
 

 
 

      

Health & Human Services Committee 

Tuesday, October 29, 2024  3PM 
40 McMaster Street, Ballston Spa, NY   
 
Chair: Diana Edwards 
Members: Joe Grasso VC, John Lant, Ian Murray,  
Scott Ostrander, Tom Richardson, Angela Thompson 

 

Agenda 

I. Welcome and Attendance 
 

II. Approval of the minutes of the October 1, 2024 meeting 
 

III. Authorizing an agreement with Presentation Concepts Corporation (PCC) to provide an 
AV system for Department of Health conference room – Daniel Kuhles, Public Health 

 

IV. Michael Prezioso, Mental Health & Addiction 
a. Amending Resolution 293-2021, authorizing amendments to Mental Health 

Contracts to include a state funded stipend for supported housing beds, and 
amending the 2024 County budget in relation thereto. 

b. Amending the 2024 County budget to reappropriate $123,044 in expenses from the   
fund balance to the Department of Mental Health and Addiction Services. 

c. Authorizing a three year contract with Televox, inc. for an automated appointment 
management system for the Department of Mental Health and Addiction Services. 

d. Authorizing a renewal agreement with TenEleven group, inc. for support of an 
electronic health record system for the Department of Mental Health and Addiction 
Services. 
 

V. Patrick Maxwell, Social Services 

a. Accepting New York State Shelter Arrears Eviction Forestallment Program funds 
from the Office of Temporary and Disability Assistance and amending the 2024 
County budget in relation thereto. 

b. Accepting Code Blue Allocations from the Office of Temporary and Disability 
Assistance, and authorizing an agreement with Shelters of Saratoga Inc. for the 
operation of the Code Blue Shelter. 

c. Accepting a Behavioral Health Consultation Grant from the Office of Children and 
Family Services and amending an agreement with ECS Psychological Services, P.C.  

d. Authorizing a renewal agreement with Together For Youth, Inc. for the operation of 
the Enhanced Stepping Stones Program.  
 

VI. Other Business 
 

VII. Adjournment 













































 4/18/23 
 

                        SARATOGA COUNTY BOARD OF SUPERVISORS 
 

RESOLUTION 95 - 2023 
 

 Introduced by Health and Human Services: Supervisors Barrett, Lant, Ostrander, 
Richardson, Schopf, Wood and Wright 
 
 

AMENDING RESOLUTION 296-2021, AUTHORIZING AMENDMENTS TO   
MENTAL HEALTH CONTRACTS TO INCLUDE A STATE-FUNDED FULL  

MARKET RATE STIPEND FOR SUPPORTED HOUSING BEDS,  
AND AMENDING THE 2023 2024 COUNTY BUDGET IN RELATION THERETO 

 
 

 WHEREAS, Resolution 296-2021, as amended by Resolution 74-2022, 75-2022, 201-
2022, 200-2022, and 76-2023, and 95-2023, authorized ongoing contracts for mental health 
services, subject to State appropriations therefor; and 
 
 WHEREAS, Resolution 296-2021 further authorized the Health and Human Services 
Committee to accept additional grant funds from the State of New York in support of the 
Services to be rendered by the contracting agencies listed in Resolution 296-2021, provided the 
additional grant funds did not exceed 10% of the contract amounts set forth in Resolution 296-
2021; and 
 
 WHEREAS, additional funds have become available from New York State Office of 
Mental Health (“OMH”) in the amount of $45,144 $26,676, for a full market rate stipend of 
$1,056 $624 per bed stipend for fifty seven (57) supported housing beds, effective April 1, 2023 
2024, allocated to the following mental health service providers contractually retained pursuant 
to Resolution 296-2021: 
 
PROVIDER         AMOUNT 
Rise Housing and Support Services, Inc.     $  40,392 $23,868 
Rehabilitation Support Services, Inc.      $    4,752 $2,808 
 
; and 
 
 WHEREAS, our Health and Human Services Committee has authorized the acceptance 
of the forgoing additional grant funds in the amount of $45,144 $26,676, which additional grant 
funds do not exceed 10% of the contract amounts set forth in Resolution 296-2021; and 
 
 WHEREAS, the acceptance of these additional funds requires an amendment to the 2023 
2024 County Budget; now, therefore, be it 
 



 RESOLVED, that the Chair of the Board and/or the Commissioner of Mental Health and 
Addiction Services is hereby authorized to execute any agreements and documents necessary to 
accept additional funding awarded by OMH in the amount of $45,144 $26,676; and it is further 
 

RESOLVED, that the form and content of said documents shall be subject to the 
approval of the County Attorney; and it is further 
 
 RESOLVED, that Resolution 296-2021 is hereby amended to increase the authorized 
contract amount listed above, and the terms and provisions of Resolution 296-2021 not 
inconsistent with this Resolution shall remain in full force and effect; and it is further 
 
 RESOLVED, that the 2023 2024  Saratoga County Budget is amended as follows: 
 
MENTAL HEALTH AND ADDICTION SERVICES 
 
Increase Revenues: 
   A.43-3491    Support Housing    $  41,184 $26,676 
   A.43 3469   MH RIV     $    3,960 
          $  45,144 
 
Increase Appropriations 
   A.43.441-8726.078  Transitional Services SH   $  36,432 $23,868 
   A.43.441 8726.200  Transitional Services Association RF  $    3,960 
   A.43.441-8732.078  Rehabilitation Support Services SH  $    4,752 $2,808 
          $  45,144 $26,676 
 
; and it is further 
  
 RESOLVED, that this Resolution shall take effect immediately. 
 
 
BUDGET IMPACT STATEMENT:  The budget will be amended to accept these funds and 
authorize the related expenses. 
 
 
April 18, 2023 Regular Meeting 
Motion to Adopt: Supervisor Hammond 
Second: Supervisor Lant 
 
AYES (194259): Eric Connolly (11831), Joseph Grasso (4328), Philip C. Barrett (19014.5), 
Jonathon Schopf (19014.5), Eric Butler (6500), Diana Edwards (819), Kevin Veitch (8004), 
Arthur M. Wright (1976), Kevin Tollisen (25662), Mark Hammond (17130), Thomas 
Richardson (5163), Scott Ostrander (18800), Theodore Kusnierz (16202), Matthew E. Veitch 
(14245.5), John Lawler (8208), John Lant (17361). 
ABSENT (41251): Jean Raymond (1333), Michael Smith (3525), Willard H. Peck (5242), 
Sandra Winney (2075), Thomas N. Wood, III (5808), Tara N. Gaston (14245.5), Edward D. 
Kinowski (9022). 



 11/16/21 
 

                        SARATOGA COUNTY BOARD OF SUPERVISORS 
 
 

RESOLUTION 296 - 2021 
 
 Introduced by Supervisors O’Connor, Barrett, Connolly, Grasso, Lant, Winney and 
Wood 
 

AUTHORIZING ONGOING MENTAL HEALTH CONTRACTS  
FOR 2022 - 2024 

 
 WHEREAS, the Community Services Board assists our Commissioner of Mental Health 
and Addiction Services in administrating the County’s many varied mental health programs;  and 
 
 WHEREAS, contracts with certain mental health service providers will expire on 
December 31, 2021; and 
 
  WHEREAS, our Health and Human Services Committee has recommended that said 
expiring contracts be renewed for a term of three years; now, therefore, be it 
 
 RESOLVED, that the Chair of the Board is authorized to execute renewal agreements for 
a term of three years commencing on January 1, 2022 and terminating on December 31, 2024 
with the following agencies to provide for the indicated funding per year for their services, 
subject to State appropriations therefor: 
 
  FUNDING 
ORGANIZATION TOTAL LINE                         .       
Albany Diocesan School Board $    37,304 NYS OASAS-$27,849 
aka/Roman Catholic Diocese of Albany  Saratoga County-$9,455 
 
The Alcohol and Substance Abuse $  683,931 NYS OASAS-$658,151 
   Prevention Council of Saratoga, Inc.  Saratoga County-$25,780 
 
Captain Community Human Services Corp. $    41,301 NYS OMH - $30,836 
   Saratoga County- $10,465 
 
Center for Disability Services, Inc. $    10,264 Saratoga County-$10,264 
aka/United Cerebral Palsy of the Tri-Counties, Inc.  
 
