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Health & Human Services  
Committee 

Wednesday, November 2, 2022  4PM 
40 McMaster Street, Ballston Spa, NY  

 
 

I. Welcome and Attendance 
 

II. Approval of the minutes of the October 5, 2022 meeting. 
 

III. Mental Health & Addiction – Dr. Michael Prezioso 
a. Authorizing a renewal agreement with TenEleven Group, Inc for Eletronic Health Record 

System  
b. Authorizing an agreement with Alcohol and Substance Abuse Prevention Council of 

Saratoga Inc. for Family Navigator Services 
c. Authorizing ongoing Mental Health contracts 

 
IV. Department of Aging and Youth Services – Sandi Cross 

a. Authorizing the acceptance of funding from the NYS Office of Children and Family 
Services (OCFS) for Youth Sports and Education and amending the 2022 budget in relation 
thereto. 

b. Authorizing the acceptance of additional State Aide from the NYS Office of Children and 
Family Services (OCFS) for Runaway Homeless Youth Programs and Services and 
amening the contract with Captain Community Human Service to provide Runaway 
Homeless Youth Programs and Services, and amending the 2022 budget in relation thereto. 
 

V. Department of Health – Dr. Daniel Kuhles 
a.  SCDOH COVID-19 Booster vaccination clinics 
b.  NYS Polio Update 
c.  Community Health Assessment update 

 
VI. Authorizing a contract with the Saratoga County Prevention Council to provide Certified Peer 

Recovery Advocate referral services to the Saratoga County Sheriff’s Office and Veterans 
Service Agency – Steve Bulger, County Administrator. 
 

VII. Other Business 
 

VIII. Adjournment 

Chair: Phil Barrett 
 
Members:   
 C. Eric Butler 

Eric Connolly 
Diana Edwards 
John Lant 
Jonathan Schopf-VC 
Tom Wood 

https://www.saratogacountyny.gov/meetings/2022-meetings/










Resolution 225-2017 

 10/17/17 
 
 

                        SARATOGA COUNTY BOARD OF SUPERVISORS 
 
 

RESOLUTION 225 - 2017 
 
 Introduced by Supervisors DeLucia, Barrett, Lucia, Johnson, Martin, Richardson 
and Szczepaniak 
 

AUTHORIZING AN AGREEMENT WITH TENELEVEN GROUP, INC. FOR THE 
PURCHASE OF AN ELECTRONIC HEALTH RECORD (EHR) SYSTEM FOR 

SARATOGA COUNTY MENTAL HEALTH AND ADDICTION SERVICES, AND 
AMENDING THE BUDGET IN RELATION THERETO 

 
 

 WHEREAS, pursuant to resolution 225-2017, the County of Saratoga, acting by and 
through it’s Saratoga County Mental Health and Addiction Services, entered into an agreement 
with TenEleven Group Inc. Saratoga County Mental Health and Addiction Services solicited 
proposals for the development, installation, maintenance and support of an Electronic Health 
Record (“EHR”) system; and 
 
 WHEREAS, an EHR system will ensure compliance with Federal regulatory 
requirements for tracking, reporting, billing, interoperability, and health information exchange, 
and will facilitate patient scheduling and the maintenance of clinical treatment documentation; 
and 
 
 WHEREAS, the contract for TenEleven Group Inc. will expire on December 14, 2022 
our Public Health Committee and the Commissioner of Mental Health and Addiction Services 
have recommended that the proposal of TenEleven Group, Inc. for the installation of an EHR 
system for Saratoga County Mental Health and Addiction Services, the lowest proposal received, 
be accepted ; now, therefore be it 
 
 RESOLVED, that the Chair of the Board is hereby authorized to execute an agreement 
renewing the contract with TenEleven Group, Inc. of East Amherst, New York, for commencing 
on December 15, 2022 and terminating on December 14, 2027 for the installation support and 
maintenance and support of an Electronic Health Record system for Saratoga County Mental 
Health and Addiction Services for a term of five years at an annual cost of $54,68067,020 for 
hosting, maintenance and claims/eligibility transactions, plus one-time setup and travel costs in 
the amount of $107,040, with total costs not to exceed $379,815335,100; and, be it further 
 
 RESOLVED, that the form and content of such agreement shall be subject to the 
approval of the County Attorney; and, be it further 
 
 RESOLVED, that the 2017 Saratoga County Budget is amended as follows: 
 
MENTAL HEALTH AND ADDICTION SERVICES 
 
 Appropriations: 
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Resolution 225-2017 

 Increase Acct: #1-43-434-7033 Personal Computers  $  14,175 
 Increase Acct: #1-43-434-8160 Data Processing Fees    105,125 
 Increase Acct: #1-43-434-8520 Software          5,250 
          $124,550 
 
 Revenues: 
 
  Increase Acct: #1-0599.M Fund Balance    $124,550 
 
 RESOLVED, that this Resolution shall take effect immediately. 
 
BUDGET IMPACT STATEMENT: Hardware, software and 2017 costs for TenEleven support 
are covered by state aid and will require an appropriation from fund balance of $124,550 in order 
to reappropriate unspent revenues received in 2015. Funds for this contract have been placed in 
the 2023 Tentative Budget. 

Formatted: Tab stops: Not at  0.75"

Formatted: Tab stops: Not at  0.5" +  0.75"



 

 

 

  

 

PROPOSAL FOR: 

SARATOGA COUNTY MENTAL HEALTH 

CENTER 

135 SOUTH BROADWAY 

SARATOGA SPRINGS, NY 12866 

 

OCTOBER 24, 2022 

 

PRICING VALID UNTIL NOVEMBER 24, 2022 

 

Prepared by: Presented to: 

Wendi Peters Theodore T. Nusierz, Jr. 

Account Executive Chair of the Board of Supervisors, 

Saratoga County 

205-223-9797 518-584-9030 

wendi.peters@therapybrands.com moreausuper@townofmoreau.org 
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WHY ORGANIZATIONS CHOOSE TENELEVEN 

TenEleven's objective is to provide you with more than a record keeping system. We deliver innovative 

software solutions that streamline workflow, optimize revenue, and increase regulatory compliance. 

eCR™ represents the integration of scheduling, clinical treatment documentation, billing, and reporting 

that are designed to fit your process and specific program requirements. 

Configurable & Flexible Functionality 

• Because eCR™ is built as a forms based 

and rules based system with individual 

user access levels, Saratoga County 

MHC will be able to configure the 

system to match your daily workflows 

and processes. 

Prevent Compliance Claw-backs 

• Agencies that use eCR™ experience little, to zero, claw-backs as the result of regulatory audits.  

The system includes protections against billing without proper documentation that assist in 

preventing your agency from owing money as a result of audit findings.  

Improve Revenue Cycle 

• The efficiency of the eCR™ billing module will give Saratoga County MHC the tools to bill 

regularly and effectively for the services you provide.  eCR™ users often report significant 

improvements in their revenue payment cycles shortly after fully implementing the system. 

 

 

 

 

 

“We vetted over 15 different 
vendors, and only TenEleven was 
flexible enough to fit our business 

process.” 
 

Nadine Ranger-Akinyemi 
Director of Social Support Services 

Bridging Access to Care – Brooklyn, NY 

 

“Our biggest area of improvement from eCR was 
around our revenue cycle.  We now have reports that 
we can run to track the payments that have come in, 

the payments that have not come in, collect co-
insurances; we can monitor all that. 

 

Kristy D’Angelo 
Vice President of Behavioral Health Services 

Gateway-Longview – Buffalo, NY 

 



 

 
 

 IMPLEMENTATION OVERVIEW 

TenEleven understands that Saratoga County MHC is looking for an electronic record keeping system to 

manage the end-to-end process of your behavioral health programs.  In order to ensure that your 

solution works for you, and not against you, TenEleven will execute a complete Business Process 

Implementation for Saratoga County MHC. 

Implementation Highlights 

• A Business Process Review at the beginning of your implementation will assess your current or 

“as-is” processes, and then together TenEleven and Saratoga County MHC will map a future “to-

be” process to configure eCR™ against. 

• Your Project Manager will schedule web-conferences and on site meetings as needed to help 

you configure your program charts, set administrative defaults, and train your core team on the 

system. 

• Go-Live will be supported with TenEleven personnel on-site who can help support and make 

final adjustments to ease your agency into your new system 

With TenEleven’s mantra, Business Drives & Technology Enables, you can be sure that eCR™ will be 

configured to support all of Saratoga County MHC’s business processes. 

BUSINESS PROCESS REVIEW 

Your implementation will begin with a Business Process Review, where TenEleven and Saratoga County 

MHC will work together to understand your processes and talk about any changes you might want to be.  

The two components of this review are the “as-is” and “to-be” processes. 

As-Is Process 

• The as-is process answers the question: how do you do business today?  

• We will work together to diagram the day-to-day workflows, and client movements that drive 

your organization forward. 

To-Be Process 

• The to-be process answers the question: how do you want to do business tomorrow?  

• TenEleven and Saratoga County MHC will determine any processes that will be replaced by the 

system, or desired changes you want to make.  This will enable eCR™ to be implemented to 

reinforce your processes, not force you to change them. 

  



 

 
 

PROJECT MANAGEMENT 

During your implementation, Saratoga County MHC will work with one of TenEleven’s experienced 

Project Managers to build your locations, programs, and patient charts that match and support your 

desired processes. 

Your Project Manager will travel on-site as determined by TenEleven and Saratoga County MHC in 

addition to virtual conference calls to help you: 

• Create your charts from the 1,400+ forms in the Forms Library 

• Configure your levels of care and service modalities 

• Import any existing client demographic information 

• Set agency and program rules, alerts, and defaults 

• Input insurance information and configure billing 

• Train the Saratoga County MHC core team of super users 

• Any special considerations Saratoga County MHC may have 

Your Project Manager will work with you to achieve deadlines and milestones with the goal of Saratoga 

County MHC using eCR™ in a live clinical environment.   

GO-LIVE 

Your first days of live use with eCR™ will be supported with your Project Manager on-site. The 

preparation leading up to your Go-Live is designed to make your agency’s first live use a seamless 

transition.  However, Saratoga County MHC can be assured that you will have the hands-on support of 

your Project Manager, who will act as a liaison with the TenEleven home office to facilitate any issues 

that may arise, and document any final adjustments that might need to take place. 

The first days of live use with eCR™ will set the tone for your end user experience, and everything 

leading up to your Go-Live is intended get your administrators and your end users to hit the ground 

running. 

  



 

 
 

eCR™ SOLUTION FOR SARATOGA COUNTY MHC-

DESCRIPTION OF SERVICES 

The EHR solution for Saratoga County MHC must be able to cover your business process from end-to-

end.  TenEleven’s proposed solution will ensure that you have all the tools at your disposal to configure 

a customized system to accommodate all your levels of care and different program or location needs.  

And it’s all wrapped into an easy to use interface that will have your end users up and running in no 

time. 

PROGRAM CHARTS 

Administrators will find it easy to configure new levels of care and service programs, while service 

providers will find the Active Chart structure easy to use. Charts are built so that available forms appear 

on the right side of the client chart in list form.  When a form has been edited and saved it will move to 

the Selected Chart (left side) of the Chart Details screen and it will be crossed off on the Available Forms 

screen (right side). If users attempt to view, add, or edit forms for which they do not have permissions, 

they will be prevented from doing so. 

Key features of the Active Chart 

• Access levels to restrict visibility of charts 

• Basic demographic and diagnosis information at a glance 

• Specific charts configured for each program 

• “Breadcrumbs” to show at a glance exactly where the patient is in your process – Referral, 

Intake, Wait List, Admitted or Discharged 

• Indication of how much of the chart has been completed 

Forms Library 

Build out your program charts from the eCR™ Forms Library’s 1,400+ forms, including industry 

recognized outcomes tools and other copywritten forms.  The eCR™ Forms Library has everything you 

need to build comprehensive chart structures across all of your programs. 

• Consent Forms 

• Assessments 

• Treatment Plans 

• Progress Notes 

• Outcomes Measures 

  



 

 
 

SCHEDULER 

The eCR™ Scheduler supports all the modern functionality of a calendar including; the ability to view 

multiple provider schedules at once, to drag and drop capabilities for changing appointment dates and 

times, and to integrate with the chart. Additionally, the integration with the chart can prompt the 

provider to complete a progress note for all appointments that have been “checked-in” for their 

appointments  

Other standard features include:  

• Individual client appointments 

• Recurring appointments 

• Group appointments 

• Appointment reminder function 

• Missed appointment follow-up 

• Flexible provider schedule setups 

BILLING & FINANCIAL MANAGEMENT 

After the conclusion of the Transitional Revenue Cycle Management services, your agency may decide to 

resume billing in-house.  Should you choose this direction, the Billing and Financial Management 

features of eCR™ have everything you need to submit your claims in a timely manner to get, and keep, 

control of your accounts receivable.   

Billing features include the option of submission to clearing houses or direct electronic submission of 

claims to local payers.  Specific functionality includes:  

• Claims scrubbing performed prior to submittal 

• Payment posting against individual reimbursed claims 

• Payer requirements built into software 

• Self-pay billing and administration 

• Recording visits and capturing patient demographic information 

• Visit capture-multiple methods 

• Display of acknowledgement reports 

• Reporting includes aged accounts receivable 

• Audit account balances 

• Daily/monthly balance and proof  

• Financial and statistical 

You will be able to manage and track all aspects of patient billing and financial status of the clinical 

process. 



 

 
 

REPORTING & ANALYTICS  

eCR™ includes a reporting module that provides you access to all billing, regulatory compliance, and 

clinical data for meaningful reporting that has more than 180 standard reports and the ability to create 

custom visualizations for easy filtering and analytics exercises. 

Standard Reports 

The eCR™ standard reporting module includes a number of reports that can be viewed and filtered by 

various criteria, and can be easily exported to Microsoft Excel for further manipulation. 

• Compliance to Business Rules 

• Appointment to Progress Note Reconciliation 

• Regulatory Compliance 

• CANS-MH, DLA-20 (and other treatment outcome reports) 

• And more… 

Data Visualizations 

eCR™ also includes Outcomes Dashboards for key operational management reports and clinical 

outcomes, complete with the ability to drill down to both small and large sample size data. Easily view 

your agency’s data in bar graphs, line graphs, maps, pie charts, and so much more. 

The starter dashboard pack includes: 

• Administrative  

• Patient Outcomes 

• Clinical Operations 

• Financial Analysis 

Additionally, you will be able to manipulate and develop your own dashboards for a more specialized 

analysis of your agency. 

  



 

 
 

eCR™ PRICING AND PAYMENT SCHEDULE 

   

$2,436

Total cost of added mods = $112,263

·   Training

Total cost of PS = $0

$4,307

$0

$1,278

Hosted Solution for 60 Month Term

75 Named Users

·   Additional modules per attached schedule

Monthly 

Amount

*   We will invoice monthly for actual claim volume at per claim amount for insurance billing (837) and per 

transaction for eligibility checking (270)

** Pass Through Fees (PTF) – Some Payers and third party vendors charge a fee to access eligibility information 

(“Pass Through Fees”).  PTF are not included in the monthly transaction fees identified above and will be billed 

separately. TenEleven Group (TEG) can supply a list of payers currently known to charge PTF. PTF are subject to 

change. Customer acknowledges that TEG does not set and has no control over PTF. To the extent TEG is 

provided with a notice of a change in PTF from any payer or third party vendor, TEG will provide Customer such 

notice.

Total Investment: (Plus any applicable Taxes)

eCR Hosted Solution - Monthly Hosting Fees including Software Licensing, 

Support and Maintenance:

$1,871

Professional Implementation Service Fees including:

$0

·   Project Management 

·   Installation, Configuration and Testing

Note: One-time Prepayment of any fees will reduce monthly amount.  

