
� 

.______;;;;c.=..-=--=-_.;::,,,
SM 

Clinlc�I lmaga Managomr,nt Sy:lams, L.� i;_ 

CIMS MASTER SERVICES AGREEMENT 

THIS MASTER SERVICES AGREEMENT (the "Agreement") between Clinical Image Management 
Systems, LLC ("CIMS") and Hidalgo County, Texas ("Customer"), a political subdivision of the 
State of Texas by and through the Hidalgo County Forensic Center, is made effective as of the last 
date indicated below on the signature page. 

1. OVERVIEW.

1.1 General. This Agreement states the terms and conditions by which CIMS will 
sell and Customer will purchase the X-Ray Radiology Equipment with any necessary, related 
services provided by CIMS, including delivery, installation, training, warranty, configuration 
components, trolley/gurney. If Customer purchases any equipment from CIMS, the terms and 
conditions by which Customer purchases and CIMS sells such equipment are specifically stated 
in Addendum A attached hereto and fully incorporated herein by this reference. The specific 
services and/or products to be provided hereunder are also identified in the purchase 
order submitted by Customer and accepted by CIMS. The CIMS proposal and each 
purchase order submitted, accepted and executed by both parties, are hereby incorporated by 
reference to this Agreement. 

1.2 Definitions. 

(a) "Customer Location" means the location(s) specified on the
Purchase Order where CIMS Supplied Equipment is to be installed during the term of this 
Agreement and the Service(s) is to be used. 

(b) "CIMS Supplied Equipment" means the computer equipment, hardware,
software and other tangible equipment and intangible computer code contained therein, together 
with all substitutions, replacements, repairs, updates, upgrades, parts and attachments, 
improvements and accessories thereto, to be provided by CIMS for use by Customer as set forth 
on the purchase order. 

(c) "CIMS Technology" means CIMS' proprietary technology, including
CIMS Services, software tools, hardware designs, algorithms, software (in source and object 
forms), data bases, user interface designs, architecture, class libraries, objects and documentation 
(both printed and electronic), network designs, know-how, trade secrets and any related 
intellectual property rights throughout the world (whether owned by CIMS or licensed to CIMS 
from a third party) and also including any derivatives, improvements, enhancements or 
extensions of CIMS Technology conceived, reduced to practice, or developed during the term of 
this Agreement by either party that are not uniquely applicable to Customer or that have general 
applicability in the art. 

( d) "Initial Term" means the minimum term for which CIMS will provide the
Service(s) to Customer, as indicated on the Purchase Order. Except as otherwise expressly 

Page I of 13 CLINICAL IMAGE MANAGEMENT SYSTEMS, LLC 

47 Cellini, San Antonio, TX 78258 
Phone: 210-479-7300, ext. 512 - Fax: 210-501-0699 

2016-0487 



� 

"----"=-=-='--�
SM 

Clinical /mega MarrogomonJ Syilems, L: . .::. 

provided in this Agreement, CIMS is obligated to provide and Customer is obligated to pay for 
each Service satisfactorily delivered through its Initial Term and any Renewal Term. 

(e) "Renewal Term" means any service term following the Initial Term, as
specified in Section 2.2. 

(f) "Guidelines" means the CIMS general rules and regulations governing
Customer's use of Services which will be provided to Customer. 

(g) "Service(s)" means the specific service(s) and/or product(s), including, but
not limited to, any CIMS Supplied Equipment or CIMS Technology, provided by CIMS as 
described on the Purchase Order. 

(h) "Service Commencement Date" means the date CIMS will begin
providing the Service(s) to Customer, as indicated on the Purchase order. 

2. DELIVERY OF SERVICES; TERMS; FEES.

2. I Delivery of Services. By submitting an Purchase order, Customer agrees to take 
and pay for, and, by accepting the Purchase order, CIMS agrees to provide, the Services(s) 
satisfactorily delivered during the Initial Term and for any Renewal Term, as specified in 
Paragraph 2.2(b) below. 

2.2 Term. 

( a )  Term Commencement. The term for this Agreement commences upon full 
execution, and the term for each Service will commence on the Service Commencement Date. 