Community, Work and Independence, Inc. $     8,646 NYS OMH-$8,646 
    
Franklin Community Center, Inc. $   75,932 NYS OASAS - $56,687 
   Saratoga County-$19,245 
 



Mechanicville Area Community $    14,992 NYS OMH-$10,084 
   Services Center, Inc.  NYS OASAS-$1,486 
   Saratoga County-$3,422 
 
Unity House of Troy, Inc. $    14,039 NYS OMH-$14,039 
  
Northeast Parent and Child Society, Inc. $     12,961 NYS OMH-$12,961 
 
Rehabilitation Support Services, Inc. $   132,018 NYS OMH-$132,018 
 
Saratoga Bridges, NYS Association for $     64,311 NYS OMH-$8,544   
   Retarded Citizens, Inc., Saratoga County Chapter  Saratoga County-$55,767 
     
Saratoga Center for the Family, Inc. $     18,705 NYS OMH-$7,620 
   Saratoga County-$11,085 
 
Shelters of Saratoga, Inc. $     52,003 NYS OMH-$38,823 
   Saratoga County-$13,180 
 
Rise Housing and Support Services, Inc. $1,481,506 NYS OMH-$1,215,739 
   NYS OASAS-$265,767 
       
Unlimited Possibilities, Inc. d/b/a Unlimited  $   716,389 NYS OMH-$679,966 
 Potential  Saratoga County-$36,423 
 
and, be it further  
 
 RESOLVED, that the Health and Human Services Committee is hereby authorized to 
accept additional grant funds from the State of New York in support of the services provided by 
the foregoing agencies in an amount not to exceed 10% of amounts stated above per year; and be 
it further 
 
    RESOLVED, that each renewal agreement authorized herein shall provide that the 
amount stated above may be increased by up to 10% per year of said amount to include 
additional State grant funding received for the services provided by the agency without further 
amendment; and, be it further 
 
  RESOLVED, that the form and content of such contracts shall be subject to the approval 
of the County Attorney; and be it further 
 
  RESOLVED, that this Resolution shall take effect immediately. 
 
 
BUDGET IMPACT STATEMENT:  Funding for these contracts has been placed in the 2022 
Tentative Budget. 





























 

To: Saratoga County Department of Mental Health 

October 18th, 2024 

 

Televox partners with TenEleven clients, and integrates with the TenEleven EMR regarding 
automated appointment reminders. 

 

Regards, 

Lauren Tracy 

Enterprise Account Executive 

Mobile: 609.410.2073 



 
 

To:  Saratoga County        Date:  October 14, 2024 

 

As of this date, the TenEleven EMR, eCR, has a single vendor, Televox, that has integrated with regarding 

automated appointment reminders.    

Regards, 

Bob Kirbis 

Sr Customer Success Director 

TenEleven Group 

M: 716.866.2674  

 

 

 





2© 2023 TeleVox – Unrestricted Use

1. Current State Review
2. Solution Deliverables
3. Best Practices
4. Demo
5. ROI Analysis
6. Pricing Proposal

Agenda





4© 2023 TeleVox – Unrestricted Use

o TenEleven EHR

o Recall and campaigns

o 80% in person appts/ 20% telehealth

o Will be accepting electronic payments

o Not currently doing reminder calls

o Previous manual reminder processes (48 hours prior)

o 22% No Show Rate

o 33,956 annual appointments

o $747,032 annual revenue leakage from no shows

Current State & Target Outcomes   
Current State Target Outcomes 

1. Improve Show Rates, Reduce No Shows, & Capture 
more lost visit opportunities. 

2. Accelerate Revenue Cycle with imbedded billing link.

3. Enhance Patient Experience and Satisfaction.
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Proposed Solution  

1.  Automated Appt Mgmt. 
1. Reminder’s with Confirm/Cancel/Reschedule.
2. No Show Follow-Up with Live Connect Reschedule.
3. On-Demand Broadcast Messaging 
4. Telehealth and Payment Link messaging.

Solution Deliverables: 
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ROI Analysis

Yearly Revenue Impact: $104,584

ROI: 7X

Monthly Cost of Inaction: $7,590
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Pricing Proposal

Unlimited usage pricing



Setting Up Your Account

• 10-12 weeks for implementation

• January Go Live

• These timelines begin once we receive signed sales order, Public IP address, and W9 copy

Items we will need to build account:

1. Signed Sales Order Form

2. Public IP Address

3. W9 Copy

4. Service Agreement

5. BAA



YES NO

Email

QTY
1

Date:

ORDER DATE CUSTOMER # FEDERAL ID # PURCHASE ORDER REQUIRED MARKET SALES EXECUTIVE TAX EXEMPT
Lauren Tracy YES

Address 135 South Broadway, Saratoga Springs, NY 12866

5-23-24 NO Enterprise 
Client Contact Cari AbatemarcoClient Name Saratoga County Department of Mental Health

# of Providers n/a
Comments: Automated Appt Mgmt (Reminders with confirm/cancel/reschedule, pre-visit preparation & instructions, post visit education, link embedding functionality,broadcast messaging)

DESCRIPTION Set-Up Fee

Phone (518) 584-9030 EMR / EHR /  PMS TenEleven cabatemarco@saratogacountyny.gov

HouseCalls Pro - 36 Months WAIVED Fees include deployment, support and communication costs.
*A Provider is defined as every unique individual for whom outreach is 
made on behalf of
If a workflow or functionality is not listed, please consult the Sales 
Account team for pricing.
This agreement is in effect upon activation (go live) of first workflow.
Upon activation (go live), any previous agreement(s) for notifications are 
null and void, and all future transactions from other TeleVox notification 
products will be applied towards this agreement.

Year 1 Monthly Rate: $850
Year 2 Monthly Rate: $850
Year 3 Monthly Rate: $850

Monthly rate is for unlimited transactions

$850.00Year 1 Monthly Rate
Invoiced Monthly

This Order Form (the “Order Form”) is between TeleVox Interactive Services Corporation (“TeleVox”) and the undersigned (“Client”) and is made pursuant to and forms an integral part of the Service Agreement set forth at https://www.TeleVox.com/en/healthcare/legal/serviceagreement or, in the alternative, a 
written Service Agreement executed by the parties (in either case the “Agreement. The Agreement incorporates, to the extent applicable, the Business Associate Agreement set forth at https://www.TeleVox.com/en/healthcare/legal/baa, which shall be superseded by any written Business Associate 
Agreement executed by the parties. The terms of this Order Form shall govern and control in case of conflict with the Agreement. Each “Subscription” above has its own duration (each a “Subscription Term”) beginning at go live of the applicable Subscription Service and (unless otherwise noted above) shall 
continue for 60 months from such date.  Invoicing of the monthly minimum fee, if applicable, will commence when the Subscription Term(s) commences. All Subscription Terms shall automatically renew for yearly periods from the end of the initial Subscription Term unless either party terminates the specific 
Subscription in writing 90 days prior to the expiration of the applicable Subscription Term. All Subscription fees set forth herein are due for the entire Subscription Term, including any renewal thereof. The term of this Order Form (the “Order Form Term”) shall commence on the first day of any Subscription 
Term and shall end on the last day of any Subscription Term, and any individual Subscription or this Order Form may be terminated in accordance with the Agreement. The charges outlined in this Order are subject to adjustment for sales tax and other taxes, fees, and surcharges applicable to the services, 
which shall be invoiced directly to Client.

Client Name: Saratoga County Department of Mental Health Signature: 5-23-24

Sales Admin Initials: Order Processing Date:

Order Form www.televox.com  •  1110 Montlimar Dr., Suite 700  •  Mobile, AL 36609  •  1.800.644.4266



 

11605 Miracle Hills Dr. 
Omaha, NE, 68154 

https://televox.com 

 

BUSINESS ASSOCIATE AGREEMENT 

This Business Associate Agreement (the “BAA”) is between Televox, Inc. (“Televox ”) and the Covered 
Entity who purchases Services (each as defined in the agreement(s) (the “Agreement”) between Televox  
and Client) from Televox .  This BAA is incorporated herein by reference into the Agreement.  