Pricing above assumes a down payment of:

Monthly Estimated Volume = 4259 @ 0.3 per Trx

Estimated Monthly Ability Clearing House Fees - Budget Only (not incl above)



 

 
 

ADDITIONAL MODULES & PREMIUM 

FUNCTIONALITY 

 

Category Module

One-Time 

Set Up & 

Training 

Costs

Monthly 

Support
Qty

One-Time 

Set Up & 

Training 

Discount

eRX EPCS (per provider*) (this option includes eRx) 1,402.50  96.00       9             100%

Interface Health Information Exchange Interface (per HIE) 1,000.00  170.00     1             100%

Compliance Accounting of Disclosures Module 300.00     28.05       1             100%

Compliance DLA-20 Assessment Tool 300.00     52.00       1             100%

Compliance Communications Log 600.00     105.00     1             100%

Forms FormLab (Custom Forms Module per user) 300.00     52.00       1             100%

Patient Patient Form Portal ($2 per # of contractual users, minimum $1,683 per year) -          150.00     75           

VPN VPN Solution - Mobile Users ($6 user / month) -          450.00     75           

Total Additional Module Fees: ######## 1,871.05  

Discounted AM Fees $0

Total AM Discount % 100%

***** Available MIPS measures: MIPS Quality ID's 130, 134, 226, 383, 391, 402, 370, 431

**** Separate agreement with an appointment reminder company (Intrado/ConfirmIT) is required and a transaction fee will be charged by that provider

*  “Provider” is defined as any Authorized End User that has legal authority to sign prescriptions

** EPCS w PDMP - assumes Dr First has PDMP functionality in the agencies physical state

***  File Submissions currently available:  FASAMS, BHCD, OASAS (PAS44, PAS45, PAS46, PAS61), OMH PCS, DARMHA, ICE, DARTS)



 

 
 

PROGRAMS COVERED 

 

• OASAS Outpatient 
• OASAS IOS/IOP 
• OMH Mental Health Outpatient 
• HCBS 
• CORE 

 

 

 



 

 
 

APPROVALS 

Each party has full power and authority to enter into and perform this proposal, and the person signing 
this proposal on behalf of each party has been properly authorized and empowered to enter into this 
proposal. Each party further acknowledges that it has read this proposal, understands it, and agrees to 
be bound by it. 

 

AGREED TO: 

TenEleven Group LLC The County of Saratoga, acting by and 

through its Saratoga County Mental Health 

and Addiction Services 

Name:   Name:  

Signature:  Signature:  

Title:   Title:  

Date:  Date:  

 



 

MASTER AGREEMENT 

This Master Agreement is entered into by and between TenEleven Group, LLC  (“TenEleven”), 

and The County of Saratoga, acting by and through its Saratoga County Mental Health and 

Addiction Services, with primary offices at 135 South Broadway, Saratoga Springs, NY 12866 

(“Customer”). TenEleven and Customer are referred to herein individually as a “Party” and collectively 

as the “Parties.” 

Whereas TenEleven is a technology and services provider that develops health information 

technology; 

Whereas Customer desires to use TenEleven software and services; 

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein 

and for other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, 

and incorporating the recitals set forth above, the Parties agree as follows: 

1. Definitions 

Access Credentials means the credentials provided by TenEleven that allow Customer to access Software 

or Services for operational use. Access Credentials may mean a username, log-in, password, serial key, or 

other electronic code. 

Agreement means this Master Agreement, the Business Associate Agreement, the purchase schedule, any 

amendment, and any other attachment or statement of work associated with TenEleven’s Services and 

Software. 

Confidential Information means information designated as confidential in writing or information which 

out to be in good faith consideration confidential and proprietary to the disclosing Party (“Confidential 

Information”). Confidential Information of Customer does not include any Customer Data that TenEleven 

de-identifies in accordance with this Agreement. Confidential Information of TenEleven includes, but is 

not limited to, the terms and conditions of this Agreement, any Purchase Schedule, all trade secrets, 

software, source code, Database, Access Credentials, information about Software or Services/any non-

user facing aspect of the Software or Services, object code, specifications, documentation, business plans, 

roadmaps, customer lists and customer-related information, financial information, proposals, budgets, the 

results of testing and benchmarking of the Software or Services, and any information related to the pre-

market testing and development of any Software or Service. Information shall not be considered 

Confidential Information to the extent, but only to the extent, that the receiving Party can establish that 

such information (1) is or becomes generally known or available to the public through no fault of the 

receiving Party, (2) was lawfully in the receiving Party’s possession before receipt from the disclosing 

Party without a duty of confidentiality, (3) is lawfully obtained from a third Party who has the right to 

make such disclosure on a non-confidential basis, or (4) has been independently developed by one Party 

without reference to any Confidential Information of the other.  

Customer Data means any data and information that Customer or its users provide, generate, transfer, or 

make available to TenEleven under this Agreement, whether printed, electronic, or in any other format. 

Customer Data shall not include any De-identified Data that TenEleven de-identifies in accordance with 

this Agreement. 



 

Customizations means custom programming, which includes but is not limited to customized 

configurations, displays, formats, and reports. 

Data Center means an entity that houses servers which host any applicable Services. 

Database means the relational database provided to support the Software or Services. 

De-identified Data means PHI and Personally Identifiable Information (“PII”) that is stripped of its 

identifiable elements, in accordance with the Health Insurance Portability and Accountability Act 

(“HIPAA”) and its implementing regulations, so as to render the individual’s data de-identified. 

Documentation means user guides, instructions, release notes, manuals, online help files, and other 

materials made available by TenEleven which describe the use of the Software or Services. 

Effective Date. The Effective Date is the beginning of the Term as specified on the initial purchase 

schedule. 

Endpoint Security Software means software that protects endpoints from cybersecurity risks. This 

includes, without limitation, anti-virus software, firewalls, intrusion detection, and other software used to 

protect a computing system. 

Healthcare Providers means, collectively, (1) Healthcare Providers who bill for the delivery of 

healthcare services, whether under their own National Provider Identifier (“NPI”) of an organization; (2) 

Healthcare Providers who provide a revenue generating services,  whether billed under that provider’s 

NPI or otherwise.  

Intellectual Property means any and all intellectual property rights, recognized in any country or 

jurisdiction in the world, now or hereafter existing, and whether or not perfected, filed or recorded, 

including without limitation inventions, technology, patents rights (including patent applications and 

disclosures), copyrights, trade secrets, trademarks, service marks, trade dress, methodologies, procedures, 

processes, know-how, tools, utilities, techniques, various concepts, ideas, methods, models, templates, 

software, source code, algorithms, the generalized features of the structure, sequence and organization of 

software, user interfaces and screen designs, general purpose consulting and software tools, utilities and 

routines, and logic, coherence and methods of operation of systems, training methodology and materials, 

which TenEleven has created, acquired or otherwise has rights in, and may, in connection with the 

performance of Services hereunder, create, employ, provide, modify, create, acquire or otherwise obtain 

rights in. 

Personnel means a Party’s employees, agents, contractors, and subcontractors. 

Professional Services means any Professional Services and Billing Services offered by TenEleven, and 

any service defined as such in its corresponding Documentation or an applicable Purchase Schedule, 

Statement of Work, or Order Form, or similar contract document.  

Protected Health Information or PHI has the meaning ascribed to such term at 45 CFR § 160.103. 

Protected Materials means Software, Services, Customizations, training materials, or TenEleven 

Intellectual Property or Confidential Information. 



 

Professional Services means any Professional Services and Billing Services offered by TenEleven, and 

any service defined as such in its corresponding Documentation or an applicable Purchase Schedule, 

Statement of Work, or Order Form, or similar contract document.  

Software and Services means TenEleven-developed, licensed, or owned software product in machine 

readable object code (not source code), associated Database, the Documentation for any such product, and 

any associated Updates as described in its Documentation. Software includes any data base and licensed 

third party products. Software and Services includes any services defined as such in its corresponding 

Documentation or an applicable Purchase Schedule, Statement of Work, or Order Form or similar contract 

document. 

Updates means major and minor releases, maintenance releases, corrections, other changes to the 

Software and Services. Updates exclude new products, modules, or functionality for which TenEleven 

charges a separate fee. 

Users means any individual to whom Access Credentials are issued. 

2. Purpose and Scope 

2(a) Master Agreement. This Master Agreement establishes the terms and conditions applicable to all 

software, services, and products that Customer orders from TenEleven. Additional product or service-

specific terms and conditions may be set forth in one or more “Attachments” that will become part of this 

Agreement when the product or service associated with such Attachments is purchased or licensed by 

Customer. All references to Master Agreement mean this document, exclusive of Attachments, Purchase 

Schedules, and Exhibits. All references to the “Agreement” mean, collectively, this Master Agreement, 

the Business Associate Agreement, any Attachments, amendments to this Master Agreement, and exhibits 

executed by the Parties. From time to time the Parties may execute or agree to additional Attachments, 

Purchase Schedules, or Exhibits under the terms of this Master Agreement. 

2(b) Purchase Schedules. “Purchase Schedule” means the document(s), regardless of title, executed by 

the Parties which incorporates by reference the terms of this Master Agreement as well as applicable 

Attachments and Exhibits, and describes order-specific information, such as description of products or 

services ordered, license metrics, and fees. After execution of the initial Purchase Schedule, Customer 

may purchase additional Software or Services, or otherwise purchase additional license under subsequent 

Purchase Schedules executed by both Parties to the Agreement. 

3. Financial & Payment Terms 

3(a) Fees and Payment Terms. Fees and payment terms are specified in the applicable Purchase 

Schedule. Unless otherwise provided in the Purchase Schedule, the initial non-recurring fee(s) specified 

on the Purchase Schedule are due on the date the applicable Purchase Schedule is signed. All payments 

are non-refundable. Unless otherwise specified in the applicable Purchase Schedule, payment of all fees 

is due thirty (30) days after the invoice date. All payments must be in US dollars. Prices and fees are 

subject to taxes and shipping, freight and handling charges, as applicable. Customer will make payments 

by Automated Clearinghouse (“ACH”) or credit card. Interest accrues on past due balances at the lesser 

of 1½% per month or the highest rate allowed by law. Credit card payments are subject to an additional 

merchant’s fee. Unless expressly provided for otherwise, fees paid or payable for Software or Services are 

not contingent under any circumstances upon the performance of any other Services, and may not be 

withheld. Payment of fees are under no circumstances subject or conditioned by the delivery of future 



 

products or functionality. Customer shall reimburse TenEleven for each non-sufficient fund charge 

TenEleven incurs for any payment made by Customer.  

3(b) Taxes. Unless expressly provided for otherwise, the prices in this Agreement do not includes taxes. 

Customer agrees to pay any taxes, other than those based on TenEleven’s net income, arising out of this 

Agreement. If Customer is tax-exempt, Customer agrees to provide TenEleven a copy of its tax-exempt 

certificate prior to execution of any Purchase Schedule. Customer agrees to indemnify TenEleven from 

any liability or expense incurred as a result of Customer’s failure or delay in paying taxes due. 

3(c) Pass Through Fees. Customer agrees to pay for any increase in fees that are charged to TenEleven 

by third Parties and increase for reasons outside of TenEleven’s control. 

3(d) Minimums. Customer understands and agrees that fees are based on the number of licenses 

purchased, and that the number of licenses provided in the initial Purchase Schedule are minimum amount 

that Customer has committed to for the relevant term and cannot be decreased during such term. In the 

event Customer’s actual need exceeds the number of licenses for each relevant Software or Service, then 

Customer must purchase additional licenses at TenEleven’s then current rates.  

3(e) Increase in Fees. All rates indicated shall increase, at Company’s option: (1) by five percent (5%), 

or (2)  the most recent aggregate change in the Consumer Price Index, every twelve (12) months. 

"Consumer Price Index" shall mean the United States Department of Labor's Bureau of Labor Statistics' 

Consumer Price Index. 

3(f) Payment Disputes. Customer must indicate that it is disputing any fees or expenses, in writing, 

within ten (10) business days of receipt of the invoice specifying such fees or expenses.  

4. Confidentiality 

4(a) Non-Disclosure. Each Party will protect the other Party’s Confidential Information from 

unauthorized dissemination and use the same degree of care that each Party uses to protect its own 

Confidential Information, but in no event less than a reasonable amount of care. Neither Party will use 

Confidential Information of the other Party for purposes other than those necessary to further the purposes 

of this Agreement or as otherwise authorized herein. Neither Party will disclose to third Parties 

Confidential Information without prior written consent of the other Party except as authorized herein.  

4(b) Compelled Disclosure. The receiving Party may disclose Confidential Information of the 

disclosing Party if its compelled by law to do so, provided the receiving Party gives the disclosing Party 

prior notice of such compelled disclosure (to the extent legally permitted) and reasonable assistance, at 

the disclosing Party’s cost, if the disclosing Party wishes to context the disclosure. 

4(c) Copyright Placement. TenEleven’s placement of a copyright notice on any such portion of any 

Software will not be construed to mean that such portion has been published and will not derogate from 

any claim that such portion contains proprietary and confidential information of TenEleven. 

4(d) The Confidentiality obligations of this Agreement do not apply to any communication from 

Customer regarding (1) the usability of any health IT, (2) the interoperability of any health IT, (3) the 

security of any health IT, (4) any relevant information regarding users’ experiences when using health IT, 

(5) the business practices of TenEleven related to exchanging electronic health information, and the 

manner in which a user of the health IT has used such technology. 



 

4(e) Injunctive Relief. The Parties agree that any unauthorized disclosure of Confidential Information 

may cause immediate and irreparable injury to the Disclosing Party and that, in the event of such breach, 

the Receiving Party will be entitled, in addition to any other available remedies, to seek immediate 

injunctive and other equitable relief, without bond and without the necessity of showing actual monetary 

damage. 

4(f) System Monitoring. TenEleven, its affiliates, Data Centers, and Clearinghouses may monitor 

Customer’s usage, performance, and operation of the Software and Services using electronic, remote, and 

other means without notice to Customer. 

5. Reservation of Rights 

(5)(a) Reservation of Rights. All rights not expressly granted in this Agreement are reserved by 

TenEleven and its licensors. Customer acknowledges that: (1) all Protected Materials are licensed and not 

sold; (2) Customer acquires only the right to use the Protected Materials and TenEleven and its licensors 

shall retain sole and exclusive ownership of and all rights, title, and interest in the Protected Materials, 

including without limitation (whether developed by TenEleven, Customer or a third Party) (a) Intellectual 

Property embodied or associated with the Protected Materials, (b) deliverables and work product 

associated with the Protected Materials, and (c) all copies and derivative works thereof; and (iii) the 

Protected Materials, including the source and object codes, logic and structure, constitute valuable trade 

secrets of TenEleven and its licensors. Customer agrees to secure and protect the Protected Materials 

consistent with the maintenance of TenEleven’s and its licensors’ rights therein, as set forth in this Master 

Agreement. Customer agrees to execute such further instruments, and take such further actions as 

TenEleven may reasonably request, at TenEleven’s expense, to apply for, register, perfect, confirm, and 

protect TenEleven’s rights. Customer shall reimburse TenEleven for any and all expenses that TenEleven 

may incur (including interest, attorneys’ fees and other legal expenses) in connection with TenEleven’s 

efforts to enforce its rights against Customer with respect to the Protected Materials, or any of TenEleven’s 

Intellectual Property rights in the event TenEleven prevails in such enforcement efforts. 