(b) Renewal Term(s). Upon expiration of the Initial Term, the contract may 
be extended for two (2) additional 12-month terms upon mutual agreement of CIMS and 
Hidalgo County. 

3. FEES AND PAYMENT TERMS.

3.I Fees and Expenses. Customer will pay all undisputed fees due according to 
the prices and terms listed in the purchase order. The prices listed in the purchase order will 
remain in effect during the Term indicated in the purchase order and will continue 
thereafter, unless modified in accordance with Section 2.2. 
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5.4 No Other Warranty. EXCEPT FOR THE EXPRESS WARRANTIES SET 
FORTH IN THIS SECTION 5 AND ADDENDUM A, CIMS DOES NOT MAKE, AND 
HEREBY DISCLAIMS, ANY AND ALL OTHER EXPRESS AND/OR IMPLIED 
WARRANTIES, INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT 
AND TITLE, AND ANY WARRANTIES ARISING FROM A COURSE OF DEALING, 
USAGE, OR TRADE PRACTICE. CIMS DOES NOT WARRANT THAT THE SERVICES 
WILL BE UNINTERRUPTED, ERROR FREE, DEFECT FREE OR COMPLETELY SECURE. 
THE SERVICE(S) AND THE CIMS TECHNOLOGY MAY CONTAIN TECHNOLOGY 
THAT IS NOT FAULT TOLERANT AND IS NOT DESIGNED, MANUFACTURED, OR 
INTENDED FOR USE IN ENVIRONMENTS OR APPLICATIONS IN WHICH THE 
FAILURE OF THE SERVICE(S) AND/OR CIMS TECHNOLOGY COULD LEAD TO 
DEATH, PERSONAL INJURY, OR SEVERE PHYSICAL OR ENVIRONMENTAL 
DAMAGE. CUSTOMER ACKNOWLEDGES THAT CUSTOMER IS RESPONSIBLE FOR 
MAINTAINING ADEQUATE BACKUP OR OTHER ARRANGEMENTS FOR PROVIDING 
CONTINUOUS MEDICAL COVERAGE DURING ANY FAILURE OF THE SERVICE(S) 
AND/OR CIMS TECHNOLOGY. 

5.5 Disclaimer of Actions Caused by and/or Under the Control of Third Parties. 
CIMS DOES NOT AND CANNOT CONTROL THE FLOW OF DATA TO OR FROM 
CUSTOMER'S NETWORK AND OTHER PORTIONS OF THE INTERNET. SUCH FLOW 
DEPENDS IN LARGE PART ON THE PERFORMANCE OF TELECOMMUNICATIONS 
AND NETWORK SERVICES PROVIDED OR CONTROLLED BY THIRD PARTIES. AT 
TIMES, ACTIONS OR INACTIONS OF SUCH THIRD PARTIES CAN IMPAIR OR 
DISRUPT CUSTOMER'S CONNECTIONS TO ITS NETWORK OR THE INTERNET (OR 
PORTIONS THEREOF). TO THE EXTENT SUCH EVENTS ARE NOT WITHIN CIMS 
CONTROL, CIMS DISCLAIMS ANY AND ALL LIABILITY RESULTING FROM OR 
RELATED TO SUCH EVENTS. 

6. CUSTOMER OBLIGATIONS.

6.1 Representations of Customer. 

(a) General. Customer represents it has the legal right and authority to enter
into this Agreement for purchase of the X-Ray Radiology Equipment and related necessary 
services pursuant to the Customer award and CIMS proposal