1. Definitions.   

1.1. Catch-All Definition.  Terms used, but not otherwise defined, in this BAA shall have the same 
meaning as those terms in the Privacy Rule (as defined below).  

1.2. Specific Definitions. 

a. “Business Associate” shall mean Televox. 

b. “Covered Entity” shall mean Client. 

c. “Individual” shall have the same meaning as the term "individual" in 45 CFR § 160.103 and 
shall include a person who qualifies as a personal representative in accordance with 45 CFR § 
164.502(g). 

d. "Privacy Rule" shall mean the Standards for Privacy of Individually Identifiable Health 
Information at 45 CFR Part 160 and Part 164, Subparts A and E. 

e. "Protected Health Information" shall have the same meaning as the term "protected health 
information" in 45 CFR § 160.103, limited to the information created or received by Business 
Associate from or on behalf of Covered Entity. 

f. "Required By Law" shall have the same meaning as the term "required by law" in 45 CFR § 
164.103.  

g. “Security Rule” shall mean the Standards for Privacy of Individually Identifiable Health 
Information at 45 CFR Part 160 and Part 164, Subpart C. 

h. "Secretary" shall mean the Secretary of the Department of Health and Human Services or his 
designee. 

2. Obligations and Activities of Business Associate.   

2.1. Business Associate agrees to not use or disclose Protected Health Information other than as 
permitted or required by the Agreement, the BAA or as Required By Law. 

2.2. Business Associate agrees to use appropriate safeguards and comply, where applicable, with the 
Security Rule with respect to electronic Protected Health Information, to prevent use or 
disclosure of the Protected Health Information other than as provided for by this BAA. 

2.3. Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is known 
to Business Associate of a use or disclosure of Protected Health Information by Business Associate in 
violation of the requirements of this BAA. 
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2.4. Business Associate agrees to promptly, but in no case later than fifteen (15) business days, report 
to Covered Entity any use or disclosure of the Protected Health Information not provided for by this BAA 
of which it becomes aware. 

2.5. Business Associate agrees to ensure that any agent, including a subcontractor, that creates, 
maintains, or transmits Protected Health Information on behalf of Business Associate, agrees to the same 
restrictions and conditions that apply to Business Associate with respect to such information. 

2.6. Business Associate agrees it is not in compliance with the Privacy Rule and this BAA if it knows 
of a material breach or violation of a subcontractor’s obligation to the Business Associate and under the 
Privacy Rule unless the Business Associate takes reasonable steps to cure the breach or end the violation, 
as applicable, and, if such steps are unsuccessful, terminates the contract or arrangement with the 
subcontractor, if feasible. 

2.7. If applicable, Business Associate agrees to, at the written request of Covered Entity and in no 
case later than seven (7) business days, provide access to Protected Health Information in a Designated 
Record Set, to Covered Entity or, as directed by Covered Entity, to an Individual in order to meet the 
requirements under 45 CFR § 164.524. 

2.8. If applicable, Business Associate agrees to make any amendment(s) to Protected Health 
Information in a Designated Record Set that the Covered Entity directs or agrees to pursuant to 45 CFR § 
164.526 at the written request of Covered Entity or an Individual, but in no case later than seven (7) 
business days. 

2.9. Business Associate agrees to make its internal practices, books, and records, including policies 
and procedures, relating to the use and disclosure of Protected Health Information received from, or 
created or received by Business Associate on behalf of, Covered Entity available to the Covered Entity, or 
to the Secretary, as agreed upon by the parties or designated by the Secretary, for purposes of the 
Secretary determining Covered Entity's compliance with the Privacy Rule. 

2.10. Business Associate agrees to document such disclosures of Protected Health Information and 
information related to such disclosures as would be required for Covered Entity to respond to a request by 
an Individual for an accounting of disclosures of Protected Health Information in accordance with 45 
CFR § 164.528. 

2.11. If applicable, Business Associate agrees to provide to Covered Entity or an Individual, in no case 
later than fifteen (15) business days, information collected in accordance with the above Sections of this 
BAA, to permit Covered Entity to respond to a request by an Individual for an accounting of disclosures 
of Protected Health Information in accordance with 45 CFR § 164.528. 

3. Permitted Uses and Disclosures by Business Associate. 

3.1. Except as otherwise limited in this BAA, Business Associate may use or disclose Protected 
Health Information to perform functions, activities, or services for, or on behalf of, Covered 
Entity as specified in the Agreement, provided that such use or disclosure would not violate the 
Privacy Rule if done by Covered Entity or the minimum necessary policies and procedures of the 
Covered Entity. 

3.2. Except as otherwise limited in this BAA, Business Associate may use Protected Health 
Information for the proper management and administration of the Business Associate or to carry 
out the legal responsibilities of the Business Associate. 
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3.3. Except as otherwise limited in this BAA, Business Associate may disclose Protected Health 
Information for the proper management and administration of the Business Associate, provided 
that disclosures are Required By Law, or Business Associate obtains reasonable assurances from 
the person to whom the information is disclosed that it will remain confidential and used or 
further disclosed only as Required By Law or for the purpose for which it was disclosed to the 
person, and the person notifies the Business Associate of any instances of which it is aware in 
which the confidentiality of the information has been breached. 

3.4. Except as otherwise limited in this BAA, Business Associate may use Protected Health 
Information to provide Data Aggregation services to Covered Entity as permitted by 45 CFR § 
164.504(e)(2)(i)(B). 

3.5. Business Associate may use Protected Health Information to report violations of law to 
appropriate Federal and State authorities, consistent with § 164.502(j)(1). 

4. Provisions for Covered Entity to Inform Business Associate of Privacy Practices and 
Restrictions.   

4.1. Covered Entity shall notify Business Associate of any limitation(s) in its notice of privacy 
practices of Covered Entity in accordance with 45 CFR § 164.520, to the extent that such 
limitation may affect Business Associate's use or disclosure of Protected Health Information. 

4.2. Covered Entity shall notify Business Associate of any changes in, or revocation of, permission by 
Individual to use or disclose Protected Health Information, to the extent that such changes may 
affect Business Associate's use or disclosure of Protected Health Information. 

4.3. Covered Entity shall notify Business Associate of any restriction to the use or disclosure of 
Protected Health Information that Covered Entity has agreed to in accordance with 45 CFR § 
164.522, to the extent that such restriction may affect Business Associate's use or disclosure of 
Protected Health Information. 

5. Permissible Requests by Covered Entity.  Covered Entity shall not request Business Associate to 
use or disclose Protected Health Information in any manner that would not be permissible under the 
Privacy Rule if done by Covered Entity. 

6. Use of General Communication Channels.  If Covered Entity elects to purchase patient notification 
services that will be sent via non-encrypted communication channels (e.g., SMS, live chat and email) 
(collectively, “General Channels”), Covered Entity will, prior to communicating with a patient via 
General Channels: (i) notify the patient of alternative, secured means for disclosing his or her 
Protected Health Information and (ii) obtain the patient’s acknowledgement that General Channels 
are not HIPAA-recommended communication channels for making disclosures of Protected Health 
Information. 

7. Term and Termination. 

7.1. The term of this BAA shall be effective upon first disclosure of Protected Health Information to 
BAA by Covered Entity, and shall terminate when all of the Protected Health Information 
provided by Covered Entity to Business Associate, or created or received by Business Associate 
on behalf of Covered Entity, is destroyed or returned to Covered Entity, or, if it is infeasible to 
return or destroy Protected Health Information, protections are extended to such information, in 
accordance with the termination provisions in this Section. 
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7.2. Upon Covered Entity's knowledge of a material breach or violation of the Business Associate’s 
obligation under this BAA, Covered Entity shall either: 

(i) Provide an opportunity for Business Associate to cure the breach or end the violation and 
terminate this BAA if Business Associate does not cure the breach or end the violation 
within thirty (30) days of written notice; or 

(ii) Immediately terminate this BAA if Business Associate has breached a material term of 
this BAA and cure is not possible. 

8. Effect of Termination. 

8.1. Except as provided in this BAA, upon termination of this BAA, for any reason, Business 
Associate shall return or destroy all Protected Health Information received from Covered Entity, 
or created or received by Business Associate on behalf of Covered Entity. This provision shall 
apply to Protected Health Information that is in the possession of subcontractors or agents of 
Business Associate. Except as provided in this BAA, Business Associate shall retain no copies of 
the Protected Health Information. 