(5)(b) Restrictions. Customer shall not itself, or through any affiliate, employee, consultant, contractor, 

agent or other third Party: (i) sell, resell, distribute, host, lease, rent, license or sublicense, in whole or in 

part, the Protected Materials; (ii) copy, decipher, decompile, disassemble, reverse assemble, modify, 

translate, reverse engineer or otherwise attempt to derive source code, algorithms, tags, specifications, 

architecture, structure or other elements of the Protected Materials, in whole or in part, for competitive 

purposes or otherwise; (iii) allow access to, provide, divulge or make available the Protected Materials to 

any user other than those who have licenses to access; (iv) write or develop any derivative works based 

upon the Protected Materials; (v) modify, adapt, translate or otherwise make any changes to the Protected 

Materials or any part thereof; (vi) use the Protected Materials to provide processing services to third 

Parties, or otherwise use the same on a ‘service bureau’ basis; (vii) otherwise use or copy the Protected 

Materials except as expressly permitted herein; or (viii) remove from any Protected Materials 

identification, patent, copyright, trademark or other notices or circumvent or disable any security devices 

functionality or features. For the avoidance of doubt, Customer may copy or reproduce Protected Materials 

for the limited purpose of creating internal training materials for use by Customer employees or agents in 

connection with their use of the Software and Services, provided that such materials are destroyed upon 

the termination of this Agreement. Customer shall ensure that all users of the Protected Materials comply 

with the terms and conditions of this Agreement, and shall promptly notify TenEleven of any actual or 

suspected violation. Further, Customer will cooperate with TenEleven with respect to investigation and 

enforcement of this Agreement. 



 

6. Customer Responsibilities. 

6(a) Customer is responsible for obtaining, deploying, and maintaining all computer hardware, 

software, modems, routers, or other equipment necessary for its Users to access and use the Software and 

Services as described in the Documentation. If any hardware, equipment, or third-Party software supplied 

by Customer impairs Customer’s system, causes it to fail, not to operate properly in connection with this 

Customer’s system, TenEleven shall have no liability for such impairment, failure, or improper operation. 

6(b) Users’ Compliance. Customer assumes sole responsibility and liability for any Users’ compliance 

with the terms and conditions of this Agreement. Customer further assumes sole responsibility and liability 

for results obtained from the use of Protected Materials and for conclusions drawn from such use. 

TenEleven shall have no liability for any claims, losses, or damages arising out of or in connection with 

Customer’s or any of its Users use of the Protected Materials, any third-Party products, services, software, 

or websites that are accessed via links from within the Software or Services. 

6(c) Healthcare Providers’ Responsibility. Customer acknowledges and agrees that TenEleven is not 

a Healthcare Provider. Customer further agrees and acknowledges that TenEleven does not provide 24/7, 

synchronous, or emergency alerting. In the event that Software or Services, or any Database or any report 

or information generated from the Software and Services is used in connection with any diagnosis or 

treatment, Customer accepts all liability for such diagnosis or treatment. Customer agrees that the sole and 

exclusive responsibility for any medical decisions or actions with respect to a patient’s medical care and 

for determining the accuracy, completeness, or appropriateness of any diagnostic, clinical, or medical 

information provided by the Software or the Services and any underlying Database resides solely with the 

Healthcare Provider. TenEleven assumes no responsibility for how such materials are used. The choice 

with Respect to when and how to use the Software or Services and any Database is the Healthcare 

Provider’s responsibility and the same is to be used at the Healthcare Provider’s discretion. Customer 

understands and agrees that the responsibility for medical treatment rests with the Healthcare Provider. 

None of the Databases, Software, or Services provided hereunder are intended in any way to suggest any 

procedures, medication, or physical findings for the patient or eliminate, replace, or substitute for, in whole 

or in part, the Healthcare Provider’s judgment and analysis of a patient’s condition. Customer is wholly 

responsible for obtaining all required patient consents or other authorizations necessary for Customer’s or 

any Users’ use of the Software or Services, including, without limitation, clinical data exchange or 

population health management services. Customer represents, warrants, and covenants that it shall comply 

with all relevant laws relating to the privacy and security of PHI and Personally Identifiable Information 

(“PII”). 

6(d) Payers, Billing, and Overpayment. Customer acknowledges and agrees that Customer is solely 

responsible for refunding any overpayment from a federal, state, or commercial payer, and is also 

responsible for complying with any unclaimed property laws. Unless specified separately in a Purchase 

Schedule or other amendment to this Agreement, Customer shall be solely responsible for billing any 

claims with the appropriate payers. Further, unless specified separately in a Purchase Schedule or other 

amendment to this Agreement, Customer shall be solely responsible for submitting reports and other data 

to applicable payers and other entities that may request it, such as auditors. 

7. Customer Data. 

7(a) Limited License. Customer hereby grants TenEleven a limited, non-exclusive, royalty-free, 

worldwide license to use, reproduce, aggregate, and modify Customer Data and to perform all acts as 

necessary for TenEleven to provide the Software and Services to the Customer. Such license shall also 



 

permit TenEleven to use or modify the Customer Data for the purposes of creating De-identified Data 

from PII and PHI contained in the Customer Data. TenEleven intends to use De-identified, aggregated 

with the de-identified data of other TenEleven customers, to enable TenEleven to provide its customers 

more targeted, accurate, and useful insights.  

7(b) De-Identified Data. Ownership of and all rights associated with the De-identified Data, including 

without limitation, those associated with Intellectual Property, shall vest with TenEleven upon the de-

identification of the data. TenEleven may use, crate, modify, aggregate, and disclose De-identified Data 

for any purpose no prohibited by law. TenEleven  

7(c) Customer Data. As between Customer and TenEleven, all right, title, and interest in the Customer 

Data belong to and are retained solely by Customer. 

7(d) Feedback License. TenEleven owns all right, title, and interest in and to any suggestion, 

enhancement, request, recommendation, or other feedback related to the Software and Services provided 

by Customer. Feedback shall not be considered Customer’s Confidential Information pursuant to this 

Agreement. 

8. Representations and Warranties 

8(a) Compliance Warranty. Each Party represents, warrants and covenants that such Party has 

conducted reasonable inquiry and based thereon is informed and believes that: (a) it has the full power 

and authority to enter into this Agreement and to perform its obligations hereunder, without the need for 

any consents, approvals or immunities not yet obtained; (b) its acceptance of and performance under this 

Agreement will not breach any oral or written agreement with any third Party or any obligation owed by 

it to any third Party to keep any information or materials in confidence or in trust; and (c) it will comply 

with any and all applicable local, state, and/or national laws or regulations applicable to such Party, 

including, without limitation, those related to PHI, Covered Entities, and Business Associates as each term 

is defined under HIPAA, and to any other laws or regulations regarding data privacy and transmission of 

personal data.  

8(b) HIPAA. Each Party, to the extent applicable, will comply with laws and regulations applicable to 

the privacy and security of individually identifiable health information, including but not limited to state 

laws and regulations and the Health Insurance Portability and Accountability Act (“HIPAA”), the Health 

Information Technology for Economic and Clinical Health Act (“HITECH”), and/or regulations 

promulgated thereunder (“HIPAA Regulations”).  State law, HIPAA, HITECH, HIPAA Regulations and 

other federal laws and regulations are hereafter referred to collectively as “Privacy Laws”.  The Business 

Associate Agreement executed between the Parties, attached hereto as Exhibit B and hereby incorporated 

by reference, further describes the Parties’ obligations with respect to compliance with HIPAA, HITECH, 

and HIPAA Regulations, and is hereby incorporated into this Agreement by reference.   

8(c) Warranty. TenEleven warrants that, for the Term, the Software and Services will operate in all 

material respects in conformity with the functional specifications described in the Documentation. 

TenEleven further warrants that Professional Services will be performed in a professional and 

workmanlike manner. If the Software and Services or Professional Services do not perform or are not 

performed as warranted during the Term, TenEleven shall use commercially reasonable efforts to correct 

errors. As Customer's exclusive remedy for any claim under this warranty, Customer shall promptly notify 

TenEleven in writing of its claim. Provided that such claim is determined by TenEleven to be TenEleven’s 

responsibility, TenEleven shall, within 30 days of its receipt of Customer's written notice, (i) correct such 



 

Error; (ii) provide Customer with a plan reasonably acceptable to Customer for correcting the Error; or 

(iii) if neither (i) nor (ii) can be accomplished with reasonable commercial efforts from TenEleven, then 

TenEleven or Customer may terminate the affected Service or Software, or Professional Service, and 

Customer will be entitled to, at TenEleven’s election, (i) a substantially similar replacement Software and 

Service, or Professional Service, or (ii) termination of the Agreement. The preceding warranty cure shall 

constitute TenEleven’s entire liability and Customer's exclusive remedy for cure of the warranty set forth 

herein. 

8(d) Third Party Products. Customer acknowledges that certain portions of the Software and Services 

may contain Third Party Products. TenEleven may add and/or substitute functionally equivalent products 

for any third party items in the event of product unavailability, end-of-life, or changes to software 

requirements. TenEleven makes no warranty with respect to any Third Party Products. Customer’s sole 

remedy with respect to such Third Party Products shall be pursuant to the original licensor’s warranty, if 

any, to TenEleven, to the extent permitted by the original licensor. Third Party Products are made available 

on an “AS IS, AS AVAILABLE” BASIS. 

9. Disclaimers and Limitation of Liability.  

9(a) Warranty Disclaimer. THE WARRANTIES, IF ANY, SET FORTH IN THE AGREEMENT 

ARE IN LIEUE OF ANY OTHER WARRANTY. TENELEVEN EXPRESSLY DISCLAIMS ANY AND 

ALL WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, ORAL OR WRITTEN, INCLUDING 

WITHOUT LIMITATION ANY WARRANTY AS TO THE ACCURACY OR USEFULNESS OF THE 

SOFTWARE OR SERVICE OR PROFESSIONAL SERVICE OR ANY WARRANTY OF TITLE, 

MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR ARISING BY STATUTE, 

LAW, COURSE OF DEALING, CUSTOM PAST PRACTICE OR TRADE USE. WITHOUT 

LIMITING THE FOREGOING, TENELEVEN MAKES NO WARRANTY OF ANY KIND THAT THE 

SOFTWARE OR SERVICE, OR DATABASE, OR STORAGE OF DATA, OR ANY PRODUCTS OR 

RESULTS OF THE USE THEREOF OR ANY PROFESSIOANL SERVICE, WILL MEET 

CUSTOMER’S OR ANY OTHER PERSON’S REQUIREMENTS, OPERATE WITHOUT 

INTERRUPTION, ACHIEVE ANY INTENDED RESULT, BE COMPATIBLE OR WORK WITH ANY 

SOFTWARE, SYSTEM, OR OTHER SERVICES, OR BE SECURE, ACCURATE, COMPLETE, FREE 

OF VIRUSES OR OTHER HARMFUL CODE, ERROR-FREE, OR THAT THE RESULTS OBTAINED 

FROM THE SERVICE OR PROCESSING OF DATA (OR ANY SOFTWARE OR OTHER CONTENT 

CONTAINED IN OR PROVIDED THROUGH THE SERVICE) ARE ACCURATE OR RELIABLE. 

FOR THE AVOIDANCE OF ANY DOUBT, TENELEVEN FURTHER EXPRESSLY DISCLAIMS 

ANY WARRANTIES OR REPRSENTATIONS RELATED TO THE ELIGIBILITY FOR, TIMING, 

AND AMOUNT OF REIMBURSEMENT FROM ANY FEDERAL, STATE, OR COMMERCIAL 

PAYER THAT MAY RESULT FROM CUSTOMER’S USE OF THE SOFTWARE OR SERVICES. 

TENELEVEN RESERVES THE RIGHT TO MAKE CHANGES, CORRECTIONS, AND 

IMPROVEMENTS TO THE PROTECTED MATERIALS AT ANY TIME AND WITHOUT 

NOTICE. 

9(b) CUSTOMER ASSUMES ALL RESPONSIBILITY FOR THE SELECTION OF THE 

SOFTWARE, OTHER PRODUCTS AND SERVICES PROVIDED HEREUNDER TO ACHIEVE THE 

CUSTOMER’S INTENDED RESULTS. CUSTOMER ACKNOWLEDGES THAT USE OF OR 

CONNECTION TO THE INTERNET PROVIDES THE OPPORTUNITY FOR UNAUTHORIZED 

THIRD PARTIES TO CIRCUMVENT SECURITY PRECAUTIONS AND ILLEGALLY GAIN 

ACCESS TO THE SERVICES AND SOFTWARE, AND CUSTOMER DATA, AND THAT NO FORM 

OF ENCRYPTION IS FOOL PROOF. ACCORDINGLY, TENELEVEN CANNOT AND DOES NOT 



 

GUARANTEE THE PRIVACY, SECURITY, OR AUTHENTICITY OF ANY INFORMATION SO 

TRANSMITTED OVER OR STORED IN ANY SYSTEM CONNECTED TO THE INTERNET. 

9(c) Excluded Damages. IN NO EVENT WILL TENELEVEN, ITS LICENSORS, 

CLEARINGHOUSES, DATA CENTERS, OR SUPPLIERS BE LIABLE TO CUSTOMER OR ITS 

USERS OR ANY OTHER THIRD PARTIES FOR ANY INDIRECT, SPECIAL, INCIDENTAL, 

EXEMPLARY, PUNITIVE, TREBLE, OR CONSEQUENTIAL DAMAGES (INCLUDING, 

WITHOUT LIMITATION, LOSS OF BUSINESS, REVENUE, PROFITS, STAFF TIME, 

GOODWILL, USE, DATA, OR OTHER ECONOMIC ADVANTAGE), WHETHER BASED ON 

BREACH OF CONTRACT, BREACH OF WARRANTY, TORT (INCLUDING NEGLIGENCE), 

PRODUCT LIABILITY, OR OTHERWISE, WHETHER OR NOT TENELEVEN HAS BEEN 

PREVIOUSLY ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

 

9(d) Limitation of Liability. TO THE FULLEST EXTENT PERMITTED BY LAW, TENELEVEN, 

ITS LICENSORS’, CLEARNINGHOUSES’, DATA CENTERS’, AND SUPPLIERS’ TOTAL 

LIABILITY (INLCUDING ATTORNEYS’ FEES AWARDED UNDER THIS AGREEMENT) TO 

CUSTOMER FOR ANY CLAIM BY CUSTOMER OR ANY THIRD PARTIES UNDER THIS 

AGREEMENT, WILL BE LIMITED TO THE FEES PAID TO TENELEVEN DURING THE SIX (6) 

MONTHS PRIOR TO THE OCCCURRENCE OF THE EVENT GIVING RISE TO SUCH CLAIM. 

 

9(e) Limitation of Action. No action (regardless of form) arising out of this Agreement may be 

commenced by Customer against TenEleven more than two (2) years after the cause of action arose. 

9(f) Transaction Accuracy. If any information received from Customer and transmitted to a payer, 

pharmacy, or lab is not accurate as a result of a failure by TenEleven or any third party services provider, 

then the sole obligation and liability of TenEleven shall be to make reasonably commercial efforts to 

reperform the transaction. Neither TenEleven nor any third party services provider shall be liable for any 

actual or alleged monetary loss resulting from the use or inability to use any Software or Service. Any 

claims under this section must be asserted in writing within thirty (30) days after the transmission of the 

transaction on which such claim is based. Customer agrees to promptly provide TenEleven any 

documentation reasonably requested by TenEleven to support such a claim under this section. 

9(g) Transaction Services Limitations. Neither TenEleven nor any third party services provider will 

have any (i) responsibility for determining the accuracy of any transaction, (ii) responsibility for settling 

disagreements or disputes between a payer, pharmacy, lab, and/or Customer, or (iii) any liability for the 

acts or omissions of a payer, pharmacy, lab, or Customer. 