(b) Governmental Entity. Customer is a governmental entity. This Agreement
is contingent on sufficient funding appropriated by Customer in any fiscal year; therefore, any 
termination, liability, indemnity, or other provision to the contrary does not apply to Customer. 
Nothing in this Agreement modifies or waives any sovereign immunity, lien or indemnity 
prohibition, or limitation of liability enjoyed by Customer, its elected officials, or employees at 
common law or under Texas tort or other law. 
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software maintenance agreement with the manufacturer or other party acceptable to CIMS. All 
parts furnished in connection with any repair and maintenance shall immediately become 
components of the CIMS Supplied Equipment and the property of CIMS. Customer shall use the 
CIMS Supplied Equipment in compliance with the manufacturer's, supplier's or CIMS' 
suggested guidelines. Customer shall use the CIMS Supplied Equipment solely in the conduct of 
its operation or business and in connection with the Service(s), in the manner and for the use 
contemplated by the manufacturer thereof and/or CIMS, and in compliance with the laws, rules 
and regulations of every governmental authority having jurisdiction over the CIMS Supplied 
Equipment or Customer and with the provisions of all policies of insurance carried by Customer 
pursuant to Section 7.1. CIMS shall be responsible, at its own expense, for (a) the delivery of the 
CIMS Supplied Equipment to Customer, (b) the packing, rigging and delivery of the CIMS 
Supplied Equipment back to CIMS, as applicable, upon expiration or termination of the Initial 
Term and (c) the installation and de-installation of the CIMS Supplied Equipment. CIMS' 
personnel or agents will install the CIMS Supplied Equipment. Only CIMS personnel or agents 
will attempt to remove any CIMS Supplied Equipment requiring installation from its packaging 
following delivery. Installation will include configuration and calibration for operation of CIMS 
Supplied Equipment in accordance with CIMS specifications. Unless expressly stated otherwise 
in the Purchase Order, Customer will be responsible for design and installation of all network 
telecommunications for transmission of images. CIMS may condition shipment and installation 
of CIMS Supplied Equipment upon inspection and confirmation that the telecommunications 
facilities are adequate to operate the CIMS Supplied Equipment and that Customer site 
preparation has been completed. If CIMS attempts installation on a scheduled installation date, 
and telecommunications facilities differ from specifications previously provided by CIMS, site 
preparation is not completed or CIMS is prevented for any reason from completing installation, 
additional reasonable installation charges may be imposed. 

(g) Upgrades and Additions. Customer may not affix or install any accessory, 
addition, upgrade, equipment or device on to the CIMS Supplied Equipment ( other than 
electronic data) ("Additions") without CIMS' prior written consent which shall not be 
unreasonably withheld. At the end of the Initial Term and as applicable, Customer shall remove 
any Additions which (i) were not provided by CIMS and (ii) are readily removable without 
causing material damage or impairment on the intended function, use, or value of the CIMS 
Supplied Equipment, and restore the CIMS Supplied Equipment to its original configuration. 
Any Additions, which are not so removable, will become the property of CIMS (lien free). 

(h) Personal Property. Customer understands the CIMS Supplied Equipment 
shall be and remain personal property, notwithstanding the manner by which it may be attached 
or affixed to realty. If requested by CIMS with respect to any CIMS Supplied Equipment owned 
by CIMS, Customer shall obtain and deliver to CIMS equipment access agreements from all 
persons claiming any interest in the real property on which such item of CIMS Supplied 
Equipment is installed or located. 

(i) Training. Upon completion of installation and included in the purchase 
price, CIMS will provide up to 3 business days of training at the Customer Location(s). CIMS and 
Customer will establish a detailed training schedule before installation commences, so 
Customer may arrange for the appropriate trainees to be available for training. If after 
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completion of this training, additional Customer personnel require training or if designated 
trainees are not available at the times previously agreed by CIMS and Customer, additional 
training is available at CIMS' then current reasonable charges. 

7. INSURANCE.

7.1 CJMS Coverage.  CIMS shall obtain and maintain for any term at its own 
expense, insurance to cover property damage, general liability, and other such risks of loss 
as are normally maintained for CIMS type operations and business, in such amounts as 
required by and with such insurers as shall be satisfactory to Customer in the applicable 
industry. Each insurance policy shall name CIMS as insured and Customer as additional 
insured and loss payee thereof as their interest may appear, and shall provide that it may not be 
cancelled or altered without at least 30 days' prior written notice thereof being given to Customer 
(or 10 days', in the event of non-payment of premium). 