8.2. In the event that Business Associate determines that returning or destroying the Protected Health 
Information is infeasible, Business Associate shall provide to Covered Entity notification of the 
conditions that make return or destruction infeasible. In such case, Business Associate shall 
extend the protections of this BAA to such Protected Health Information and limit further uses 
and disclosures of such Protected Health Information to those purposes that make the return or 
destruction infeasible, for so long as Business Associate maintains such Protected Health 
Information.   

9. Miscellaneous. 

9.1. A reference in this BAA to a section in the Privacy Rule or Security Rule means the section as in 
effect or as amended.  

9.2. The Parties agree to take such action as is necessary to amend this BAA from time to time as is 
necessary for Covered Entity and Business Associate to comply with the requirements of the 
Privacy Rule, Security Rule and the Health Insurance Portability and Accountability Act of 
1996, Pub. L. No. 104-191, as applicable. 

9.3. The respective rights and obligations of Business Associate under the "Effect of Termination" 
Section of this BAA shall survive the termination of this BAA. 

9.4. Interpretation. Any ambiguity in this BAA shall be resolved to permit Covered Entity and 
Business Associate to comply with the Privacy Rule and Security Rule, as applicable. 

9.5. The parties acknowledge that Protected Health Information is unique and valuable, and that 
disclosure in breach of this BAA will result in irreparable injury to the parties for which 
monetary damages alone would not be an adequate remedy.  Therefore, the parties agree that in 
the event of a breach or threatened breach of confidentiality, the parties shall be entitled to seek 
specific performance and injunctive or other equitable relief as a remedy for any such breach or 
anticipated breach without the necessity of posting a bond.  Any such relief shall be in addition 
to and not in lieu of any appropriate relief in the way of monetary damages.  No forbearance, 
failure or delay in exercising any right, power or privilege is waiver thereof, nor does any single 
or partial exercise thereof preclude any other or future exercise thereof, or the exercise of any 
other right, power or privilege. 
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9.6. Pursuant to the limitations of liability set forth in the Agreement, Business Associate shall 
indemnify and hold harmless Covered Entity from and against any and all third party claims, 
losses, liabilities, reasonable costs and other expenses resulting from, or relating to, the acts and 
omissions of Business Associate in performance of its obligations hereunder.  The foregoing 
limitations of liability shall not be applicable to claims arising out of intellectual property rights, 
gross negligence, willful misconduct, or fraud. 

 

IN WITNESS WHEREOF, authorized representatives of the parties have executed this Agreement to be 
effective as of the latest date specified below.  
 

Covered Entity  Televox, Inc. 

Per: ___________________________ Per: ____________________________ 

Name: _________________________ 

Title: __________________________ 

Date: __________________________ 

Name: __________________________ 

Title: ___________________________ 

Date: ___________________________ 

 



 

11650 Miracle Hills Dr. 
Omaha, NE, 68154 

 
https://televox.com/ 

IMPORTANT- READ CAREFULLY: 

YOUR PURCHASE AND USE OF SERVICES IS CONDITIONED UPON YOUR COMPLIANCE WITH AND 
ACCEPTANCE OF THIS AGREEMENT. 

1. Introduction. 

This Service Agreement (the “Agreement”) governs the purchase and use of Televox, Inc. (“Provider” or 
“Televox”) services (as defined below) and purchase of On-Hold Messaging Solutions (as defined below) (the 
Provider Services and On-Hold Messaging Solutions shall be referred to collectively herein as the “Services”). 
Services may be purchased by: (a) executing an order form, work order or statement of work (for purposes of this 
Agreement each shall be referred to as an “Order Form”); or (b) using the Services. The individual or legal entity 
executing an Order Form or opening an account for Services under this Agreement shall be referred to as “you,” 
“your” or “Client” in this Agreement and the other party who executes the Order Form or provides the Services 
shall be referred to as “we,” “us” “Televox” or “Provider” in this Agreement. Each Order Form shall govern and 
control in case of conflict with the Agreement, and in conjunction with this Agreement shall form a separate 
agreement between the parties that execute the applicable Order Form. Please read this Agreement carefully before 
executing an Order Form or installing, accessing, or otherwise using the Services. By executing an Order Form or 
installing, accessing, or otherwise using the Services you agree to be bound by this Agreement. Please maintain a 
copy for your records. If you do not agree with the terms of this Agreement, do not use the Services. 

2. Service Description. 

This Agreement governs the purchase and use of Provider’s hosted or managed services, equipment, products, or 
maintenance (the “Provider Services”) and Client premise based hardware and software on-hold messaging 
solutions (the “On-Hold Messaging Solutions”) set forth in the applicable Order Form between you and Provider 
or by you and a Provider Affiliate (as defined in Rule 405 of the Securities Act of 1933) (the “Services”), or used 
by you if no such Order Form has been executed. We may alter, expand, or reduce the features of the Services from 
time to time without notice to you. Client agrees to provide information reasonably required by Provider to perform 
Services, including as applicable, but not limited to: hiring profiles; scripts; message content, recipient contacting 
information and lists, program content and materials; Client or third party databases; forecasts; current process 
performance statistics; Client or third party software, hardware, systems, routing and network addresses and 
configurations; and key contacts for problem escalation (collectively the “Client Materials”). You agree that our 
obligation to provide Services is conditioned upon you providing all information and assistance reasonably required 
to perform the Services and your compliance with standards set forth by Provider regarding hardware compatibility 
and installation requirements and you hereby agree to timely provide all such information, assistance and 
compliance. 

3. Term. 

This Agreement will continue so long as the Services are installed, accessed, or otherwise used. Each Order Form 
may specify its duration (each an “Order Form Term”) and/or each Order Form may further specify one or more 
subscriptions purchased under the Order Form (each a “Subscription”). Each Subscription will specify its duration 
(each a “Subscription Term”). All Subscriptions begin as set forth in the Order Form or if not addressed therein, the 
earlier of: (a) thirty (30) days from provisioning of Client’s system access; or (b) go live of the applicable 
Subscription Service. For the avoidance of doubt, Client agrees to pre-pay for all usage of Services prior to the start 
of the Subscription. 

4. Renewal. 
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All Order Forms and Subscriptions shall automatically renew for yearly periods unless either party terminates the 
specific Order Form or Subscription in writing ninety (90) days prior to the expiration of the applicable Order Form 
or Subscription, which termination will be effective at the expiration of the applicable Order Form or Subscription. 

5. Termination of Order Form or Subscription for Cause. 

Any Order Form or Subscription may be terminated immediately by the non breaching party upon a material breach 
by the other party of a material provision of this Agreement, the relevant Order Form or the relevant Subscription, 
and such breach is not cured within ten (10) days after written notice if the breach is a payment breach or sixty (60) 
days after written notice for any other material breach. 

6. Effect of Termination. 

The termination of any Order Form or any Subscription shall not otherwise affect the Term of this Agreement or 
any other Order Form or Subscription. If you terminate any Order Form or Subscription for cause: (a) you will pay 
for all Services rendered up to the date of termination; (b) Provider will reimburse you for any amounts prepaid by 
you for Services not rendered; and (c) you shall be relieved of any future payments due under such Order Form or 
Subscription. Otherwise, upon any termination of this Agreement, any Order Form or any Subscription, as 
applicable, you agree to pay for: (a) all Services rendered up to the date of termination; and (b) any future amounts 
due under this Agreement, the Order Form or the Subscription for the entire Order Form Term or Subscription 
Term, as applicable, including the current renewal thereof, if applicable. Any use of the Services after termination 
of any Order Form or Subscription (for cause, upon expiration or otherwise) may be billed at increased non-
contracted rates, at Provider’s sole discretion. The parties agree and acknowledge that Provider has made pricing 
concessions based on the provisions agreed to herein and that any shortfall payments due are a fair approximation 
of the damages that would be caused to Provider and do not constitute a penalty.  