9(g) Basis of the Bargain. CUSTOMER ACKNOWLEDGES AND AGREES THAT TENELEVEN 

HAS OFFERED ITS SERVICES AND SOFTWARE AND ENTERED INTO THIS AGREEMENT TO 

WHICH IT IS A PARTY IN RELIANCE UPON THE WARRANTY DISCLAIMERS AND THE 

LIMITATIONS OF LIABILITY SET FORTH HEREIN, THAT THE WARRANTY DISCLAIMERS 

AND THE LIMITATIONS OF LIABILITY SET FORTH HEREIN REFLECT A REASONABLE AND 

FAIR ALLOCATION OF RISK BETWEEN CUSTOMER AND TENELEVEN, AND THAT THE 

WARRANTY DISCLAIMERS AND THE LIMITATIONS OF LIABILITY SET FORTH HEREIN 

FORM AN ESSENTIAL BASIS OF THE BARGAIN BETWEEN CUSTOMER AND TENELEVEN. 

CUSTOMER ACKNOWLEDGES AND AGREES THAT TENELEVEN WOULD NOT BE ABLE TO 

PROVIDE THE SOFTWARE TO CUSTOMER ON AN ECONOMICALLY REASONABLE BASIS 

WITHOUT THESE LIMITATIONS. 



 

10. Indemnification 

10(a) Indemnification by Customer. Customer shall indemnify and hold harmless TenEleven and its 

officers, directors, employees and agents (“TenEleven Indemnified Parties”), from and against any and all 

damages, liabilities, penalties, interest, fines, losses, costs and expenses (including reasonable attorneys’ 

fees and expenses) (“Losses”), arising, directly or indirectly, out of or relating to any claim, action or 

proceeding (a “Claim”) brought by a third Party based on (i) the improper use or operation of the Software 

or Services (and any third Party software provided to Customer pursuant to this Agreement) by Users 

and/or Customer, including, without limitation, any non-authorized use of Customer’s user logins, 

provided, however, that Customer shall have no indemnification obligation for any claim for which the 

proximate cause was the gross negligence or willful misconduct of TenEleven; (ii) a breach of the 

Agreement by Customer or any of its Users, (iii) the accuracy, quality, integrity, legality, reliability or 

appropriateness of Customer Data or any other content or data introduced to the Software and Services by 

any User; (iv) violation of any applicable law, rule or regulation by Customer or any of the Users, (v) the 

diagnosis and/or treatment of any of Customer’s patients; and/or (vi) the negligent acts or willful 

misconduct of Customer or its personnel.  Customer will pay all Losses (whether by settlement or award 

of by a final judicial judgment) incurred by the TenEleven Indemnified Parties from any such Claim. 

10(b) Indemnification by TenEleven. Subject to limitations of liability as set forth in Section 9, 

TenEleven agrees to defend Customer and its officers, directors, employees and agents (a “Customer 

Indemnified Party”) from and against any Claims brought by a third Party resulting from or arising out of 

(i) the unauthorized disclosure by TenEleven of PHI in breach of the Business Associate Agreement by 

TenEleven; and (ii) a successful claim that the Software or Services infringes or misappropriates the 

patent, trade secret, trademark, copyright or other Intellectual Property Rights of any third Party (an 

“Infringement Claim”). TenEleven will pay all Losses (whether by settlement or award of by a final 

judicial judgment) incurred by the Customer Indemnified Parties from any such Claim. 

11. Termination 

11(a)  Term. This Agreement shall remain effective and in place pursuant to the Term specified in the 

initial Purchase Schedule. In no event shall the Term be fewer than twelve (12) months from the Effective 

Date. 

11(b) Renewal. This Agreement shall automatically renew for subsequent additional terms equal in 

duration to the initial Term of the Agreement as specified in the initial purchase schedule, unless either 

Party as provided at least ninety (90) days prior written notice to the other Party that it does not wish to 

renew the Agreement. 

 
11(c) Nonpayment. If Customer fails to make timely payments of any fees, (1) Customer shall be in 

material breach of this Agreement, (2) TenEleven shall be entitled to collection all past and current 

amounts due and owing, and to accelerate all future amounts to be due, such that all remaining periodic 

payments for the then-current term of the applicable Software and Services are immediately due and 

owing, and (3) Customer shall be responsible to pay any collection expenses, including reasonable 

attorneys’ fees, incurred by TenEleven.  

11(d) Suspension of Services. TenEleven will be entitled to suspend any or all services upon fifteen 

(15) days written notice to Customer in the event Customer is in breach of this Agreement. 



 

11(e) Mutual Agreement. This Agreement shall terminate upon the mutual written agreement of 

Customer and TenEleven as of the date of signature or other effective date set forth on the written 

instrument. 

11(f)    Material Breach & Cure Period. Either Party may terminate this Agreement following a 

material breach by the other Party which is not cured during the Cure Period. The non-breaching Party 

shall notify the breaching Party of the breach in writing and the breaching Party shall have thirty (30) 

days (the “Cure Period”) to cure the breach or to provide the nonbreaching Party with a plan reasonably 

acceptable to the nonbreaching Party for curing the breach following receipt of the notification. If the 

breaching Party fails to cure the breach within the Cure Period or according to a plan reasonably 

acceptable to the nonbreaching Party, then the non-breaching Party may terminate this Agreement upon 

written notice to the breaching Party. 

11(g) Bankruptcy. TenEleven may terminate this Agreement if, with respect to Customer, there is a 

filing of a voluntary or involuntary petition in bankruptcy if such petition is not dismissed within thirty 

(30) days of such filing or upon the appointment of a receiver or trustee to take possession of all, or 

substantially all, of Customer’s assets, if such appointment is not terminated withing thirty (30) days. 

11(h) Exclusion. Either Party may terminate the Agreement if the other is excluded from participation 

in Medicare. 

11(i) Legal Conflicts with the Agreement. TenEleven may terminate this Agreement for any reason 

provided by legal counsel that termination is required to avoid a violation of law if the arrangement were 

to continue under the existing terms of the Agreement, to the extent the Parties are unable to mutually 

agree to reformation terms. 

11(j) Effect of Termination. Unless otherwise stated below, upon expiration or termination of this 

Agreement for any reason, (a) the license(s) shall terminate and the Customer shall not use or access, 

directly or indirectly, the Software and Services; (b) TenEleven’s obligation to perform support services 

shall cease; and (c) all fees and other amounts owed to TenEleven will be immediately due and payable 

by Customer. If Customer has made any copies of TenEleven property or materials, including without 

limitation the Software and Services, Customer shall either destroy or return to TenEleven all such copies 

along with a certificate signed by Customer that all such copies have been either destroyed or returned, 

respectively, and that no copy or any part of the aforementioned software, data or materials has been 

retained by Customer in any form. 

11(k) Data Export. Upon termination of this Agreement, Customer shall bear the full responsibility for 

the migration of its data to new software or services. TenEleven will provide data exports and any other 

assistance related to the migration of its data according to the terms and at the rate(s) specified in the 

attached Transition Services Amendment, subject to the price increases provided for in this Agreement. 

12. Miscellaneous  

12(a) Insurance. Customer shall maintain, at its own expense and in the minimum amounts specified 

herein, and TenEleven shall be named as an additional insured on each policy: (1) Professional Errors & 

Omissions insurance with limits of One Million Dollars ($1,000,000) per occurrence and Two Million 

Dollars ($2,000,000) in aggregate. (2) Commercial General Liability insurance with limits of One Million 

Dollars ($1,000,000) per occurrence and Two Million Dollars ($2,000,000) in aggregate. 



 

12(b) Non-solicitation and Noncompete. Customer acknowledges and agrees that the employees and 

contractors of TenEleven who perform the Services are a valuable asset to TenEleven, that TenEleven 

expended significant resources in recruiting and training such employees and contractors, and that such 

employees and contractors are and would be difficult for TenEleven to replace.  Accordingly, Customer 

agrees that, for the term of this Agreement and for a period of twelve (12) months thereafter, it will not 

offer to retain any such employee or contractor, whether as an employee, independent contractor or 

otherwise.  In the event Customer breaches the prohibition against solicitation, the parties agree that it 

would be difficult to determine the amount of actual damages to TenEleven that would result from such 

breach. The parties further agree that in the event Customer breaches the provisions of this section, 

Customer shall pay TenEleven liquidated damages equal to one-hundred (100) percent of such employee 

or contractor’s annualized compensation, which is the parties’ good faith estimate of the amount of 

damages to TenEleven from such breach. Additionally, during the Term of this Agreement and for two 

(2) years thereafter, Customer is prohibited from directly or indirectly creating, operating, or managing a 

service, program, legal entity, or business model that in any way competes with TenEleven business model 

or operations. A breach of this Section will be considered a material breach of the Agreement and will 

allow for termination for Cause and subsequent legal action.   

12(c) Subcontractors.  TenEleven may use its affiliates or subcontractors to perform its obligations 

hereunder. 

12(d) Notices. Any notices, requests, consents, demands or other communications required or permitted 

under this Agreement will be in writing and deemed to have been duly given either: (a) when delivered, 

if delivered by hand, sent by United States registered or certified mail (return receipt requested), delivered 

personally by commercial courier, or (b) on the second following business day, if sent by United States 

Express Mail or a nationally recognized commercial overnight courier; and in each case to the Parties at 

the following addresses (or at other addresses as specified by a notice) with applicable postage or delivery 

charges prepaid. Notices to TenEleven shall be sent to the following address: Attention: Legal Counsel, 2 

20th St. N., Ste. 500, Birmingham, AL 35203. Notices to Customer shall be sent to the address specified 

in the Purchase Schedule. 

12(e) Amendment.  Except as may otherwise be specified in this Agreement, this Agreement may be 

modified, changed or amended only by a dated written instrument executed by a duly authorized person 

of each Party. 

12(f) Waiver; Severability. The failure of any Party to insist in any one or more instances upon 

performance of any term of this Agreement will not be construed as a waiver of future performance of the 

term, and the Party’s obligations for the term will continue in full force and effect. The provisions of this 

Agreement are severable. The invalidity or unenforceability of any term or provision in any jurisdiction 

will be construed and enforced as if it has been narrowly drawn so as not to be invalid, illegal or 

unenforceable to the extent possible and will in no way affect the validity or enforceability of any other 

terms or provisions in that jurisdiction or of this entire Agreement in that jurisdiction. 

12(g) Assignment. Neither Party may assign or transfer this Agreement without the prior written consent 

of the other Party, which shall not be unreasonably withheld; provided, however, that TenEleven may 

assign or transfer this Agreement, without Customer’s consent, to any of TenEleven’s affiliates, 

subsidiaries, entities controlled by or under common control with TenEleven, or in the event of a merger, 

change of control or sale of substantially all of its assets.  This Agreement will bind the Parties and their 

respective successors and assigns and will inure to the benefit of the Parties and their respective permitted 

successors and assigns. 



 

12(h) Force Majeure. If any Party is unable to perform any of its obligations under this Agreement 

(other than payment obligations) because of any cause beyond the reasonable control of and not the fault 

of the Party invoking this section, including any act of God, fire, casualty, flood, earthquake, war, strike, 

lockout, epidemic, destruction of production facilities, riot, insurrection or material unavailability, and if 

the non-performing Party has been unable to avoid or overcome its effects through the exercise of 

commercially reasonable efforts, such non-performing Party will give prompt notice to the other Party, its 

performance will be excused, and the time for its performance will be extended for the period of delay or 

inability to perform due to such occurrences. 

12(i) Relationship of the Parties. The sole relationship between the Parties is that of independent 

contractors. This Agreement will not create a joint venture, partnership, agency, employment or other 

relationship between the Parties. Nothing in this Agreement will be construed to create any rights or 

obligations except among the Parties; and no person or entity will be regarded as a third-Party beneficiary 

of this Agreement, except as otherwise provided in this Agreement. 

12(j) Survival. Any term of this Agreement that contemplates performance after termination of this 

Agreement will survive expiration or termination and continue until fully satisfied. 

12(k) System Availability. Customer understands that as part of scheduled maintenance and other 

planned downtime events, as well as certain events outside of TenEleven’s direct control resulting in 

unplanned downtime events, Customer’s access to the Software and Services, hosted by either TenEleven 

or Customer, may be partially or completely restricted. 

12(l) Versioning. TenEleven shall only support the most recent version of its Software 

12(m) Anti-Kickback Statute. The Parties to this Agreement certify that this Agreement and any 

payments made, or items or services provided hereunder were determined in a manner that does not take 

into account the volume or value of referrals or business generated between the Parties. The Parties agree 

that this Agreement and their relationship is intended to comply with 42 U.S.C. Section 1320a-7b, 

commonly referred to as the Anti-Kickback Statute. 

12(n) Injunctive Relief. The Parties agree that, in the event of any breach of any of the covenants and 

agreements set forth in this Agreement, the non-breaching Party would encounter extreme difficulty in 

attempting to prove the actual amount of damages suffered by it as a result of such breach and would not 

have adequate remedy at law in such event. The Parties therefore agree that, in addition to any other 

remedy available at law or in equity, in the event of such breach, the non-breaching Party shall be entitled 

to seek and receive specific performance and temporary, preliminary and permanent injunctive relief from 

violation of any of said covenants and agreements from any court of competent jurisdiction without 

necessity of proving the amount of any actual damage resulting from such breach and without the necessity 

to post a bond or other security. 

12(o) Interpretation. To the extent any terms and conditions of this Master Agreement conflict with the 

terms and conditions of any attachment or purchase schedule, the terms of this Master Agreement shall 

control unless the purchase schedule or attachment expressly states the intent to supersede a specific 

portion of the Master Agreement. To the extent that any provision of this Agreement conflicts with the 

provisions of a third Party EULA, the terms of that third Party EULA will take precedence. To the extent 

that any provision of this Agreement conflicts with the Business Associate Agreement, the Business 

Associate Agreement shall take precedence. 



 

12(p) Headings and Drafting. The headings in this Agreement shall not be used to construe or interpret 

the Agreement. This Agreement shall not be construed in favor of or against a Party based on the author 

of the document. 

12(q) Counterparts. This Agreement may be executed in one or more counterparts, each of which shall 

constitute an enforceable original of the Agreement, and the Parties agree that facsimile, pdf scanned 

copies of signatures, and/or documents executed using any secure online or electronic signature system 

(e.g. HelloSign) shall be as effective and binding as original signatures. 

12(r) Prior Agreements. If, prior to the Effective Date, Customer purchased or licensed from 

TenEleven, or any of its predecessors or affiliates, software, services or other products pursuant to any 

license agreement(s) or similar contract(s) (such agreement(s) being the “Prior Agreement”): (i) All Prior 

Agreements are hereby terminated as of the Effective Date and are of no further effect and this Agreement 

governs the entirety of the Parties’ relationship at all times, provided that obligations for payments not yet 

made and obligations of confidentiality shall survive termination of the Prior Agreement. 

12(s) Publicity. Neither Party will issue any press release or other voluntary public communication 

regarding this Agreement or the relationship described by this Agreement without giving the other Party 

an opportunity to review and comment upon such communication and obtaining the written consent of the 

other Party. Notwithstanding the foregoing sentence, during the term of this Agreement, TenEleven may 

identify Customer publicly as TenEleven customer in press releases, on its website, or otherwise, and 

Customer may identify TenEleven publicly as a vendor of Customer in press releases, on its website, or 

otherwise, provided that such identification does not reveal any terms of this Agreement beyond the basic 

nature of the services provided and does not mischaracterize the relationship. In addition, Customer agrees 

to release a joint press release upon the execution of this Agreement, subject to Customer’s reasonable 

prior review and approval. 

12(t) Export. Customer shall comply fully with all relevant export laws and regulations of the United 

States to ensure that the Protected Materials are not exported, directly or indirectly, in violation of United 

States law. 

12(u) Entire Agreement. This Agreement, including all applicable attachments and purchase schedules, 

constitutes the entire agreement between the Parties relating to this subject matter and supersedes all prior 

or simultaneous understandings, representations, discussions, negotiations, and agreements, whether 

written or oral. 

