity are a University Medical Center of Southern Nevada 

full-time employee(s), or appointed/elected official(s).  If yes, the following paragraph applies. 

 

In accordance with NRS 281A.430.1, a public officer or employee shall not bid on or enter into a contract between a government agency and any 

private business in which he has a significant financial interest, except as provided for in subsections 2, 3, and 4. 
 

2) Indicate if any individual members, partners, owners or principals involved in the business entity have a second degree of consanguinity or affinity 

relation to a University Medical Center of Southern Nevada full-time employee(s), or appointed/elected official(s) (reference form on Page 2 for 

definition).  If YES, complete the Disclosure of Relationship Form.  
 

A professional service is defined as a business entity that offers business/financial consulting, legal, physician, architect, engineer or other professional services. 
 

Signature and Print Name – Requires signature of an authorized representative and the date signed. 
 

Disclosure of Relationship Form – If any individual members, partners, owners or principals of the business entity is presently a University Medical Center of 

Southern Nevada employee, public officer or official, or has a second degree of consanguinity or affinity relationship to a University Medical Center of Southern 

Nevada employee, public officer or official, this section must be completed in its entirety.   
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Business Entity Type (Please select one) 

 Sole 
Proprietorship 

Partnership 
 Limited Liability 

Company  
 Corporation  Trust 

 Non-Profit   
Organization 

  Other 

Business Designation Group (Please select all that apply) 

 MBE  WBE  SBE  PBE  VET DVET  ESB 

Minority Business 
Enterprise 

Women-Owned 
Business 
Enterprise 

Small Business 
Enterprise 

Physically Challenged 
Business Enterprise 

Veteran Owned 
Business 

Disabled Veteran 
Owned Business 

Emerging Small 
Business 

 

Number of Clark County Nevada Residents Employed:  3 

  

Corporate/Business Entity Name:  Zimmer US, Inc. 

(Include d.b.a., if applicable) Zimmer Biomet 

Street Address: 345 East Main Street Website: www.zimmerbiomet.com 

City, State and Zip Code: 
Warsaw, Indiana 46580 POC Name: 

Email: legal.americas@zimmerbiomet.com 

Telephone No: 800-613-6131 Fax No: 

Nevada Local Street Address: 

(If different from above) 

 Website: 

 City, State and Zip Code:  Local Fax No: 

Local Telephone No: 
 Local POC Name: 

Email: 

All entities, with the exception of publicly-traded and non-profit organizations, must list the names of individuals holding more than five percent (5%) ownership or 
financial interest in the business entity appearing before the Board. 
 
Publicly-traded entities and non-profit organizations shall list all Corporate Officers and Directors in lieu of disclosing the names of individuals with 
ownership or financial interest. The disclosure requirement, as applied to land-use applications, extends to the applicant and the landowner(s). 

Entities include all business associations organized under or governed by Title 7 of the Nevada Revised Statutes, including but not limited to private corporations, 
close corporations, foreign corporations, limited liability companies, partnerships, limited partnerships, and professional corporations. 

 

  Full Name  Title  % Owned 

(Not required for Publicly Traded 
Corporations/Non-profit organizations) 

 

Ivan Tornos  Chairman of the Board, President and CEO    

Shaun Braun  Senior VP, CIO and Technology Officer    

Kristen Cardillo   Senior VP, Chief Communication Officer    

David DeMartino  Senior VP, Investor Relations    

David Kunz  Senior VP, Global Quality and Regulatory Affairs    

Angela Main  Senior VP, Global Chief Compliance Officer and 
Associate General Counsel, Asia Pacific 

   

Jehanzeb Noor  Senior VP, Chief Strategy, Business Development, 
Innovation and Transformation Officer 

   

Chad Phipps  Senior VP, Chief Legal and Corporate Affairs 
Officer and Secretary 

   

Jennifer Rentas  Chief of Staff to the Chairman    

Paul Stellato  VP, Controller and Chief Accounting Officer    

Kevin Thornal  Group President, Global Businesses and the 
Americas 

   

Kenneth Tripp  Senior VP, Global Operations and Logistics    

Suketu Upadhyay  CFO and EVP, Finance, Operations and Supply 
Chain 

   

Dr. Jonathan Vigdorchik  Chief Science, Technology and Medical Affairs 
Officer 

   

Lori Winkler  Senior VP and Chief Human Resources Officer    
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DISCLOSURE OF OWNERSHIP/PRINCIPALS 

2 
REVISED 7/25/2014 

 

This section is not required for publicly-traded corporations.  Are you a publicly-traded corporation?             Yes       No 

1. Are any individual members, partners, owners or principals, involved in the business entity, a University Medical Center of Southern Nevada full-time 
employee(s), or appointed/elected official(s)? 