7. Payments and Charges. 

With respect to Provider Services, you agree to pay in advance for all Provider Services other than usage based 
Services which will be invoiced as incurred. With respect to On-Hold Messaging Solutions, payments are due in 
accordance with the Order Form and upon successful installation of the On-Hold Messaging Solution which shall 
be defined as the earlier of: (a) 30 days after delivery of the On-Hold Messaging Solution to you; (b) your successful 
or continued use of the On-Hold Messaging Solution; or (c) 3 months from the date of the Order Form if 
delivery/installation of the On-Hold Messaging Solution is delayed or prevented due to your failure to comply with 
your obligations set forth in this Agreement or the Order Form. Notwithstanding the foregoing, you may return the 
On-Hold Messaging Solution at your sole expense within 30 days of delivery without liability or payment obligation 
other than a restocking fee of 25% of the purchase price for the On-Hold Messaging Solution. Except as expressly 
provided herein, all prepaid amounts are non-refundable. 

8. Invoicing. 

You agree to make payment of all invoices under this Agreement within thirty (30) days from the date of invoice. 
Unpaid invoices will be subject to a monthly service charge which is the lesser of one and one-half percent (1½%) 
per month, or the highest rate allowed by law. You must notify Provider of any disputed charges within thirty (30) 
days from the date of the invoice, otherwise you will be deemed to agree to such charges and waive all such claims 
and Provider will not be subject to making adjustments to charges or invoices. Rates for the Services are set forth 
in the Order Form or will be charged at Provider’s standard rates which can be obtained through your sales or 
account representative. You agree that rates may be altered on thirty (30) days prior notice to you. 

9. Unpaid Invoices. 



   

 

  3 

In the event an invoice is not paid in full, for any reason, within thirty (30) days from the invoice date, Provider 
shall have the right to suspend all or any portion of the Services until such time as all invoices and applicable late 
fees have been paid. Following such payment, Provider may reinstate Services only upon satisfactory assurance of 
your ability to pay for Services, including modified payment terms such as prepayment. Such suspension shall not 
relieve you of any payment liability. You agree to reimburse Provider for any costs, expenses, or fees expended by 
Provider in connection with any collection efforts against you, including reasonable internal and outside attorneys’ 
fees. 

10. Taxes, Fees and Surcharges. 

In addition to the rates for the Services, you shall pay all applicable fees, duties, tolls, administrative assessments, 
surcharges, or taxes now or hereafter attributable to the Services. 

11. License. 

Subject to your compliance with the terms and conditions of this Agreement, Provider hereby grants you a non-
exclusive, non-transferable license during the applicable Subscription Term to use the Services (“Licensed 
Materials”). Subject to your compliance with the terms and conditions of this Agreement, Provider hereby grants 
you a perpetual, non-exclusive, non-transferable license to use one copy of the software included in any non-
Subscription based On-Hold Messaging Solution. Except as specifically set forth herein, Provider or its suppliers 
retain all right, title, and interest, including all intellectual property rights, relating to or embodied in the Services, 
including without limitation all technology, telephone numbers, web addresses, software, or systems relating to the 
Services. You agree not to reverse engineer, decompile, disassemble, translate, or attempt to learn the source code 
of any software related to the Services. Other than using the Services where you are an active participant, you may 
not resell the Services or otherwise generate income from the Services (from an ASP model or otherwise). 

12. Equipment 

Upon termination of the Subscription Term for On-Hold Messaging Solutions, you agree to return the equipment 
provided with On-Hold Messaging Solutions (the “Equipment”) to Provider. If the Equipment is not returned, you 
will be billed for the cost of the Equipment plus applicable sales taxes. Failure to return the Equipment or remit 
purchase fees may result in collection efforts as provided herein. THE EQUIPMENT PURCHASED BY CLIENT 
FROM PROVIDER THAT ARE MANUFACTURED, PRODUCED OR PROVIDED BY THIRD PARTIES 
(“THIRD PARTY PRODUCTS”) ARE SUBJECT ONLY TO THE WARRANTIES, TERMS AND 
CONDITIONS OF THE THIRD PARTY SUPPLIER AND ARE PROVIDED BY PROVIDER ON AN “AS IS” 
BASIS; PROVIED THAT WHERE POSSIBLE, PROVIDER WILL PASS THROUGH TO CLIENT THE THIRD 
PARTY SUPPLIER’S WARRANTIES. 

13. Responsibility Messages and Accounts. 

You are solely responsible for the information or content submitted, posted, transmitted or made available through 
your use of the Services. You may use the Services to transmit personalized wording, images and language 
(“Messages”) or direct Provider to make contacts via any channel to, or with, your customers, partners, or other 
recipients (the “Recipients”). You are responsible for maintaining the confidentiality of your accounts and owner 
numbers and necessary codes, passwords and personal identification numbers used in conjunction with the Services 
and for all uses of the Services in association with your accounts whether or not authorized by you including 
unintended usage due to holidays, daylight savings, computer clock errors or similar circumstances. You 
acknowledge and agree that Provider does not control nor monitor your Messages nor guarantee the accuracy, 
integrity, security or quality of such Messages. Use of recording or taping any use of the Services by you may 
subject you to laws or regulations and you are solely responsible for and obligated to provide any required 
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notification to those being recorded or taped. You represent and warrant that:  (a) You are solely responsible for 
Messages, including the need to include an interactive opt-out mechanism if required by law; (b) have the legal 
right to use and send all Messages to the Recipients; (c) the timing (including any limits on number of Messages) 
and purpose of all Messages, campaigns and programs are in compliance with all applicable laws, rules and 
regulations; (d) Provider’s use of the Messages as directed shall not violate the rights of any third party or any law, 
rules or regulation.  

You have prior express consent to contact each wireless phone number you have delivered to Provider in connection 
with the provision of any Services delivering a prerecorded or text message (“Notification Services”) and the 
intended contact Recipient is the current subscriber to, or the non-subscriber customary or regular user of, the 
wireless phone number. Upon request, You shall provide reasonable proof of compliance with the provisions set 
forth in this section and Provider shall have no obligation to provide Services where Provider reasonably believes 
that You have not so complied. 

If the Messages are initiated to induce the purchase of goods or services or to solicit a charitable contribution 
(“Solicitations”), you have incorporated an interactive opt-out mechanism as part of the program;  You have, unless 
an exemption applies, obtained from the Recipient of any Solicitation an express written agreement that meets the 
requirements set forth in Section 310.4(b)(1)(v)(A) of the FTC’s Telemarketing Sales Rule and Section 
64.1200(f)(8) of the FCC’s Telephone Consumer Protection Act Rules; and  

The Parties agree that, where Provider reasonably believes you may not have complied with the provisions of this 
Section or with all laws, rules and regulations, Provider may, at its option (i) scrub all numbers against any 
appropriate data base deemed necessary to remove all wireless phone numbers and promptly notify you of such 
action, (ii) insert an interactive opt-out mechanism and pass the resulting data to you, and/or (iii) temporarily 
suspend Services related to the compliance concern.   

You shall indemnify, defend and hold Provider, its affiliates and their officers, directors, employees and agents 
harmless from and against any and all claims of loss, damages, liability, costs, and expenses (including reasonable 
attorneys’ fees and expenses) arising out of or resulting from Provider following your instructions in sending the 
Messages or your breach of any representation and warranty set forth in this Section.  

 

14. Privacy and Data Use. 

The information we hold about you will be used to provide the Services requested and for identification, account 
administration, analysis and fraud/loss prevention purposes. More details about how that information is used are in 
our privacy policy which governs your visit to Provider’s Website and use of the Services. Copies are also available 
from us by post, by contacting customer service. The parties acknowledge and agree that: (a) Provider may have 
access to personal data of Client under applicable personal data protection and privacy laws (the “Data Protection 
Laws”) and will: (i) use it solely for the purpose of providing the Services; (ii) process it only in accordance with 
Client’s instructions; and (iii) take appropriate technical and organizational measures to prevent unauthorized or 
unlawful processing, accidental loss, destruction or damage to it; (b) personal data may be processed by Provider 
and its affiliates throughout the world; and (c) Client is the data controller and retains full responsibility for the data 
processed on its behalf by Provider acting as data processor. 

15. Health Insurance Portability and Accountability Act of 1996 (“HIPAA”). 
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If Client is a Covered Entity (as defined by HIPAA) and provides individually identifiable health information or 
PHI (each as defined by HIPAA) to Provider as a Business Associate (as defined by HIPAA), then the Business 
Associate Agreement set forth at https://televox.com/baa is incorporated by reference herein. 