12(v) No Third Party Beneficiaries. This Agreement is for the benefit of the Parties and their 

successors and permitted assigns, and does not confer any rights or benefits on any third Party, including 

any employee of a Party, any client of a Party, or any employee of a client of a Party.  

 
12(w) Waiver of Jury Trial. Each Party irrevocably and unconditionally waives, to the fullest extent 

permitted by applicable law, any right it may have to a trial by jury in any legal action, proceeding, cause 

of action, or counterclaim arising out of or relating to this Agreement. 

12(x) Class Action Waiver. The Parties agree that any litigation arising out of or relating to this 

Agreement may only be maintained on an individual basis, and any right to pursue any claims arising out 

of or relating to this Agreement may not consolidate more than one Party’s individual claims or be raised 

on behalf of a class of Parties. 



 

12(y) Governing Law and Venue; Attorney’s Fees. This Agreement shall be governed by and 

construed in accordance with the laws of the State of Alabama, without giving effect to its principles of 

conflict of laws. Any dispute shall be litigated in the appropriate complex business litigation division of 

the state or federal courts located in or encompassing, as the case may be, Birmingham, Alabama, to whose 

exclusive jurisdiction the Parties hereby consent. In any court action governed by this section, the 

prevailing party will be entitled to its costs and reasonable attorney’s fees, in addition to any other relief 

to which that party may be entitled. 

 

 

 

 

 
DATED THIS ______ day of ____________________, 20____. 

 

 

Mary Carol Morrissey, VP of Sales 

Therapy Brands 

 

Signature 

 

 

DATED THIS ______ day of ____________________, 20____. 

 

 

 

Theodore T. Kusnierz, Jr., Chair of the Board of Supervisors 

Saratoga County 

 

Signature 

 

  

 

 

 

 

PROFESSIONAL SERVICES ATTACHMENT FOR BILLING AND OTHER SERVICES 

1. Statements of Work. 

1.1 Statements of Work.  From time to time, Customer and TenEleven may agree on certain 

Professional Services to be performed, and in that case shall prepare a statement of work in substantially 

the form set forth in Exhibit A, or in such other form as agreed upon by the parties (a “Statement of 

Work”).  Each Statement of Work, upon execution by both of the parties hereto, will be incorporated into 

the underlying Master Agreement between the Parties.  TenEleven shall perform for Customer the services 

described in each Statement of Work (“Professional Services”).  Customer shall comply with the 

obligations designated as the responsibility of Customer, if any, set forth in each Statement of Work. 

During the term set forth in any Statement of Work, TenEleven may incur substantial increases in 

technology and/or personnel costs due to changes in the law, Customer requirements, or other unforeseen 



 

events, to protect the confidentiality, integrity, privacy and availability of Customer data. In such cases, 

TenEleven may update the fees in any current Statement of Work to reflect such changes and provide 

written notice thereof to Customer with the updated Statement of Work (an “Updated SOW”).  Customer 

shall have fourteen (14) calendar days, commencing on the day TenEleven provides Customer with the 

updated Statement of Work (“Review Period”), to review the updated fee structure. During any Review 

Period Customer may elect to terminate the applicable Statement of Work by (a) providing written notice 

thereof to TenEleven during the Review Period (a “Termination Notice”), and (b) paying TenEleven for 

all amounts then due to TenEleven pursuant to the Statement of Work (a “SOW Termination”). 

Additionally, after receiving a Termination Notice TenEleven shall provide Customer with an invoice for 

any amounts owed for Professional Services but not yet due and outstanding at the time of the Termination, 

and Customer shall pay TenEleven for all such amounts. Thereafter the parties shall have no further 

obligations to each other pursuant to the applicable Statement of Work. If Customer does not provide a 

Termination Notice to TenEleven during any applicable Review Period the Updated SOW shall go into 

effect on the first day following the Review Period and it shall supersede and replace the prior Statement 

of Work.   

1.2 Change Orders.  If the parties mutually agree to change the terms of a Statement of Work (other 

than pursuant to the procedure described above in Section 1.1), including but not limited to the type or 

amount of Professional Services to be performed, the parties shall prepare and execute a written change 

order (a “Change Order”) stating, at a minimum: (a) the effective date of the Change Order; (b) the 

specific changes, with reference to the affected sections of the Statement of Work; and (c) the effect of 

the changes on any fees or other amounts to be paid under the Statement of Work.  Once executed, a 

Change Order will become a part of, and will be incorporated into, the related Statement of Work. 

1.3 Lost Time.  TenEleven’s obligations are subject to the complete and timely compliance by 

Customer with Customer’s obligations set forth herein and in any applicable Statement of Work.  In 

addition to any Customer obligations set forth in a Statement of Work, Customer shall, in a timely manner:  

(a) provide TenEleven with all data TenEleven needs to perform the Professional Services including 

diagnostic codes, billing codes, and payer information; (b) ensure the necessity and appropriateness of the 

Professional Services, and the accuracy and completeness of the coding of all claims which are submitted 

to TenEleven and its systems; (c) perform such tasks and provide such tangible and intangible items that 

are requested by TenEleven and that are deemed reasonably necessary for TenEleven to perform 

Professional Services, including, but not limited to, providing relevant or requested insurance payer or 

patient correspondence, and access to payer portals.  The remainder of this Section will only apply to 

Professional Services performed by TenEleven pursuant to a Statement of Work on a fixed-fee or fixed-

percentage basis.  Any delays or additional costs incurred by TenEleven during the course of a fixed-fee 

or fixed-percentage engagement as a result of Customer’s failure to provide timely and properly the 

cooperation described in this Attachment (“Lost Time”) shall be the responsibility of Customer and 

payment for all Lost Time shall be made to TenEleven at TenEleven’s then-current rates. Any payments 

for Lost Time will be in addition to any fixed-fee or fixed-percentage for Professional Services.  “Lost 

Time” will include without limitation: (i) any time TenEleven stands idle as a result of any failure of 

Customer to comply with Customer’s obligations as set forth herein or in the applicable Statement of 

Work, and (ii) any time and materials expended by TenEleven that are demonstrated by TenEleven to 

have been the result of an error or discrepancy in materials, technology or information provided by 

Customer rather than errors by TenEleven. 



 

2. Compensation. 

2.1 Professional Services. Customer shall pay TenEleven for performing the Professional Services as 

stated in the related Statement of Work.   All rates indicated shall increase, at TenEleven’s option: (1) by 

five percent (5%), or (2)  the most recent aggregate change in the Consumer Price Index, every twelve 

(12) months. "Consumer Price Index" shall mean the United States Department of Labor's Bureau of Labor 

Statistics' Consumer Price Index. 

2.2 Payments.  TenEleven shall invoice Customer for all amounts on or after the due date.  Payment 

terms are net thirty (30) days.  Any amounts due to TenEleven under this Attachment not received by the 

date due will be subject to a service charge of 1.5% per month, or the maximum charge permitted by law, 

whichever is less. All payments are non-refundable. Unless expressly provided for otherwise, fees paid or 

payable for Professional Services are not contingent under any circumstances upon the performance of 

any other Professional Services, and may not be withheld.  

3. Term and Termination. 

3.1 Term.  Any Statement of Work will commence on the Effective Date and will continue until 

terminated as provided in this Section 3.  

3.2 At-Will Termination.  If one or more Statements of Work is in effect, either party may terminate 

this without cause no less than ninety (90) days prior to the last day of the term of the Statement of Work 

with the latest end date.  If Customer terminates any Statement of Work pursuant to the prior sentence, 

Customer shall pay TenEleven, for each effected Statement of Work, the remainder of the term’s 

anticipated fees based on the greater of (a) estimated volume or (b) the running average of monthly fees 

that were accrued at the point of early termination.   

3.3 Termination for Material Breach.  If either party defaults in the performance of any of its 

material obligations under any Statement of Work and such default is not corrected within thirty (30) days 

after receiving written thereof from the other party, the non-defaulting party may, at its option, terminate 

this the applicable Statement of Work by giving written notice thereof to the defaulting party, in addition 

to any other remedies it may have.  Notwithstanding the foregoing or any of TenEleven’s other remedies, 

TenEleven may immediately terminate the Professional Services provided pursuant to a Statement of 

Work if Customer, as determined by TenEleven in its sole discretion, (a) engages in fraudulent or 

questionable billing practices, (b) behaves in an unprofessional manner, or (c) did not accurately describe 

to TenEleven, prior to the execution of any Statement of Work, the processes and billing complexities 

inherent to Customer's business, and the inaccuracies create an extraordinary burden on TenEleven to 

fulfill the terms of any applicable Statement of Work. Without limiting TenEleven’s rights pursuant to the 

foregoing, if TenEleven terminates this Agreement pursuant this Section 3.3, Customer shall, in addition 

to all other remedies TenEleven may have, pay TenEleven, for each Statement of Work then in effect, the 

remainder of the term's anticipated fees based on the greater of (a) estimated volume or (b) the running 

average of monthly fees that were accrued at the point of early termination.  Upon any termination 

pursuant to this Section 3.3, Customer shall also pay to TenEleven all fees for Professional Services 

performed by TenEleven.   

3.4 TenEleven will be entitled to suspend any or all Professional Services upon fifteen (15) days 

notices to Customer in the event Customer is in breach of the terms of this Attachment. 



 

4. Warranties; Disclaimer; Indemnity; Limitation of Liability. 

4.1 Customer Warranty.  Customer represents and warrants that:  (a) Customer complies with all 

applicable laws regarding the collection, use, disclosure, storage and processing of data; (b) all of the data 

and materials Customer provides to TenEleven is accurate and truthful, and complies with all applicable 

laws, rules, and regulations; and (c) TenEleven has the right to use, store, disclose and process such data 

and material to perform Professional Services as described in a Statement of Work. 

4.2 Indemnity.  Customer shall indemnify and hold TenEleven and its employees and officers 

harmless from any fees, damages (including reasonable attorneys’ fees), and other costs incurred by 

TenEleven or its employees or officers arising from any breach by Customer of its warranties under this 

Attachment. 

6. Privacy Requirements.  The parties agree to the following with regard to the processing of 

Personal Information and DP Law.  “Personal Information” means information that identifies, relates to, 

or describes an identifiable natural person, or, where applicable, “Personal Information” has the same 

meaning as set forth in the California Consumer Protection Act (“CCPA”). “DP Law” means the 

applicable data privacy law of the jurisdiction in which Customer or TenEleven operate (including, but 

not limited to the CCPA), and any implementing laws, regulations, and secondary legislation as amended 

or updated from time to time. 

6.1 TenEleven will ensure that it and/or any person acting under TenEleven’s authority will (a) handle 

Personal Information in compliance with DP Law; (b) retain, use, disclose, transfer, or otherwise process 

Personal Information only for the specified purpose of performing Professional Services for Customer in 

accordance with the terms of this Attachment, an applicable Statement of Work, or other written 

instruction; (iii) not sell the Personal Information of Customer; (iv) offer, where required by DP Law, 

reasonable assistance to Customer regarding any request to provide, amend, transfer or delete Personal 

Information or to stop, mitigate, or remedy any unauthorized processing of Personal Information; (v) 

promptly notify Customer of any requests or complaints with respect to use of Personal Information 

received by TenEleven, though Customer is solely responsible for verifying any requestor’s identity and 

responding to such requests. 

6.2 Customer and TenEleven shall be separately responsible for compliance with DP Law. Customer 

shall (i) inform TenEleven without undue delay and comprehensively about any errors or irregularities 

regarding the processing of Personal Information detected; (ii) be solely responsible for notification and/or 

consent obligations toward the subjects of Personal Information and any relevant regulatory authorities 

required by DP Law; (iii) notify TenEleven immediately of any revoked consent or requests to cease 

processing of Personal Information. 

6.3 To the extent permitted by DP Law, TenEleven may aggregate, deidentify, or anonymize Personal 

Information or Protected Health Information so it no longer meets the definition of Personal Information 

or Protected Health Information, and may use such aggregated, deidentified, or anonymized data for its 

own business purpose or commercial purpose. TenEleven will not attempt to or actually re-identify any 

previously aggregated, deidentified, or anonymized Personal Information. 

6.4 Customer authorizes TenEleven to disclose or transfer Personal Information to, or allow access to 

Personal Information by, third parties solely for purposes of providing the Professional Services for 



 

Customer. TenEleven will, prior to any disclosure, ensure the third-party is held to obligations concerning 

Personal Information substantially similar to those in this Attachment.   

7. Miscellaneous. 

7.1 Captions. The captions and section headings appearing herein are included solely for convenience 

of reference and are not intended to affect the interpretation of any provision of this Attachment.  

7.2 PHI. Customer will not send Protected Health Information (which shall have the meaning given 

to such term under HIPAA and the HIPAA Regulations at 45 CFR Parts 160, 162 and 164, including, but 

not limited to 45 CFR §164.501) until TenEleven and Customer have fully executed a Business Associate 

Agreement. 

7.3 Exclusivity. During the Term specified in any applicable Statement of Work, Customer agrees 

that TenEleven will be the exclusive provider of the Professional Services specified in the applicable 

Statement(s) of Work at all present or future locations, sites, or facilities that Customer owns or controls. 

Customer shall not solicit bids, quotes, or contracts another provider of the Professional Services during 

the Term of any applicable Statement of Work for the provision of Professional Services to such additional 

locations, sites, or facilities not presently covered by this Agreement. 

 

 

DATED THIS ______ day of ____________________, 20____. 

 

 
Mary Carol Morrissey, VP of Sales 

Therapy Brands 
 

Signature 

 

 

DATED THIS ______ day of ____________________, 20____. 

 

 

 
Theodore T. Kusnierz, Jr., Chair of the Board of Supervisors 

Saratoga County 
 

Signature 

 

 

 

 

 

 

 
 



 

AMA SUPPLEMENTAL LICENSE TERMS ATTACHMENT  

 

These American Medical Association (“AMA”) Supplemental License Terms, as amended from 

time to time (“AMA Supplemental Terms”), constitute the supplemental license terms of the AMA as 

a third-party vendor to TenEleven and an intended third-party beneficiary of the Master Agreement 

between Customer and TenEleven. These AMA Supplemental Terms are hereby incorporated into the 

Master Agreement for all of TenEleven’s products (“TenEleven Product(s)”), without need for further 

action. 

 

1. Grant of Rights, Restrictions, and Obligations: 

 

(a) TenEleven uses content from the print publication Current Procedural Terminology, Fourth 

Edition (CPT), which is copyrighted by the American Medical Association. CPT® is a registered 

trademark of the AMA. 

(b) TenEleven as a party to a license agreement with the AMA (“AMA License”) is authorized to 

grant Customer a limited, non-exclusive, non-transferable, non-sublicensable license for 

Customer to use CPT content in the TenEleven Products for the sole purpose of internal use by 

Customer within the United States. The fees for the sublicense will be included on Customer’s 

invoice for the TenEleven Products and collected by the TenEleven from Customer for payment 

to the AMA. The sublicense granted hereunder shall automatically terminate upon termination 

of the AMA License unless prior written consent of AMA is obtained by the TenEleven or a 

direct license between Customer and the AMA is entered. 

 

(c) The provision of updated CPT content in the TenEleven Products is dependent on a continuing 

contractual relationship between the TenEleven and the AMA. 

 

(d) Customer is prohibited from making CPT content publicly available, creating derivative works 

(including translating), transferring, selling, leasing, licensing, or otherwise making available to 

any unauthorized party the TenEleven’s products, or a copy or portion of CPT content to any 

unauthorized party, including a subsidiary, affiliate, or other legal entity, however designated, 

for any purpose whatsoever except as expressly permitted in this Agreement. 