  Yes ☑ No (If yes, please note that University Medical Center of Southern Nevada employee(s), or appointed/elected official(s) may not 
perform any work on professional service contracts, or other contracts, which are not subject to competitive bid.) 

 

2. Do any individual members, partners, owners or principals have a spouse, registered domestic partner, child, parent, in-law or brother/sister, half-brother/half-
sister, grandchild, grandparent, related to a University Medical Center of Southern Nevada full-time employee(s), or appointed/elected official(s)? 

  Yes ☑No (If yes, please complete the Disclosure of Relationship form on Page 2.  If no, please print N/A on Page 2.)  

 

I certify under penalty of perjury, that all of the information provided herein is current, complete, and accurate. I also understand that the University Medical Center of 
Southern Nevada Governing Board will not take action on land-use approvals, contract approvals, land sales, leases or exchanges without the completed disclosure 
form. 

 

    

Signature 
 

 Print Name  

    

Title  Date  

Docusign Envelope ID: CFE41793-B871-82EB-818B-3B110AFCD1AF

20-Apr-2026 | 10:15 AM EDTCapital Solutions Reg. Director

Larry Stokes

Page 226 of 271 



DISCLOSURE OF RELATIONSHIP 

3 
REVISED 7/25/2014 

 

 
List any disclosures below: N/A 
(Mark N/A, if not applicable.) 

 

NAME OF BUSINESS 
OWNER/PRINCIPAL 

NAME OF UMC* 
EMPLOYEE/OFFICIAL 

AND JOB TITLE 

RELATIONSHIP TO 
 UMC* 

EMPLOYEE/OFFICIAL 

UMC* 
EMPLOYEE’S/OFFICIAL’S 

DEPARTMENT 

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 

   

 
 
* UMC employee means an employee of University Medical Center of Southern Nevada 
 
“Consanguinity” is a relationship by blood.  “Affinity” is a relationship by marriage. 
 
“To the second degree of consanguinity” applies to the candidate’s first and second degree of blood relatives as 
follows: 
 

• Spouse – Registered Domestic Partners – Children – Parents – In-laws (first degree) 
 

• Brothers/Sisters – Half-Brothers/Half-Sisters – Grandchildren – Grandparents – In-laws (second degree) 
 
 

 
For UMC Use Only: 

 
If any Disclosure of Relationship is noted above, please complete the following:     

 
  Yes     No   Is the UMC employee(s) noted above involved in the contracting/selection process for this particular agenda item? 

 

  Yes     No   Is the UMC employee(s) noted above involved in any way with the business in performance of the contract? 
 
Notes/Comments: 

 
 
 

 
____________________________________ 
Signature  

 
____________________________________ 
Print Name  

Authorized Department Representative 
 
 

 

Docusign Envelope ID: CFE41793-B871-82EB-818B-3B110AFCD1AF
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Cleared for Agenda 
May 20, 2026 

 
 

 

Agenda Item #  

13 

UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA 
GOVERNING BOARD AUDIT AND FINANCE COMMITTEE 

AGENDA ITEM 
 

 
Issue: Award RFP No. 2025-14 Workers’ Compensation Billing and Collection 

Services to Medical Reimbursements of America, Inc. d/b/a Revecore 
 

 
Back-up: 
      

 
Petitioner: Jennifer Wakem, Chief Financial Officer 
 

 
Clerk Ref. # 
      

 
Recommendation: 
 
That the Governing Board Audit and Finance Committee review and recommend for 
award by the Governing Board RFP No. 2025-14 Workers’ Compensation Billing and 
Collection Services to Medical Reimbursements of America, Inc. d/b/a Revecore; approve 
the RFP No. 2025-14 Service Agreement; authorize the Chief Executive Officer to exercise 
any extension options and execute future amendments within his yearly delegation of 
authority; or take action as deemed appropriate. (For possible action)  