16. Governmental Agencies. 

Use of the Services by the United States Government or other governmental agencies shall be as “restricted 
computer software” or “limited rights data” as set forth in 48 CFR 52.227-14, or as “commercial computer software” 
or “commercial computer software documentation” under DFARS 252.227-7202, or under such other similar 
applicable terms and conditions to prevent the transfer of rights in and to the technology to the government or such 
agency other than under normal commercial licensing terms and conditions. Contractor/manufacturer is Provider 
11650 Miracle Hills Drive, Omaha, NE 68054 

17. Export and Import Control Laws and Regulations. 

You acknowledge that the laws and regulations of the United States restrict the export and re-export of commodities 
and technical data of United States origin, including the Services and any related software. Without limiting the 
foregoing, you acknowledge that the Services and any related software are or may be an “encryption item” subject 
to controls under the Export Administration Regulations promulgated by the U.S. Department of Commerce. You 
agree not to export or re-export the Services or any related software in any form in violation of the export laws of 
the United States or any foreign jurisdiction. 

18. Compliance. 

Upon request, you agree to provide reasonable proof of compliance with the provisions set forth in this Agreement. 
You agree to immediately notify us of any actual or potential breach of this Agreement by you. You acknowledge 
and agree that: (a) Provider does not provide content and Client shall be solely responsible for all content and 
Messages and for providing any list of names, numbers or addresses for Client to utilize in sending Messages; and 
(b) Provider has not and is not expected to provide Client with any analysis, interpretation or advice regarding the 
compliance of any aspect of Client’s Messages, Client’s content, campaigns or programs with any third party rights 
or laws, rules, or regulations. Client agrees that Provider may in its sole discretion suspend or terminate provision 
of any or all of the Services without liability or penalty at any time in the event that: (a) Provider is obliged to 
comply with an order, instruction, directive or request of a governmental body or network operator which 
necessitates that it do so; (b) Provider discovers an actual or potential breach or where Provider believes that Client 
has not so complied with its obligations hereunder; or (c) one or more of the network operators upon which the 
provision of Services hereunder is dependent suspends its provision of those services to Provider. You agree that 
all use by you of the Services shall comply with applicable laws. 

19. Investigation and Enforcement of the Agreement. 

All users of the Services must adhere to the terms of this Agreement. We have the right, but are not obligated, to 
strictly enforce this Agreement through self-help, active investigation, litigation and prosecution. We may also 
access and disclose any information (including transactional information) related to your access and use of our 
Website or Network for any lawful reason, including but not limited to: (1) responding to emergencies; (2) 
complying with law, rule or regulation (e.g., a lawful subpoena); (3) protecting our rights or property and those of 
our customers; or (4) protecting users of those services and other carriers from fraudulent, abusive, or unlawful use 
of, or subscription to, such services. 

20. Limited Warranty. 
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ALL SERVICES ARE PROVIDED “AS IS” AND “WITH ALL FAULTS” AND WITHOUT ANY WARRANTY. 
YOU UNDERSTAND AND AGREE THAT PROVIDER’S SERVICES ARE PROVIDED “AS IS” AND “AS 
AVAILABLE.” PROVIDER AND ITS SUPPLIERS EXPRESSLY DISCLAIM ALL WARRANTIES OF ANY 
KIND, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO ANY WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT. PROVIDER 
MAKES NO WARRANTY OR REPRESENTATION REGARDING ANY INFORMATION, MATERIALS, 
GOODS OR SERVICES OBTAINED THROUGH PROVIDER OR THE SERVICES, OR THAT THE 
SERVICES WILL MEET ANY OF YOUR REQUIREMENTS, OR BE UNITERRUPTED, TIMELY, SECURE 
OR ERROR FREE. USE OF PROVIDER’S SERVICES ARE AT YOUR SOLE RISK. PROVIDER IS NOT 
LIABLE FOR ACTS OR OMISSIONS OF OTHER SERVICE PROVIDERS, FOR INFORMATION OR 
CONTENT OF COMMUNICATIONS, THIRD PARTY SERVICES, EQUIPMENT FAILURE OR 
MODIFICATION, OR CAUSES BEYOND PROVIDER’S REASONABLE CONTROL. 

21. Limitation of Liability. 

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT WILL PROVIDER, OR 
ITS SUPPLIERS OR AFFILIATES, BE LIABLE FOR INDIRECT, PUNITIVE, INCIDENTAL, SPECIAL, 
EXEMPLARY, OR CONSEQUENTIAL DAMAGES WHATSOEVER (INCLUDING WITHOUT 
LIMITATION, DAMAGE FOR LOSS OF PROFITS OR DATA, BUSINESS INTERRUPTION, LOSS OF 
BUSINESS INFORMATION, COST OF COVER OR ANY OTHER PECUNIARY LOSS) ARISING OUT OF, 
OR RESULTING FROM THE SERVICES OR THIS AGREEMENT WHETHER ARISING IN TORT 
(INCLUDING NEGLIGENCE, STRICT LIABILITY OR PRODUCT LIABILITY), CONTRACT OR ANY 
OTHER LEGAL THEORY, EVEN IF PROVIDER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES. EXCEPT FOR DAMAGES THAT MAY NOT BE EXCLUDED BY LAW, YOU AGREE THAT 
ALL DAMAGES ARE EXCLUDED EXCEPT FOR THE DIRECT DAMAGES THAT ARE ACTUALLY 
INCURRED BY YOU IN REASONABLE RELIANCE, UP TO THE GREATER OF THE AMOUNT OF A 
REFUND OF THE PRICE THAT YOU ACTUALLY PAID FOR THE SERVICES DURING THE SIX (6) 
MONTHS IMMEDIATELY PRECEDING THE FILING OF SUCH CLAIM REGARDLESS OF THE FORM OF 
ACTION OR CLAIM (E.G., CONTRACT, WARRANTY, TORT, STRICT LIABILITY, NEGLIGENCE, 
FRAUD, OR OTHER LEGAL THEORY) OR ONE THOUSAND DOLLARS (US$1,000). 

22. Indemnification. 

You shall indemnify, defend and hold Provider and its Affiliates and their officers, directors and employees 
harmless from any and all third-party claims, actions, suits, proceedings, costs, expenses, liabilities, and damages 
(including punitive, treble and enhanced damages and reasonable attorneys’ fees) arising out of, connected with or 
resulting from: (i) a breach by you of any term of this Agreement; (ii) the Client Materials; (iii) a claim by any 
customer of yours or any party called on your or your customer’s behalf relating to any defect in any product or 
service offered by you or any of its clients, (iv) any actual or alleged infringement or violation by you (including 
without limitation, any person accessing the Services using your accounts) of any intellectual property, privacy or 
other right of any person or entity or (v) information or content that you submit, post, transmit or make available 
through the Services.  

Subject to the requirements of Section 11, License, above, Provider will defend, at its expense, a third-party action, 
suit, or proceeding against you (“Claim”) to the extent such Claim is based upon an allegation that the Licensed 
Materials, as of their delivery date under this Agreement, infringe a valid United States patent. Provider makes no 
representations, provides no warranties, and assumes no responsibilities for the use, sale, placement, or other 
disposition by you of products incorporating the Licensed Materials under this Agreement. Provider’s liability to 
you will not extend to infringement caused by use of the Licensed Materials as an element of a patented product or 
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process. You will hold Provider, its affiliates and their officers, directors, employees, and agents harmless against 
all liabilities, demands, damages, expenses, or losses arising out of or resulting from any misuse of the Licensed 
Materials. 

The party claiming indemnification shall: (i) provide prompt written notice to the indemnifying party of any claim 
in respect of which the indemnity may apply; (ii) relinquish control of the defense of the claim to the indemnifying 
party; and (iii) provide the indemnifying party with all assistance reasonably requested in defense of the claim. The 
indemnifying party shall be entitled to settle any claim without the written consent of the indemnified party so long 
as such settlement only involves the payment of money by the indemnifying party and in no way affects any rights 
of the indemnified party. 