 

(e) Customer expressly acknowledges and agrees to the extent permitted by applicable law, use of 

the CPT content is at Customer’s sole risk and the CPT content is provided “as is” without 

warranty of any kind. The AMA does not directly or indirectly practice medicine or dispense 

medical services. Fee schedules, relative value units, conversion factors and/or related 

components are not assigned by the AMA, are not part of CPT, and the AMA is not 

recommending their use. The CPT content does not replace the AMA’s Current Procedural 

Terminology book or other appropriate coding authority. The coding information contained in 

the CPT content should be used only as a guide. 

 

(f) Customer is required to keep records and submit reports including information necessary for the 

calculation of royalties payable to the AMA by the TenEleven, of the same type as required of 

the TenEleven under the AMA License. All records and reports required under this section shall 

be subject to audit by the AMA. 

 

 



 

2. Notices: 
 
(a) Customer understands and acknowledges that CPT is copyrighted by the AMA and that CPT is 

a registered trademark of the AMA. 

 

(b) U.S. Government Customers. CPT is commercial technical data, which was developed 

exclusively at private expense by the American Medical Association (AMA), 330 North 

Wabash Avenue, Chicago, Illinois 60611.  This Agreement does not grant the Federal 

Government a direct license to use CPT based on FAR 52.227-14 (Data Rights - General) and 

DFARS 252.227-7015 (Technical Data - Commercial Items). 

 

3. Miscellaneous: 

 
(a) Customer must ensure that anyone with authorized access to the TenEleven’s software services 

will comply with the provisions of these AMA Supplemental Terms. 

 

(b) AMA shall be a third-party beneficiary of these AMA Supplemental Terms. 

 

(c)  Customer expressly consents to the release of its name to the AMA in connection with royalty 

payments for use of CPT content in the TenEleven’s software services. 

 
 
 
DATED ____________________ 

 

 

                           _________________________________ 

Mary Carol Morrissey, VP of Sales 

Therapy Brands 

Signature 

 
 

 

DATED ____________________ 

 

 

       _________________________________ 

Theodore T. Kusnierz, Jr., Chair of the Board of Supervisors 

Saratoga County 

Signature 
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BUSINESS ASSOCIATE AGREEMENT 
 

This BUSINESS ASSOCIATE AGREEMENT is made as of  October 24,2022, by and between 

 The County of Saratoga, acting by and through its Saratoga County Mental Health and Addiction Services, 

having its principal offices at 
 135 South Broadway, Saratoga Springs, NY 12866 
 

(“Covered Entity”) and , with a primary 

business address of    

(“Business Associate” “ ”). 

 
RECITALS 

 

WHEREAS, Business Associate now and in the future may have relationships with Covered Entity in 

which Business Associate is entrusted with confidential patient information for use in providing services 

or products to Covered Entity. 
 

WHEREAS, Business Associate and Covered Entity (each a “Party” and collectively the “Parties”) 

desire to enter into this Business Associate Agreement (“Agreement”) to reflect their understanding of 

and adherence to maintaining the confidentiality, integrity, and availability of Protected Health 

Information as required under local, state, and federal regulation. Unless otherwise expressly defined in 

this Agreement, all terms in this Agreement will have the meanings set forth in the Agreement or in 

HIPAA. “HIPAA” means the Administrative Simplification Subtitle of the Health Insurance Portability 

and Accountability Act of 1996, as amended by Subtitle D of the Health Information Technology for 

Economic and Clinical Health Act (“HITECH”), and their implementing regulations published by the 

United States Department of Health and Human Services (“HHS”) at 45 CFR Parts 160, 162, and 164, 

and as may be applicable to the services rendered by Business Associate to the Covered Entity, under the 

Gramm-Leach-Bliley Act ("GLB"); the Confidentiality of Substance Use Disorder Patient Records at 42 

CFR Part 2 (“Part 2”); Family Educational Rights and Privacy Act (”FERPA”), and implementing 

regulations. 
 

WHEREAS, the Office of the Secretary of the Department of Health and Human Services has issued 

regulations requiring certain transmissions of electronic data be conducted in specified standardized 

formats at 45 CFR Parts 160 and 162 (“Electronic Transmissions Rule”). 
 

WHEREAS, both parties desire to make technical and procedural arrangements to assure that their 

business relationships meet these regulatory requirements on or before their respective compliance dates. 
 

WHEREAS, both Parties desire to set forth the terms and conditions pursuant to which Protected Health 

Information that is provided by, or created or received by, the Business Associate on behalf of the Covered 

Entity (“Protected Health Information”), will be handled between themselves and third parties. 
 

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, 

the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows: 

 

DEFINITIONS 
 

Regulatory citations in this Agreement are to the United States Code of Federal Regulations, as 
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promulgated April 14, 2001, interpreted and amended from time to time by HHS, for so long as such 

regulations are in effect. Unless otherwise specified in this Agreement, all terms not otherwise defined 

shall have the meaning established for purposes of Title 45 parts 160 through 164 of the United States Code 

of Federal Regulations, as amended from time to time. 

 

TERMS AND CONDITIONS 

 

1. PERMITTED USES AND DISCLOSURES OF PROTECTED HEALTH INFORMATION 
 

1.1 Services. 

(a) Business Associate provides services (which may include transaction services as well as 

servicing hardware or software products) (“Services”) that involve the use and/or disclosure of 

Protected Health Information. These Services are provided to Covered Entity under various 

agreements ("Service Agreements") that specify the Services to be provided by Business Associate. 

Except as otherwise specified herein, the Business Associate may make any and all uses of Protected 

Health Information created or received from or on behalf of Covered Entity necessary to perform its 

obligations under the Service Agreements. Moreover, Business Associate may disclose Protected 

Health Information for the purposes authorized by this Agreement only: 
(i) to its employees, Business Associates and agents in accordance with Section 2.1(f) below, 

(ii) as directed by the Covered Entity, or 

(iii) as otherwise permitted by the terms of this Agreement including, but not limited to, Section 

1.2 and Section 1.3 below, or 

(i) as required by law. 

 

(b) Business Associate may aggregate the Protected Health Information in its possession with the 

Protected Health Information of other Covered Entities and covered entities that the Business 

Associate has in its possession through its capacity as a Business Associate to such other entities, 

provided that the purpose of such aggregation is to provide Covered Entity with data analyses relating 

to the Health Care Operations of the Covered Entity. 

 

(c) Pursuant to the Master Agreement between Business Associate and Covered Entity, Business 

Associated may use, reproduce, aggregate, and modify Protected Health Information and any 

Personally Identifiable Information contained in the Covered Entity’s data for the purpose of creating 

De-identified Data from the Protected Health Information and Personally Identifiable Information. 

De-identified Data means former Protected Health Information and Personally Identifiable 

Information that is stripped of its identifiable elements, in accordance with the Health Insurance 

Portability and Accountability Act and its implementing regulations, so as to render the individual’s 

data de-identified, and no longer constitutes PHI or personally identifiable health information. 

 

1.2. Public Health Activities. Business Associate may use, analyze, and disclose the Protected Health 

Information in its possession for the public health activities and purposes set forth at 45 C.F.R. § 

164.512(b) 

 

1.3. Business Activities of the Business Associate. Unless otherwise limited herein, the Business 

Associate may: 

(a) consistent with 45 C.F.R. § 164.504(e)(4), use and disclose the Protected Health Information in 

its possession for its proper management and administration and to fulfill any present or future legal 

responsibilities of the Business Associate; and 
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(b) de-identify any and all Protected Health Information provided that Business Associate 

implements de-identification criteria in accord with 45 C.F.R. § 164.514(b). Covered Entity 

acknowledges and agrees that de-identified information is not Protected Health Information and that 

Business Associate may use such de-identified information for any lawful purpose. 

 
1.4 Unauthorized Use and Disclosure of Protected Health Information. Business Associate shall not use 

or further disclose any Protected Health Information received from, or created or received on behalf of, the 

Covered Entity, in a manner that would violate the requirements of 42 CFR Part 2, 45 CFR Part 160 

and in subparts A and E of 45 CFR. Part 164 (the “Privacy Rule”) if done by the Covered Entity. 

 
2. RESPONSIBILITIES OF THE PARTIES WITH RESPECT TO PROTECTED 

HEALTH INFORMATION 

 

2.1. Responsibilities of the Business Associate. With regard to its use and/or disclosure of Protected 

Health Information, the Business Associate agrees to: 

 

(a) use and/or disclose the Protected Health Information only as permitted under the Minimum 

Necessary standard or required by this Agreement or as otherwise required by law. 

 

(b) use all reasonable and appropriate safeguards to prevent use or disclosure of Protected Health 

Information received from, or created or received on behalf of, the Covered Entity other than as 

provided for in this Agreement or as required by state, federal, or applicable international law. 

Such safeguards shall include regular auditing of the security of the Protected Health Information 

and data Business Associate maintains for Covered Entity. Additionally, these safeguards will 

include, but not be limited to: 

 

(i) Training 

(a) provide training to relevant employees, contractors, and Business Associates 

on how to prevent the improper Use or Disclosure of Protected Health 

Information prior to granting physical and/or systems access to Protected Health 

Information; 

 

(b) update and repeat training on a regular basis to ensure the confidentiality, 

integrity, and availability of Personal Health Information as required under 

HIPAA and applicable federal, state and local laws and regulations that pertain 

to this Agreement; 

 

(c) ensure that each employee, contractor, and Business Associate who is 

required to receive training certifies, in electronic or written form, that they have 

received training. This certification shall include at minimum the name of the 

person who has received training, the date of the training, and an attestation of 

compliance for the training topics covered. All training materials and training 

certification documents shall be retained as required by HIPAA regulation. 

 
(ii) Administrative Safeguards 

(a) adopt, distribute, maintain, and review policies and procedures regarding the 

safeguarding of Protected Health Information in accordance with its applicable 

administrative procedures and HIPAA regulation; 
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(b) enforce and document those policies and procedures, including sanctions for 

anyone found not in compliance; 

 

(c) conduct an organization-wide risk management assessment as required 

under HIPAA to address and mitigate any security risks and vulnerabilities 

identified in the risk analysis and, if necessary, revise its policies and procedures 

accordingly through a risk response plan. 

(d) Business Associate shall maintain at its own cost and expense insurance 

covering Business Associate for claims, losses, liabilities, judgments, 

settlements, lawsuits, regulatory actions, and other costs or damages arising out 

of its performance under this Agreement. 

 
(iii) Technical and Physical Safeguards 

(a) implement reasonable and appropriate technical safeguards to protect 

Protected Health Information, including access controls, authentication and 

transmission security as required under applicable local, state, and federal law; 

 

(b) implement reasonable and appropriate physical safeguards to protect 

Protected Health Information, including workstation security and device and 

media controls as required under law; 

 

(c) encrypt all Protected Health Information stored or transmitted in accordance 

with the Secretary of Health and Human Service’s guidance to Render 

Unsecured Protected Health Information Unusable, Unreadable, or 

Indecipherable to Unauthorized Individuals; 

 

(d) ensure reasonable and appropriate safeguards including but not limited to 

Business Contingency and a Disaster Recovery Plan that satisfies all HIPAA 

Security Rule requirements. 

 

(c) report to the designated Privacy Officer of the Covered Entity, in writing, any use and/or 

disclosure of the Protected Health Information that is not permitted or required by this Agreement 

of which Business Associate becomes aware within ten (10) days of Business Associate’s 

discovery of such unauthorized use and/or disclosure, modification, or destruction of information 

or interference with system operations in an Information System in a manner that actually 

negatively impacts the confidentiality, integrity, or availability of Protected Health Information. 

Business Associate agrees that if any of its employees, agents, Business Associates, and 

representatives use or disclose Protected Health Information received from, or created or 

received on behalf of, the Covered Entity, or any derivative De-identified Information in a 

manner not provided for in this Agreement, Business Associate shall ensure that such employees, 

agents, Business Associates, and representatives shall receive training on Business Associate’s 

procedures for compliance with the Privacy Rule, or shall be sanctioned or prevented from 

accessing any Protected Health Information Business Associate receives from, or creates or 

receives on behalf of, the Covered Entity. Continued use of Protected Health Information in a 

manner contrary to the terms of this agreement shall constitute a material breach of this 

Agreement. 

 

(i) Law Enforcement Delay. The Business Associate will not be considered in violation 

of this Agreement to the Covered Entity when subject to a Law Enforcement Delay 
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under 45 C.F.R. §164.412. 

 

(d) may use Protected Health Information to report violations of law to appropriate Federal and 

State authorities, consistent with 45 C.F.R. § 164.502(j)(1). If permitted by law, Business 

Associate shall prior to disclosing Protected Health Information Required By Law to an 

administrative or oversight agency, law enforcement, or in response to a subpoena, court order, 

etc., notify Covered 

Entity of such pending disclosure and provide the Covered Entity with a copy of the disclosure 

request and all information to be disclosed pursuant thereto prior to the disclosure in order that 

the Covered Entity may have adequate time to oppose such disclosure if the Covered Entity 

deems it necessary. 

 

(e) establish procedures for mitigating, to the greatest extent possible, any deleterious effects 

from any improper use and/or disclosure of Protected Health Information that the Business 

Associate reports to the Covered Entity. 

 

(f) agree to require and ensure that all of its Business Associates and agents that receive, use or 

have access to Protected Health Information under this Agreement, adhere to the same 

restrictions and conditions on the use and/or disclosure of Protected Health Information that 

apply to the Business Associate pursuant to this Agreement or the Privacy Rule that apply to 

Business Associate with respect to such information. In no event shall the Business Associate 

assign any of its rights or obligations under this Agreement without the prior written consent of 

the Covered Entity. 

 

(g) Audit. 

(i) Audit by Secretary of Health and Human Services. 

Make available all records, books, agreements, internal practices, policies and 

procedures relating to the use and/or disclosure of Protected Health Information received 

from, or created or received on behalf of, the Covered Entity available to the Secretary 

of Health and Human Services upon request for purposes of determining the Covered 

Entity’s compliance with HIPAA and the Privacy Rule; 

(ii) Audit by the Covered Entity. 

Make available records, books, agreements, internal practices, policies and procedures 

relating to the use and/or disclosure of Protected Health Information received from, or 

created or received on behalf of the Covered Entity upon request, and no more than once 

annually, for purposes of determining the Business Associate’s compliance with 

HIPAA. In no event will Business Associate be obligated to share any Protected Health 

Information from any other covered entity customer during an audit. 

 

(h) maintain an accounting of disclosures of Protected Health Information it receives from, or 

creates or receives on behalf of, the Covered Entity in accordance with the Privacy Rule. Within 

fifteen (15) days of a request by the Covered Entity, Business Associate shall make available to 

the Covered Entity the information required to provide an accounting of disclosures in accordance 

with 45 CFR 164.528. If Business Associate receives, directly or indirectly, a request from an 

individual requesting an accounting of disclosures of Protected Health Information, Business 

Associate shall notify the Covered Entity in writing promptly of such individual’s request no 

later than five (5) business days of receiving request. The Covered Entity shall be solely 

responsible for determining whether to provide or not provide an accounting to the requesting 

individual. 
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(i) Standard Electronic Transactions. 

(i) The parties agree that Business Associate shall, on behalf of the Covered Entity, 

transmit data for transactions that are required to be conducted in standardized format 

under the Electronic Transactions Rule. 

(ii) Business Associate shall comply with the Electronic Transactions Rule for all 

transactions conducted on behalf of the Covered Entity that are required to be in 

standardized format. 

(iii) Business Associate shall ensure that any of its business associates to whom it 

delegates any of its duties under its contract with the Covered Entity, agrees to conduct 

and agrees to require its agents or business associates to comply with the Electronic 

Transactions Rule for all transactions conducted on behalf of the Covered Entity that are 

required to be in standardized format. 