8. LIMITATIONS OF LIABILITY AND OTHER DISCLAIMERS.

8.1 Consequential Damages Waiver. IN NO EVENT WILL EITHER PARTY BE 
LIABLE OR RESPONSIBLE TO THE OTHER FOR ANY TYPE OF INCIDENTAL, 
PUNITIVE, LIQUID A TED, INDIRECT OR CONSEQUENTIAL DAMAGES, INCLUDING 
BUT NOT LIMITED TO, LOST REVENUE, LOST PROFITS, REPLACEMENT GOODS, 
LOSS OF TECHNOLOGY, RIGHTS OR SERVICES, LOSS OF DATA, OR INTERRUPTION 
OR LOSS OF USE OF SERVICE OR EQUIPMENT, EVEN IF ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES, WHETHER ARISING UNDER THEORY OF 
CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, OR OTHERWISE. 

8.2 No Practice of Medicine by CIMS; Professional Standards. The parties 
acknowledge CIMS is not competent or authorized to engage in the practice of medicine and that 
nothing in this Agreement, the Purchase Order or any other document incorporated by reference 
herein is intended to authorize CIMS to engage in the practice of medicine. Customer shall at all 
times be solely responsible for the quality of professional services it provides or are provided at 
Customer's facilities. Services provided by CIMS hereunder cannot and will not supersede a 
physician's primary responsibility with respect to qualifications, communication, quality control, 
improvement, and supervision of teleradiology, as described in professional standards such as the 
American College of Radiology Standards for Teleradiology. While training provided hereunder 
will cover the matters necessary to enable a qualified technician to utilize the Services and 
equipment in the normal course, CIMS cannot be responsible, and hereby disclaims all 
responsibility or liability, for the qualifications or performance of any technician or other 
person employed or allowed by Customer to perform services at Customer's facilities. 
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9. TERMINATION.

9.1 The contract may be terminated by either party upon written (30) day notice prior to 
cancellation. No matter which party terminates the Agreement pursuant to this Section 9, any and all 
undisputed payment obligations of Customer under this Agreement for Service(s) satisfactorily provided 
through the date of termination will become due. Customer and CIMS will cooperate to address/resolve 
any matters concerning termination of their business relationship under this Agreement. 

9.2 No Liability for Termination. Neither party will be liable to other party for any termination 
or expiration of any Service or this Agreement in accordance with its terms. Upon the effective date of 
termination of this Agreement, Customer shall make available all CIMS Supplied Equipment, if still CIMS 
property, to an authorized representative of CIMS. 

10. MISCELLANEOUS PROVISIONS

10.1 Force Majeure. Neither party will be liable for any failure or delay in its 
performance under this Agreement due to any cause beyond its reasonable control, including acts 
of war, acts of God, earthquake, flood, embargo, riot, sabotage, labor shortage or dispute or 
governmental act, provided the delayed party: (a) gives the other party prompt notice of such 
cause, and (b) uses its reasonable commercial efforts to promptly correct such failure or delay in 
performance. 

10.2 Customer will not export, re-export, transfer, or make available, whether directly 
or indirectly, any regulated item or information to anyone outside the U.S. in connection with this 
Agreement without first complying with all export control laws and regulations which may be 
imposed by the U.S. Government and any country or organization of nations within whose 
jurisdiction Customer operates or does business. 

10.3 Governing Law; Dispute Resolution. This Agreement is made under and will be 
governed by and construed in accordance with the laws of the State of Texas ( except that body of 
law controlling conflicts of law). The parties will endeavor to settle amicably by mutual 
discussions any disputes, claims, or actions whatsoever related to this Agreement. 
Notwithstanding the foregoing, any disputes, claims, or actions between the parties may be 
brought in a state or federal court in Hidalgo County, Texas. CIMS and Customer consent to the 
exclusive jurisdiction of such courts located in Hidalgo County, Texas for the resolution of any 
such disputes, claims, or actions. 