 
FISCAL IMPACT: 

 
Fund Number:  5420.000     Fund Name:  UMC Operating Fund 
Fund Center:  3000853000     Funded Pgm/Grant:  N/A 
Description:  Workers’ Compensation Billing and Collection Services 
Bid/RFP/CBE:  RFP 2025-14 
Term:  8/20/2026 to 8/19/2029 with two, 1-year options 
Amount:  Estimated $800,000 per year or potential aggregate of $4,000,000 for five (5) years 
Out Clause:  30 days w/o cause 

  
BACKGROUND: 

 
On November 19, 2025, a notice of interest was issued in NGEM allowing companies to express their interest 
in participating in RFP No. 2025-14 for Workers’ Compensation Billing and Collection Services.  The RFP 
was also published in the Las Vegas Review Journal on November 23, 2025.  On January 28, 2026, responses 
were received from: 
  
 Bull City Financial Solutions, Inc. 
 Medical Reimbursements of America, Inc. d/b/a Revecore 
 Transworld Systems, Inc. 
 Unified Health Services, LLC 
 
An ad hoc committee (comprised of UMC Patient Accounting and Patient Access Services staff) reviewed the 
proposals independently and anonymously.  On March 16, 2026, the top two (2) respondents were invited 
back to conduct oral presentations.  The committee recommends the selection of, and contract approval with 
Revecore. 
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Page Number 
2 

 
For the estimated RFP award of $800,000 per year for the Term of the Agreement, Revecore will seek to 
obtain reimbursement for all UMC’s Workers’ Compensation accounts through billing, follow-up and 
collection activities.  Revecore will also staff and manage a remote billing center to handle its collection 
efforts and activities related to such accounts.  They will employ professionals versed in various Workers’ 
Compensation plans and a wide range of health coverage throughout the United States of America to ensure 
UMC is in compliance and reimbursed properly for these services. 
 
The implementation phase will commence on the Agreement’s Effective Date and will remain in effect for up 
to twelve (12) weeks.  After the implementation phase, Revecore’s services will Go-Live on August 20, 2026 
and continue for three (3) years with the option to extend for two, 1-year periods.   
 
Staff has negotiated the terms of the Agreement and the fee associated with this service and found them 
equitable for the work to be performed.  Staff also requests authorization for the Hospital CEO to (i) sign the 
Service Agreement; (ii) exercise any extension options; and (3) execute future amendments within his yearly 
delegation of authority if deemed beneficial to UMC. 
 
UMC’s Patient Accounting Director has reviewed and recommends approval of this Agreement. This 
Agreement has been approved as to form by UMC’s Office of General Counsel. 
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Cleared for Agenda 
May 20, 2026 

 
 

 

Agenda Item #  

14 

UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA 
GOVERNING BOARD AUDIT AND FINANCE COMMITTEE 

AGENDA ITEM 
 

 
Issue: FY2027 Proposed Organizational Goals 
 

 
Back-up: 
      

 
Petitioner: Jennifer Wakem, Chief Financial Officer  
 

 

 
Recommendation: 
 
That the Governing Board Audit and Finance Committee discuss preliminary performance objectives for 
FY 2027; and direct staff accordingly. (For possible action) 
 

 
FISCAL IMPACT: 

 
None    
           

BACKGROUND: 
 
 The Committee will discuss proposed goals for fiscal year 2027. 
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Cleared for Agenda 
May 20, 2026 

 

 
 

 

Agenda Item #  

15 

UNIVERSITY MEDICAL CENTER OF SOUTHERN NEVADA 
GOVERNING BOARD AUDIT AND FINANCE COMMITTEE 

AGENDA ITEM 
 

 
Issue: Emerging Issues 
 

 
Back-up: 
      

 
Petitioner: Jennifer Wakem, Chief Financial Officer  
 

 

 
Recommendation: 
 
That the Audit and Finance Committee identify emerging issues to be addressed by staff or by the Audit 
and Finance Committee at future meetings; and direct staff accordingly.  (For possible action) 
 

 
FISCAL IMPACT: 

 
None    
           

BACKGROUND: 
 
 None 
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