 

2.2. Responsibilities of the Covered Entity. With regard to the use and/or disclosure of Protected 

Health Information by the Business Associate, the Covered Entity agrees: 

 

(a) to obtain any consent and/or authorization that may be required by 45 CFR § 164.506, 

§ 164.508, 42 CFR Part 2, or applicable state law prior to furnishing Business Associate 

the protected health information pertaining to an individual; 

 

(b) that it will not furnish Business Associate protected health information that is subject to 

any arrangements permitted or required of the Covered Entity under 45 CFR Parts 160 

and 162, and 42 CFR Part 2, that may impact in any manner the use and/or disclosure of 

Protected Health Information by the Business Associate under this Agreement and the 

Services Agreement(s), including, but not limited to, restrictions on use and/or 

disclosure of Protected Health Information as provided for in 45 C.F.R. § 164.522 and 

agreed to by the Covered Entity; and 

 

(c) that it will inform Business Associate of any known limitations on the use or disclosure 

of Protected Health Information contained in Covered Entity’s Notice of Privacy 

Practices, any known changes in, or revocation of, any authorizations by an individual 

to use or disclose his or her Protected Health Information, and any known restrictions on 

the uses or disclosures of PHI that its Covered Entity client has agreed to or is required to 

comply with under 45 C.F.R. § 164.522. 

 

2.3 Responsibilities of the Parties with Respect to Designated Record Sets. This Section 2.3 applies 

only if, in the course of performing the Services, Business Associate and Covered Entity agree that 

Business Associate maintains Designated Records Sets containing Protected Health Information. 

 

(a) Business Associate agrees to: 

(i) at the request of, and in the time and manner reasonably designated by the Covered 

Entity, provide access to the Protected Health Information requested by an individual to 

the Covered Entity in order to satisfy a request by such individual under HIPAA; and 

(ii) at the request of, and in the time and manner reasonably designated by the Covered 

Entity, make any amendment(s) to the Protected Health Information of an individual that 

the Covered Entity directs. 

 

(b) Covered Entity agrees to: 

(i) notify Business Associate, in writing, of any Protected Health Information that 

Covered Entity seeks to make available to an individual and agree with Business 
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Associate as to the time, manner, and form in which Business Associate shall provide 

such information to Covered Entity; 

(ii) notify Business Associate, in writing, of any amendment(s) to the Protected Health 

Information in the possession of Business Associate that Covered Entity believes are 

necessary because of its belief that the Protected Health Information that is the subject 

of 

the amendment(s) has been or could be relied upon by Business Associate or others to 

the detriment of the individual who is the subject of the Protected Health Information; 

and 

(iii) be solely responsible for the decision to disclose or not to disclose, and to amend or 

not amend any individual’s Protected Health Information. 

 

3. REPRESENTATIONS AND WARRANTIES OF THE PARTIES 

 

3.1. General Representations. Each Party represents and warrants to the other Party: 
 

(a) that it will reasonably cooperate with the other Party in the performance of the mutual 

obligations under this Agreement; and 

 

(b) that it is in material compliance with the provisions of this Agreement as required by 45 CFR 

Parts 2, 160, 162, and 164. 

 

4. TERM AND TERMINATION 

 

4.1. Term. This Agreement shall become effective on the Effective Date and shall continue in effect 

unless terminated as provided in this Section 4. In addition, certain provisions and requirements of this 

Agreement shall survive the expiration or termination of this Agreement in accordance with Section 5.4 

herein. 

 

4.2. Termination by the Covered Entity. As provided for under 45 CFR § 164.504(e)(2)(iii), the 

Covered Entity may immediately terminate this Agreement and any related Services Agreements if the 

Covered Entity makes the determination that the Business Associate has breached a material term of this 

Agreement. Alternatively, the Covered Entity may choose to: 

 

(a) provide the Business Associate with five (5) days written notice of the existence of an alleged 

material breach; and 

 

(b) afford the Business Associate an opportunity to cure said alleged material breach upon 

mutually agreeable terms. Nonetheless, in the event that mutually agreeable terms cannot be 

achieved within thirty (30) days, Business Associate must cure said breach to the satisfaction of 

the Covered Entity within ninety (90) days. Failure to cure in the manner set forth in this Section 
4.2 shall be grounds for the immediate termination of this Agreement. 

 

4.3. Termination by Business Associate. Business Associate may immediately terminate this 

Agreement and any related Services Agreements if Business Associate makes the determination that 

Covered Entity has breached a material term of this Agreement. Alternatively, Business Associate may 

choose to: 

 

(a) provide Covered Entity with five (5) days written notice of the existence of an alleged 

material breach; and 
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(b) afford Covered Entity an opportunity to cure said alleged material breach upon mutually 

agreeable terms. Nonetheless, in the event that mutually agreeable terms cannot be achieved 

within thirty (30) days, Covered Entity must cure said breach to the satisfaction of Business 

Associate within ninety days. Failure to cure in the manner set forth in this Section 4.3 shall be 

grounds for 

the immediate termination of this Agreement. 

 

4.4. Automatic Termination. This Agreement will automatically terminate without any further action 

of the parties upon the termination or expiration of all Services Agreement(s) between Covered Entity 

and Business Associate. 

 

4.5. Return of Protected Health Information. 

(a) Upon the termination of this Agreement pursuant to this Section 4, Business Associate agrees 

within ninety (90) days to return in a manner designated by the Covered Entity, or destroy with 

proof of destruction being provided to the Covered Entity, all Protected Health Information of 

Covered Entity, including such information in possession of Business Associate's Business 

Associates, if it is feasible to do so. If return or destruction of said Protected Health Information 

is not feasible, the Business Associate will notify the Covered Entity in writing. Said notification 

shall include: 

(i) a statement that the Business Associate has determined that it is infeasible to return 

or destroy the Protected Health Information in its possession, and 
(ii) the specific reasons for such determination. 

 

Business Associate agrees to extend any and all protections, limitations and restrictions 

contained in this Agreement to any Protected Health Information retained after the termination 

of this Agreement, and to limit any further uses and/or disclosures to the purposes that make the 

return or destruction of the Protected Health Information infeasible. Notwithstanding the 

foregoing, Business Associate shall not destroy any Protected Health Information in less than 

three (3) years from the date it is received by Business Associate. 

 

(b) Business Associate may consider all Protected Health Information as abandoned 

(“Abandoned”) by the Covered Entity if attempts to return Protected Health Information to the 

Covered Entity under section 4.5(a) and Covered Entity has not responded within ninety (90) 

days from the termination of this Agreement. 

 

(c) Protected Health Information deemed Abandoned in accordance with section 4.5(b) will be 

destroyed by the Business Associate on the first (1st) day following four (4) years from the 

termination of this Agreement. 

 

5. MISCELLANEOUS 

 

5.1. Entire Agreement. This Agreement supersedes all prior or contemporaneous understandings or 

contracts, and constitutes the entire agreement existing between the Parties regarding the subject matter 

of this Agreement. 

 

5.2. Change in Law. 

(a) Business Associate agrees that it will comply with any changes in HIPAA, the Privacy Rule, 

and the Electronic Transactions Rule by the compliance date established for any such changes. 

The Parties agree to negotiate in good faith mutually agreeable amendment(s) to this Agreement 



Page 9 of 10 

CREATED: 02/28/2020 
REVISION: 12/08/2020 

AUTHORIZED BY: COMPLIANCE 
VERSION:2020.5 TBH-A-00100 BUSINESS ASSOCIATE AGREEMENT 

 

 

to give effect to such changes in law; provided, however, that if the Parties are unable to agree on 

mutually agreeable amendment(s) within ninety (90) days of the relevant change in law, either 

Party may terminate this Agreement upon written notice to the other Party. 

 
(b) The Parties acknowledge that certain aspects of this Agreement may be affected by laws, 

treaties, and regulations of the United States, as well as applicable laws, treaties, and regulations 

(collectively, the “Applicable Laws”). Parties assume responsibility for compliance with all 

Applicable Laws pertaining to this Agreement including laws relating to data protection. 

 

5.3. Construction of Terms. 

(a) The terms of this Agreement shall be construed in light of any interpretation and/or guidance 

on HIPAA and the Privacy Regulation issued by HHS from time to time. 

 

(b) In the event any terms of this Agreement conflict with any terms of the Services Agreement, 

the terms of this Agreement shall govern and control. 

 

5.4. Survival. Section 6 and this Section 5.4 shall survive termination of this Agreement. The 

respective rights and obligations of Business Associate and Covered Entity under the provisions of 

Sections 2.1, 2.2, and 4.5, solely with respect to Protected Health Information Business Associate retains 

in accordance with Section 4.5 because it is not feasible to return or destroy such Protected Health 

Information, shall survive termination of this Agreement for so long as such information is retained. 

 

5.5. Amendment; Waiver; Assignment. This Agreement may not be modified, nor shall any provision 

hereof be waived or amended, except in a writing duly signed by authorized representatives of the Parties. 

A waiver with respect to one event shall not be construed as continuing, or as a bar to or waiver of any 

right or remedy as to subsequent events. 

 

5.6. Counterparts; Facsimiles. This Agreement may be executed in any number of counterparts, each 

of which shall be deemed an original. Facsimile copies hereof shall be deemed to be originals. 

 

5.7. Disputes. If any controversy, dispute or claim arises between the Parties with respect to this 

Agreement, the Parties shall make good faith efforts to resolve such matters informally. 
 

5.8 Effective Date. The Effective Date of this Agreement shall be the later of 

the date on which both parties have executed the Agreement. 

, or 

 

5.9 Affiliates. This Agreement shall be binding upon the parties and their current and future 

Affiliates, successors and permitted assigns. “Affiliate” shall mean any entity owned or controlled by, 

under common ownership or control with, or which owns or controls, either party to this Agreement or 

any of its subsidiaries. 

 

5.10 Governing Law. This Agreement is governed by the laws of the State of Alabama without giving 

effect to Alabama’s conflict of laws principles. 

 

5.11. Notices. All notices to be given hereunder to a Party shall be made via U.S. Mail or express courier 

to such Party’s address given below, and/or via facsimile to the facsimile telephone numbers listed below. 

Each Party may change its address and that of its representative for notice by the giving of notice thereof 

in the manner herein below provided. 

October 24, 2022 

2022 
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Saratoga Springs, NY 12866 

 

Saratoga Springs, NY 12866 

 

“ Covered Entity” or “ Customer” : “ Business Associate” 

Name: The County of Saratoga, acting by and through its  

Saratoga County Mental Health and Addiction Services Name: 

Address: 135 South Broadway Address: 

Phone: 518-584-9030Phone: 

Fax: 518-581-1709 Fax: 

Email: moreausuper@townofmoreau.org Email: 

Attention: Theodore T. Kusnierz, Jr. Attention: Compliance 

 

6. LIMITATION OF LIABILITY 

NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR ANY INCIDENTAL, 

CONSEQUENTIAL, SPECIAL, OR PUNITIVE DAMAGES OF ANY KIND OR NATURE, 

WHETHER SUCH LIABILITY IS ASSERTED ON THE BASIS OF CONTRACT, TORT 

(INCLUDING NEGLIGENCE OR STRICT LIABILITY), OR OTHERWISE, EVEN IF THE 

OTHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR 

DAMAGES. 

 

IN WITNESS WHEREOF, each of the undersigned has caused this Business Associate Agreement to be 

duly executed in its name and on its behalf effective as of the Effective Date. 

 

“ Covered Entity” or “ Customer” : “ Business Associate” 

Name: The County of Saratoga, acting by and through its  

Saratoga County Mental Health and Addiction Services Name: 

Address: 135 South Broadway Address: 

Phone: 518-584-9030Phone: 

Fax: 518-581-1709 Fax: 

Email: moreausuper@townofmoreau.org Email: 

Attention: Theodore T. Kusnierz, Jr. Attention: Compliance 

 
Sign Name Sign Name 

 

 

 

Printed Name Printed Name 
  

 

 

Title Title 
 

 

 

Date Date 

Mary Carol Morrissey 



SARATOGA COUNTY 
AGENDA ITEM REQUEST FORM 

  

   

 

 

1. Is a Resolution Required:

2.

3.

This column must be completed 
prior to submission of the request. 

County Attorney’s Office 
Consulted ___ 

Mental Health and Addiction Services

10/26/22

Health and Human Services

Opioid Settlement - Family Support Navigator services

Yes, Contract Approval

Authorizing an agreement with Alcohol and Substance Abuse Prevention Council of Saratoga,
Inc. for Family Navigator Services

 
 

 
 
 

 
 

 
 

 

The resolution authorizes the County of Saratoga, acting by and through the 
Saratoga County Department of Mental Health and Addiction Services, to enter into 
an agreement with The Alcohol and Substance Abuse Prevention Council of 
Saratoga, Inc. (the Agency) for the provision of Family Support Navigator (FSN) 
services, and to amend the 2023 budget in relation thereto.  The FSN program is 
designed to connect families with community-based treatment, rehabilitation and 
support services, and to break down barriers to access such services. Under a 
three-year agreement, the proposed resolution utilizes the Opioid Settlement 
Sharing Agreement to fund 50% of the $308,673 cost of services, and the 
remaining 50% will be covered by the Agency. An additional one-time cost of 
$19,435 for educational materials, designed to enhance family members' 
understanding of addiction and care, will be 100% reimbursed to the Agency by the 
County in the first year.

The agency has submitted a proposal totaling $70,880.50 in the first year,
commencing 1/1/23-12/31/23; $51,445.50 in the second year, commencing 
1/1/24-12/31/24; and $51,445.50 in the third year, commencing 1/1/25-12/31/25.

TO: Steve Bulger, County Administrator
  Ridge Harris, Deputy County Administrator

Michael Hartnett, County Attorney
Therese Connolly, Clerk of the Board
Stephanie Hodgson, Director of Budget

CC: Jason Kemper, Director of Planning and Economic Development
Bridget Rider, Deputy Clerk of the Board
Matt Rose, Management Analyst
Clare Giammusso, County Attorney's Office
Audra Hedden, County Administrator's Office

  DEPARTMENT: 

DATE: 

COMMITTEE: 

RE: 

     

Proposed Resolution Title:

Specific Details on what the resolution will authorize:



4.

5.

Revenue 

Expense

Source of Revenue

Fund Balance State Aid Federal Aid Other

County Administrator’s Office 
Consulted __ 

Is a Budget Amendment needed:   YES   or  NO
If yes, budget lines and impact must be provided.
Any budget amendments must have equal and offsetting entries.

Please see attachments for impacted budget lines.
(Use ONLY when more than four lines are impacted.)

  

$70,880.50

No Budget Impact. Funds are included in the Department Budget

2023

Funds are included in the 2023 tentative budget using Opioid litigation 
damage award.

The total Saratoga County portion is $173,771.50, and will be paid for using 
opioid settlement funds over a three year period from 1/1/2023-12/31/2025.

  

 

Identify Budget Impact:

a. G/L line impacted A.43.443-8738.002

b. Budget year impacted 

c. Details

Account Number Account Name Amount

Account Number Account Name Amount



6. Are there Amendments to the Compensation Schedule?

 YES   or  NO    (If yes, provide details)

a. Is a new position being created?   __ Y      __ N

Effective date

Salary and grade

b. Is a new employee being hired?   __ Y       __ N

Effective date of employment 

Salary and grade 

Appointed position:

Term 

i. Is the vendor/contractor an LLC, PLLC or
partnership:

j. State of vendor/contractor organization:
k. Is this a renewal agreement: YES or NO
l. Vendor/Contractor comment/remarks: 

Human Resources Consulted ___ 

Purchasing Office Consulted  __ 7. Does this item require hiring a Vendors/Contractors: __  Y __  N

__  Na. Were bids/proposals solicited:   __  Y

b. Type of Solicitation

c. Is the vendor/contractor a sole source:

d. If a sole source, appropriate documentation has been submitted and approved by
Purchasing Department?    ___   Y __  N __   N/A

e. Commencement date of contract term:

f. Termination of contract date:

g. Contract renewal and term:

h. Contact information:

i. Is the vendor/contractor an LLC, PLLC or partnership:

j. State of vendor/contractor organization:

k. Is this a renewal agreement: Y 
l. Vendor/Contractor comment/remarks:

Y N

N

c. Is this a reclassification?   __ Y     __ N

Is this position currently vacant?   __ Y     __ N

Is this position in the current year compensation plan?   __ Y     __ N

✔

✔

  



9.