Page 9 ofl3 CLINICAL IMAGE MANAGEMENT SYSTEMS, LLC 

47 Cellini, San Antonio, TX 78258 
Phone: 210-479-7300, ext. 512- Fax: 210-501-0699 

2016--0487 





Customer:     Hidalgo County

Printed Name:
Signature:
Title:
Date:

Clinical Image Management 
Systems

Signature:
Printed Name:
Title:
Date:

Alan Cox

Chief Executive Officer 
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CIMS' RESPONSIBILITY SHALL BE TO REPAIR OR REPLACE EQUIPMENT, PARTS, OR PROGRAMS WHICH 

IT SELLS, FURNISHES, OR LICENSES AND WHICH ARE FOUND TO BE DEFECTIVE OR NOT PERFORMING 

TO INDUSTRY STANDARD WITHIN THE APPLICABLE WARRANTY PERIOD, OR UPON FAILURE OF SUCH 
REMEDY, TO PROMPTLY REFUND TO CUSTOMER THE FULL PURCHASE PRICE OF THE EQUIPMENT, 
PART, OR PROGRAM THAT IS THE BASIS OF THE CLAIM. 

CUSTOMER UNDERSTANDS THE USE AND POSSESSION OF THE EQUIPMENT BY CUSTOMER SHALL BE 

SUBJECT TO AND CONTROLLED BY THE TERMS OF ANY MANUFACTURER'S OR, IF APPROPRIATE, 
SUPPLIER'S WARRANTY, AND CUSTOMER AGREES TO LOOK TO THE MANUFACTURER OR, IF 
APPROPRIATE, SUPPLIER WITH RESPECT TO ALL MECHANICAL, SERVICE AND OTHER CLAIMS, AND 
THE RIGHT TO ENFORCE ALL WARRANTIES MADE BY SAID MANUFACTURER ARE HEREBY, TO THE 
EXTENT CIMS HAS THE RIGHT, ASSIGNED TO CUSTOMER. 

THE WARRANTIES EXPRESSED IN THlS AGREEMENT AND ADDENDUM ARE THE EXCLUSIVE 
WARRANTIES AND ARE IN LIEU OF ANY ORAL REPRESENTATION AND OTHER WARRANTIES AND 
DAMAGES, WHETHER EXPRESSED, IMPLIED, OR STATUTORY. CIMS HAS NOT MADE NOR DOES IT 

MAKE ANY OTHER WARRANTIES OF ANY KIND, EXPRESSED OR IMPLIED, INCLUDING WITHOUT 

LIMITATION, ANY WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, MERCHANTABILITY, OR OF 

NON-INFRINGEMENT OF THIRD PARTY RIGHTS. 

5. LIMITATION OF LIABILITY. IN NO EVENT WILL ANY PARTY BE LIABLE FOR ANY 
SPECIAL, INDIRECT, INCIDENT AL, PUNITIVE, LIQUIDATED, OR CONSEQUENTIAL DAMAGES, OR FOR 
ANY LOSS OF BUSINESS OR PROSPECTIVE BUSINESS OPPORTUNITIES, PROFITS, SAVINGS, 
INFORMATION OR USE OR OTHER COMMERCIAL OR ECONOMIC LOSS, EVEN IF THE PARTY IS ADVlSED 
OF THE POSSIBILITY OF SUCH DAMAGES.

6. GOVERNING LAW; DISPUTE RESOLUTION. THIS AGREEMENT IS MADE UNDER AND 
WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS 
(EXCEPT THAT BODY OF LAW CONTROLLING CONFLICTS OF LAW) AND SPECIFICALLY EXCLUDING 
FROM APPLICATION TO THIS AGREEMENT THAT LAW KNOWN AS THE UNITED NATIONS 
CONVENTION ON THE INTERNATIONAL SALE OF GOODS. THE PARTIES WILL ENDEAVOR TO SETTLE 
AMICABLY ANY DISPUTES, CLAIMS, OR ACTIONS WHATSOEVER RELATED TO THIS AGREEMENT. 
FAILING SUCH AMICABLE SETTLEMENT, ANY DISPUTE, CLAIM, OR ACTION ARISING UNDER OR 
RELATING TO THIS AGREEMENT, INCLUDING THE EXISTENCE, VALIDITY, INTERPRETATION, 
PERFORMANCE, TERMINATION OR BREACH THEREOF, THE PARTIES TO THIS AGREEMENT CONSENT 
TO JURISDICTION AND VENUE IN THE COURTS OF THE STATE OF TEXAS OR IN THE U.S. DISTRICT 
COURTS, ALL LOCATED IN THE COUNTY OF Hidalgo, TEXAS.
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