In order to be indemnified to the extent stated, you must operate within the instructions and technical limits provided 
or approved by Provider. Provider shall have no indemnity obligation for (1) Provider-furnished licensed materials 
that have been used with or in combination with hardware or software not furnished by Provider; and (2) any claim 
or any portion of any claim that arises from your reckless, wanton, wrongful, or otherwise negligent acts. 

23. Confidentiality. 

We agree to hold all Confidential Information of the other party in strict confidence. Confidential Information shall 
mean information that derives economic value, actual or potential, from not being generally known to, and not being 
readily ascertainable by proper means by, other persons who can obtain economic value from its disclosure or use 
and marked as Confidential (“Confidential Information”). The parties agree that all Confidential Information shall 
be disclosed only to those employees or representatives on a need-to-know basis and who agree to be bound by 
these confidentiality restrictions. This confidentiality obligation shall not apply to any information (i) independently 
developed by a party, (ii) generally available to the public other than by a party’s breach of this Agreement, (iii) 
already known by a party at time of disclosure to that party, or (iv) rightfully received from a third party without 
restriction on disclosure or an obligation of confidentiality running directly or indirectly to the other party. Nothing 
shall prevent or prohibit the receiving party from providing access to Confidential Information as may be required 
by law, rule or regulation, provided that the receiving party gives as much notice as is reasonably practical and 
provides reasonable assistance to the disclosing party in challenging or modifying the disclosure so required. 
Neither party shall have any rights in the other party’s Confidential Information and shall return or destroy all such 
Confidential Information upon the termination of the applicable Order Form or the request of the discloser. 
Notwithstanding the foregoing, the parties acknowledge that recipient shall not be required to return to discloser or 
destroy those copies of Information residing on recipient’s backup, disaster recovery or business continuity systems 
and the obligations hereunder with respect to such Confidential Information shall survive until such Information is 
destroyed. 

24. Third Party Services. 

All access and use of any third party Services is governed by the terms and conditions set forth from time to time 
by such third party provider and such terms and conditions are incorporated herein by reference. 

25. Enforceability/Waiver. 

If any part of this Agreement is determined to be invalid or unenforceable, then such invalid or unenforceable 
provision will be deemed superseded by a valid, enforceable provision that most closely matches the intent of the 
original provision and the allocation of risks, and the remainder of the Agreement will continue in effect. If any 
provision(s) is found to be contrary to law, then such provision(s) will be construed, as nearly as possible, to reflect 
the intentions of the parties with the other provisions remaining in full force and effect. Provider’s failure to exercise 
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or enforce any right or provision of this Agreement will not constitute a waiver of such right or provision unless 
agreed to by Provider in a non-electronic writing manually signed by a duly authorized representative of Provider. 

26. Miscellaneous. 

Except as otherwise expressly provided herein, all remedies provided for in this Agreement shall be cumulative and 
in addition to and not in lieu of any other remedies available to either party at law, in equity, or otherwise. You and 
Provider are independent contractors, and no agency, partnership, joint venture, employee-employer or franchisor-
franchisee relationship is intended or created by this Agreement. The parties confirm that they wish to have this 
Agreement written in English only. Les Parties aux présentes confirment leur volonté que cette Convention soit 
rédigée en langue anglaise seulement. You authorize Provider’s monitoring including recording of calls for the 
purposes of quality assurance and you further consent to Provider’s use of automatic dialing equipment to contact 
you. Provider’s performance of the Services is subject to existing laws and legal process, and nothing contained in 
this Agreement is in derogation of Provider’s right to comply with governmental, court and law enforcement 
requests or requirements relating to your use of Provider’s Website, the Services or information provided to or 
gathered by Provider with respect to such use. You may not assign this Agreement to any other person or entity 
without Provider’s prior written approval, but nothing restricts Provider’s ability to assign this Agreement or 
subcontract the Services hereunder. 

27. Identification, Advertising & Publicity. 

Client agrees that it will not identify Provider as the provider of the Services to the media or any governmental, 
regulatory, or other official without prior written notice to Provider and Provider’s prior consent, unless required 
by legal process, law, rule or regulation, in which case Client shall still notify Provider of such requirement in 
writing.  

Client agrees that after execution of this Agreement, Provider shall, without the Client’s further consent (i) have the 
right to distribute any news releases, articles, brochures, speeches, or advertisements concerning this Agreement or 
Order Forms, or use the Client’s name, logo and/or other trademarks (or any variation thereof); and (ii) have the 
right to include a “tombstone” with respect to such transaction on its website or in any “pitch-book” or similar 
marketing materials to the extent such tombstone does not include any information not previously publicly disclosed 
by Client (or by Provider pursuant to this provision)..  

28. Governing Law; Exclusive Forum; Jurisdiction. 

If you reside in Europe, the Middle East or Africa, you consent to the exclusive jurisdiction and venue of the courts 
sitting in London, England with respect to any dispute, controversy or claim arising out of or relating to this 
Agreement or any services provided by Provider. If you reside in Asia, Australia, New Zealand or the Indo – Pacific 
region, you irrevocably agree and consent that any dispute, controversy or claim arising out of or relating to this 
Agreement or any services provided by Provider shall be settled by arbitration in accordance with the UNCITRAL 
Arbitration Rules provided that the appointing authority shall be the Hong Kong International Arbitration Centre, 
the place of arbitration shall be in Hong Kong at the HKIAC, there shall be only one arbitrator and the language to 
be used in the arbitral proceedings shall be English. If you reside in a location other than as listed above, you consent 
to the exclusive jurisdiction and venue of the courts sitting in Douglas County, Nebraska, USA with respect to any 
dispute, controversy or claim arising out of or relating to this Agreement or any services provided by Provider. 
Regardless of Venue, this Agreement and all causes of action related to this Agreement or the Services will be 
governed by and construed in accordance with the laws of the state of Nebraska, USA, without giving effect to the 
conflict-of-laws principles thereof that would require application of the laws of a different state or jurisdiction. You 
agree to service of process by mail directed to your billing address. You waive all defenses including but not limited 
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to sovereign immunity, lack of personal jurisdiction and forum non conveniens and expressly waive any right to 
bring suit or have any action heard in your local courts. You agree that any claim or cause of action arising out of 
or related to this Agreement must be commenced by you within one (1) year after the cause of action arose. 

29. Force Majeure. 

Provider will not be responsible or liable for delays and/or defaults in its performance due to causes beyond its 
reasonable control, including, but without limiting the generality of the foregoing: acts of god or of the public 
enemy; fire or explosion; flood; stability or availability of the Internet; the elements; telecommunication system 
failure; war; technology attacks, epidemic; acts of terrorism; riots; embargoes; quarantine; viruses; strikes; lockouts; 
disputes with workmen or their labor disturbances; total or partial failure of transportation, utilities, delivery 
facilities, or supplies; acts or requests of any governmental authority; or any other cause beyond its reasonable 
control, whether or not similar to the foregoing. 

30. Entire Agreement. 

This Agreement, in conjunction with the applicable Order Form constitutes the entire agreement between the parties 
to such Order Form with respect to the subject matter of this Agreement and the applicable Order Form and 
supersede all prior agreements, discussions, proposals, representations or warranties, whether written or oral. You 
agree that any terms or conditions contained in any document, including but not limited to a purchase order, 
acknowledgement, email, or other document that you may now or later provide to Provider, will have no effect and 
that this Agreement is the only contract between Provider and you regarding the Services and may only be amended 
as set forth herein. The application of the United Nations Convention on the International Sale of Goods is hereby 
expressly excluded. A printed version of this Agreement and of any notice given to you in electronic form will be 
admissible in judicial or administrative proceedings based upon or relating to this Agreement to the same extent 
and subject to the same conditions as other business documents and records originally generated and maintained in 
printed form. Order Forms may be executed by fax, and/or in any number of counterparts, all of which shall together 
be considered an original and may be evidenced by a fax or scanned electronic (e.g. .pdf, .tif) copy. 

31. Modification. 

Provider may, at any time, amend the provisions of this Agreement. Any amendment proposed by you may only be 
accepted by Provider in a non-electronic writing manually signed by authorized representatives of the parties. 
Notwithstanding anything in this Section to the contrary, if Provider posts amended terms on its Website, such 
terms will automatically become effective ten (10) days after they are posted on the Website. By using the Services 
after such revised terms are posted, you agree to be bound by any such amended provisions. Therefore, you agree 
to periodically visit the Website to examine the then-current Agreement. 

32. Qliqsoft Services. 

If your Order Form specifies you are purchasing from Televox telehealth services (“Services,” as defined in Section 
1 above) such as virtual visits, secure messaging and artificial intelligence chatbots, which are products hosted by 
a third party named Qliqsoft, Inc. (“Qliqsoft”), Provider reserves the right to cease providing telehealth Services at 
any time with 10 days’ notice to you if Qliqsoft no longer makes the telehealth Services available to Provider. 

33. Unlimited Plans 

An unlimited plan allows for a practice to send an unlimited number of patient communications using SMS, voice 
and email over the length of their contract. The unlimited plan has a base rate and a charge for every provider added 
above the base rate. There is also an additional charge for each location associated with a group. Client pays a fixed 
amount per month for our services based upon the contracted number of providers and locations. 
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34.  Definition of Provider 
 
Unless otherwise agreed to on an order form, a provider is considered any individual who has patient notifications 
sent using Televox services. For clarity, this definition is not limited to doctors, but would include (not limited to) 
mid-levels such as physician assistants, nurse practitioners, hygienists, radiology technicians, physical therapists. 
  
35. Right to Audit 
 
Provider reserves the right to periodically review usage of a given unlimited account to verify that the amounts 
paid are in agreement with these definitions. If Provider identifies a difference between the number of providers 
contracted versus the actual number making notifications, Provider will adjust the monthly billing for that practice 
to agree with these terms. Such an adjustment could be made at any time without notice. 
 

36. Review of Unlimited Usage; Excessive Use.  

Provider reserves the right to review usage of unlimited usage plans to ensure that clients are not abusing such plans. 
Client agrees to use unlimited plans for normal message related communications with aggregate usage that falls 
within the range of similarly situated business customers. In addition, Client agrees that Client will not employ 
methods or use devices to take advantage of unlimited plans by using the Services excessively or for means not 
intended by Provider. Provider may terminate service immediately if it determines, in its sole discretion, Client is 
abusing an unlimited plan. Provider deems usage that substantially exceeds the average volume of its other 
unlimited usage plan clients as abusive. If, in Provider’s sole discretion, Provider affords Client the opportunity to 
correct Client’s abnormal or excessive usage patterns and Client fails to immediately conform to normal use, 
Provider may exercise its right to (i) modify Client’s plan; (ii) increase Client’s pricing; (iii) implement other 
limitations or (iv) suspend or terminate Client’s service with or without notice. 

 

IN WITNESS WHEREOF, authorized representatives of the parties have executed this Agreement to be 
effective as of the latest date specified below.  
 

Client  Televox, Inc. 

Per: ___________________________ Per: ____________________________ 

Name: _________________________ 

Title: __________________________ 

Date: __________________________ 

Name: __________________________ 

Title: ___________________________ 

Date: ___________________________ 

 











  11/15/22 
 

                        SARATOGA COUNTY BOARD OF SUPERVISORS 
 

RESOLUTION 325 - 2022 
 
 Introduced by Health and Human Services: Supervisors Barrett, Butler, Connolly, 
Edwards, Lant, Schopf and Wood 
 
 

AUTHORIZING AN AMENDMENT TO THE RENEWAL AGREEMENT WITH 
TENELEVEN GROUP, INC. FOR THE ADDITION OF THE TELEVOX- 

APPOINTMENT REMINDER MODULE FORSUPPORT OF AN ELECTRONIC 
HEALTH RECORD SYSTEM AT SARATOGA COUNTY MENTAL HEALTH AND 

ADDICTION SERVICES 
 
 

WHEREAS, pursuant to Resolution 225 2017 325-2022, the County entered into an 
renewal agreement with TenEleven Group. Inc. for the installation continued, maintenance, and 
support of an Electronic Health Record (“EHR”) system for the service period of five (5) years, 
between December 15, 201722, through December 14, 202227; and 

 
WHEREAS, the EHR system provided by TenEleven Group, Inc. ensures compliance 

with Federal regulatory requirements for tracking, reporting, billing, interoperability, and health 
information exchange; and 

 
WHEREAS, TenEleven Group, Inc. is only integrated with Televox, Inc. to provide 

automated appointment reminders at a cost to include a one-time professional service fee of $300 
and a monthly fee of $52; and 

 
the Purchasing Department has determined the EHR system provided by TenEleven 

Group, Inc. to be a sole source product; and 
 
WHEREAS, TenEleven Group, Inc. has proposed a renewal agreement for the EHR 

system at Saratoga County Mental Health and Addiction Services for a period of five (5) years at 
a total contract cost of $335,100; and 

 
 WHEREAS, our Health and Human Services Committee and the Commissioner of 
Mental Health and Addiction Services have recommended that the County purchase this module 
to provide automated reminder notifications for clientsenter into a renewal agreement with 
TenEleven Group, Inc. for a five (5) year term commencing December 15, 2022, and terminating 
on December 14, 2027, at a cost of $67,0202172 which includes the one-time professional 
service fee of $300 and  annually including monthly fees of $4,30752 for three years and $1,278 
for Ability Clearinghouse fees, increasing the monthly fee from $4307 to $4359; at a total 
contract amount not to exceed $335,100337,272 ; now therefore be it 
 



 RESOLVED, that the Chair of the Board is hereby authorized to execute an agreement 
amendment with TenEleven Group, Inc. of East Amherst, New York, for a five (5) year term 
commencing December 15, 2022, and terminating on December 14, 2027the purchase of the 
Televox- Appointment Reminder Module, at a cost of $67,0202172 annually including monthly 
fees of $4,307 and $1,278 for Ability Clearinghouse fees; at a total contract amount not to 
exceed $335,100337,272; and it is further 
 
 RESOLVED, that the form and content of such renewal agreement amendment shall be 
subject to the approval of the County Attorney; and it is further 
 
 RESOLVED, that this Resolution shall take effect immediately. 
 
 
BUDGET IMPACT STATEMENT:  No Budget Impact. Funds are included in the Department 
Budget. 
 
 
November 15, 2022 Regular Meeting 
Motion to Adopt: Supervisor Hammond 
Second: Supervisor Butler 
 
AYES (194440): Joseph Grasso (4328), Philip C. Barrett (19014.5), Jonathon Schopf (19014.5), 
Eric Butler (6500), Diana Edwards (819), Jean Raymond (1333), Michael Smith (3525), Kevin 
Tollisen (25662), Mark Hammond (17130), Thomas Richardson (5163), Scott Ostrander 
(18800), Theodore Kusnierz (16202), Sandra Winney (2075), Tara N. Gaston (14245.5), 
Matthew E. Veitch (14245.5), Edward D. Kinowski (9022), John Lant (17361). 
NOES ( 0 ): 
ABSENT (41069): Eric Connolly (11831), Kevin Veitch (8004), Arthur M. Wright (1976), 
Willard H. Peck (5242), Thomas N. Wood, III (5808), John Lawler (8208) 
 







   

Customer Initials: 

Purchase Schedule (Subsequent) 

 

This Purchase Schedule incorporates by reference and is governed by the December 15, 2017 

Master Agreement between Customer and TenEleven Group, LLC (“TenEleven”). In the event 

of a conflict between this Purchase Schedule and the Master Agreement, the Master Agreement 

shall prevail. If the Purchase Schedule contains language that specifically overrides an 

enumerated section of the Master Agreement, such specific language in the Purchase Schedule 

shall prevail against the enumerated language in the Master Agreement. 

 

By signing this Purchase Schedule, customer verifies that it has read TenEleven’s Master 

Agreement, and any other terms and conditions, and acknowledges its agreement to be bound by 

them. 

 

The Parties may execute, from time to time, additional Attachments, Purchase Schedules, and/or 

Exhibits under the terms of the Master Agreement. 

 

 

 

 
DATE _____________________ 

 

 

Jennnifer Guido, VP Success  

Therapy Brands 
 

Signature 

 

 

 

DATE _____________________ 

 

 

 

 

 

 

Signature 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Philip C. Barrett, Chairman

Saratoga County Board of Supervisors
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