_ 

_ 

 _ 

_ 

_ 

 _ 

10.

YES or NO 8. Is a grant being accepted:

a. Source of grant funding:

b. Agency granting funds:

c. Amount of grant:

d. Purpose grant will be used for:

e. Equipment and/or services being purchased with the grant:

f. Time period grant covers:

g. Amount of county matching funds:

h. Administrative fee to County:

County Administrator’s Office 
Consulted ___ 

✔

 

✔

✔ Resources for Families list of materials, Prevention Council MOU

This proposal uses 100% opiate settlement funds.

✔

Supporting Documentation:

Marked-up previous resolution

No Markup, per consultation with County Attorney

Program information summary

Copy of proposal or estimate

Copy of grant award notification and information

Other ___ ___ _ _______ ___ _ _ __ __ __ ____

Remarks:



FSN - 35 hours/week
Salary -$        54,000.00$   
Fica 7.65% 4,131.00$  
Unemployment/WC 3% 1,620.00$  
Disability 9.90$      118.80$      
Retirement Match 3% 1,620.00$  
Life Ins. 7.15 7.15$      85.80$        
Health Ins. 700 700.00$  8,400.00$  15,975.60$   69,976$       

Supervision 5% 3,500$         

Mileage Reimbursement 0.585 3960 2,317$         
Travel per mile -$              

OTPS
  Advertising and Media 500.00$      
  Conference and Trainings 3,500.00$  
  Office supplies: business cards 160.00$      
  Office supplies:  misc. 240.00$      
  Insurance 360.00$      
  Email 48.00$        
  Telephone/Internet 492.00$      
  Airtable 144.00$      
  Program Material/Literature 1,000.00$  
  Computer/copier/website 400.00$      
  Laptop 1,000.00$  
  Cell phone card/annual 500.00$      
  Purchase of cell phone 300.00$      

8,144.00$      8,144$         

Admin at 18% 15,109$       

Rent: 5% of total space 320.50$      3,846$         

Total 102,891$     



MEMORANDUM OF UNDERSTANDING 

 

Agreement made and entered into this__________ day of __________, 2022, by and between 
the County of Saratoga, having its principal place of business at 40 McMaster Street, Ballston 
Spa, New York 12020, acting by and through the Saratoga County Department of Mental 
Health and Addiction Service (SCMHAS), and the Alcohol and Substance Abuse 
Prevention Council of Saratoga, Inc. (ASAPC), a not-for-profit agency having its principal 
office at 125 High Rock Avenue, Saratoga Springs NY 12866, for the provision of Family 
Support Navigator services.  

OVERVIEW:  The Prevention Council of Saratoga County (ASAPC) will provide a Family 
Support Navigator (FSN) who promotes and delivers services throughout Saratoga County by 
assisting families struggling with a family member living with addiction. This full-time position 
(1.0 FTE, 35 hours a week) and associated operational costs listed within the budget will be paid 
50% by Saratoga County Department of Mental Health and Addiction Services (SCMHAS) for 3 
years for a total of $154,336.50. The FSN provides introductions to community assistance 
agencies and insurance providers and assists in navigating barriers to addiction treatment and 
recovery services. The FSN provides the following for individuals/families: face-to face office 
visits, crisis management, assistance with social service needs and other life issues.  In addition, 
there is a one-time cost of $19,435 to cover costs associated with the purchase of 
resources/books to assist families in grief or living with addiction that will be reimbursed 100% 
to ASAPC by SCMHAS in the first year. 

DOCUMENTATION:  The FSN will document services provided to families and individuals 
consistent with current protocol for documentation. Healing Springs Recovery Center, a program 
of The Prevention Council (ASAPC), will maintain these records in a HIPAA compliant fashion, 
as they are required to by their governing regulations. 

PAYMENT FOR SERVICES: Payment for FSN (Family Support Navigator) services will be 
made directly to ASAPC (see attached budget) for the following amounts within a three-year 
period commencing 1/1/23-12/31/25:  Year 1 - $70,880.50; Year 2 - $51,445.50; Year 3 - 
$51,445.50.  Year 1 includes $19,435 for the costs associated with the purchase of books and 
resources for families. ASAPC will bill the Saratoga County Department of Mental Health and 
Addiction Services on a quarterly basis on a properly prepared Saratoga County voucher.   

CONTRACT TERMINATION: Either party to this contract shall have the ability to withdraw 
from services with 30 days written notice to the other party. 

FAMILY SUPPORT NAVIGATOR JOB DESCRIPTION 

Qualifications: 

• Bachelors Degree in Human Services, or Counseling 
• 3 years experience with a mental health/substance use agency 
• Strong verbal and written communication skills, interpersonal skills, computer skills  



• Innovative interpersonal approach to adults, families and peers 
• Willingness to work a flexible schedule (including occasional evenings and weekends) 

and travel primarily throughout the agency’s geographic area; 
• Current valid driver’s license, proof of vehicle insurance, and vehicle availability 
• Candidate shall be subject to NYS Justice Center clearance 

 
 

Job Tasks: 

a. Develop and facilitate the delivery of a high-quality program assisting families in 
connecting with Managed Care Organizations; treatment facilities; hospitals; 
community organizations; and support groups. 

b. Seek out and foster collaborative relationships with community agencies, community 
members and businesses. 

c. Work with staff and volunteers at the Recovery Center in Saratoga Springs in 
identifying and providing needed family services. 

d. Demonstrate sensitivity to, and respect for, the diverse cultural backgrounds and 
practices of volunteers, consumers and staff. 

e. Prepare reports and program outcomes, evaluate results, and strategically plan for 
future. 

f. Collect service delivery data, review reports and program outcomes, evaluate results, 
and strategically plan for future. 

g. Develop and implement media marketing around all events and programs in support 
of families impacted by addiction.  

h. Participate in community forums and workshops to educate the public, community 
leaders and other agencies as to the services offered by FSN 

i. Participate in community committees, events, and coalitions.   
 
 

 

COUNTY OF SARATOGA 
 
BY:  _____________________________     Dated:  _______________ 
 Theodore T. Kusnierz, Jr. Chairman 
 Board of Supervisors 
 
  
SARATOGA COUNTY DEPARTMENT OF MENTAL HEALTH AND ADDICTION 
SERVICES 
 
BY:  _______________________________   Dated:  _______________ 
 Michael S. Prezioso, Ph,D, 
 Commissioner 
 



 
THE ALCOHOL AND SUBSTANCE ABUSE PREVENTION COUNCIL OF SARATOGA, 
INC. 
 
BY:   ______________________________     Dated:  _______________ 
 Janine Stuchin, Executive Director 
 FEDERAL ID #: 14-1626662 

 
 
APPROVED AS TO FORM AND CONTENT       
 
BY:   ______________________________     Dated:  _______________ 
 Michael Hartnett 
 County Attorney 
 

 



RESOURCES FOR FAMILIES COST
RECOVERY BOOKS
Beyond Addiction $16 x50 $800

The Beyond Addiction Workbook for $25 x20 $500
Families

Invitation to Change Workbook  (20 people x 3 sessions) $16 x60 $960

The 20 Minute Guide for Parents $16 x50 $800

The 20 Minute Guide for Partners $16 x30 $480

Getting Your Loved One Sober $15 x15 $225

GRIEF BOOKS
Understanding Your Grief after a Drug-Overdose Death 
(Words of Hope and Healing) Paperback – September 1, 
2020 $10 x40 $400

When a Child Dies From Drugs: Practical Help for Parents 
in Bereavement $21 x40 $840

Living When A Loved One Has Died: Revised Ed $21 x40 $840

TOTAL  Books/Resources $5,845

RECOVERY FAMILY TRAININGS

Train the Trainer    Invitation to Change Model $700 x10 7000

Train the Trainer    CRAFT Model 350 x5 1750

MOU with Trainer to Facilitate Program  @
(8 classes x 4 hours x $30/hour) 960 x4 3840

Refreshments for final meeting x 10 Trainings 100 x10 1000
TOTAL TRAININGS 13,590

GRAND TOTAL 19,435



Steve Bulger, County Administrator
Ridge Harris, Deputy County Administrator 
Michael Hartnett, County Attorney
Therese Connolly, Clerk of the Board  
Stephanie Hodgson, Director of Budget 

Jason Kemper, Director of Planning and Economic Development
Bridget Rider, Deputy Clerk of the Board  
Matt Rose, Management Analyst 
Clare Giammusso, County Attorney's Office 
Audra Hedden, County Administrator's Office 

Is a Resolution Required:

Proposed Resolution Title:

Specific Details on what the resolution will authorize:

This column must be completed 
prior to submission of the request. 

County Attorney’s Office 

Consulted ___ 



4.

Identify Budget Impact:

G/L 

Details

County Administrator’s Office 

Consulted __ 



Are there Amendments to the Compensation Schedule?

(If yes, provide details)

Is a new position being created? __ Y __ N

Effective date

Salary and grade

Is a new employee being hired?  __ Y __ N

Effective date of employment

Salary and grade

Appointed position:

Term 

Human Resources Consulted ___ 

Purchasing Office Consulted __ Does this item require hiring a Vendors/Contractors: __ Y __ N

__ NWere bids/proposals solicited: __ Y

Type of Solicitation

Is the vendor/contractor a sole source:

If a sole source, appropriate documentation has been
urchasing Department Y __ N __ N/A

Commencement date of contract term:

Termination of contract date:

Contract renewal and term:

Contact information:

Is the vendor/contractor an LLC, PLLC or partnership:

State of vendor/contractor organization:

. Is this a renewal agreement:

l. Vendor/Contractor comment/remarks:

Is  __ Y __ N

Is  __ Y __ N

Is  __ Y __ N



Supporting Documentation:

_ Marked-up previous resolution

_ No Markup, per consultation with County Attorney

_ Program information summary

_ Copy of proposal or estimate

_ Copy of grant award notification and information

_ Other ____________ __

Remarks:

or Is a grant being accepted:

Source of grant funding:

Agency granting funds:

Amount of grant:

Purpose grant will be used for:

Equipment and/or services being purchased with the grant:

Time period grant covers:

Amount of county matching funds:

Administrative fee to County:

County Administrator’s Office 

Consulted ___ 

, Resolution Tracker, Agency Appropriations



11/16/21 

        

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.





Date of Committee 
Meeting

Letter Signed by 
Commissioner & 

Agency
Contract 

Amendments 

Letter Signed by 
Commissioner & 

Agency
Contract 

Amendments 

Letter Signed by 
Commissioner & 

Agency
Contract 

Amendments Contract Amendments 

Letter Signed by 
Commissioner & 

Agency Contract Amendments 

Letter Signed by 
Commissioner & 

Agency Contract Amendments 

Letter Signed by 
Commissioner & 

Agency

Annual/Beginning Contract 
Amount <10% Amount

>10% 
Amount

Total New Contract 
Plus Adjustments By 

Disability
Resolution 74-2022                      

New Grand Total <10% Amount
>10% 

Amount

Total New Contract 
Plus Adjustments By 

Disability
Resolution 75-2022                      

New Grand Total <10% Amount
>10% 

Amount

Total New Contract 
Plus Adjustments By 

Disability
Resolution 201-2022                    

New Grand Total >10% Amount <10% Amount

Total New Contract 
Plus Adjustments By 

Disability
Resolution 200-2022      

New Grand Total >10% Amount <10% Amount

Total New Contract 
Plus Adjustments By 

Disability
Resolution 200-2022      

New Grand Total >10% Amount <10% Amount

Total New Contract 
Plus Adjustments By 

Disability 2023 Beginning Amount
THE AMOUNTS ARE ALREADY IN THE 2023 
COUNTY BUDGET

27,849                           27,849                27,849               27,849               1,128 28,977               28,977               376 29,353               A.43.443-8650.013
9,455                             9,455                  9,455                 9,455                 9,455                 9,455                 9,455                 A.43.443-8650.002

37,304 37,304 37,304 37,304 38,432                           38,432                           38,808                                  

658,151                        658,151              658,151             80,574 738,725             26,657 765,382             765,382             8,884 774,266             A.43.443-8738.013
25,780 25,780 25,780 25,780 25,780 25,780 2,500 28,280 A.43.443-8738.002

683,931 683,931 683,931             764,505             791,162 791,162 802,546

30,836 30,836 30,836 30,836 1,247 32,083 32,083 402 32,485 A.43.441-8728.046, 200, 965
10,465                           10,465                10,465               10,465               10,465               10,465               10,465               A.43.441-8728.002
41,301                           41,301              41,301               41,301               42,548                           42,548                           42,950                                  

8,646                             8,646                  8,646                8,646                 8,646                  8,646                 8,646                  350 8,996                 8,996                             8,996                 8,996                             117 9,113                 9,113                                    A.43.441-8730.200

56,687                           56,687                56,687               56,687               2,297 58,984               58,984               765 59,749               A.43.443-8735.013
19,245                           19,245                19,245               19,245               19,245               19,245               19,245               A.43.443-8735.002
75,932 75,932              75,932               75,932               78,229                           78,229                           78,994                                  

10,084 10,084 10,084 10,084 507 10,591 10,591 10,591 A.43.441-8729.001, 014, 965
1,486 1,486                  1,486                 1,486                 1,486                 1,486                 80 1,566                 A.43.443-8729.001
3,422                             3,422                  3,422                 3,422                 3,422                 3,422                 3,422                 A.43.441-8729.002

14,992 14,992 14,992 14,992 15,499                           15,499                           15,579                                  

14,039 14,039 14,039              14,039               14,039               14,039               14,039               569 14,608               14,608                           14,608               14,608                           189 14,797               14,797                                  A.43.441-8749.037

12,961                           12,961                12,961              12,961               12,961               12,961               12,961               525 13,486               13,486                           13,486               13,486                           175 13,661               13,661                                  A.43.441-8741.200

132,018                        132,018              132,018           132,018             132,018             132,018             132,018             12,127 144,145             144,145                        144,145             144,145                        4,031 148,176             148,176                               A.43.441-8732.078, 200

8,544                             8,544                  8,544                 8,544                 346 8,890                 8,890                 116 9,006                 A.43.441-8733.037, 001
55,767                           55,767                55,767               55,767               55,767               55,767               55,767               
64,311                           64,311              64,311               64,311               64,657                           64,657                           64,773                                  

7,620 7,620 7,620 7,620 309 7,929 9 7,938 102 8,040 A.43.441-8731.001, 965
11,085 11,085 11,085 11,085 11,085 11,085 11,085 A.43.441-8731.002
18,705 18,705 18,705 18,705 19,014 19,023 19,125

38,823 38,823 38,823 38,823 1,573 40,396 40,396 525 40,921 A.43.441-8734.034
13,180 13,180 13,180 13,180 13,180 13,180 13,180 A.43.441-8734.002
52,003 52,003 52,003 52,003 53,576 53,576 54,101

1,215,739 11,343 1,227,082 1,227,082 1,227,082 104,224 1,331,306 131 1,331,437 39,373 1,370,810 A.43.441-8726.014, 034, 039, 078, 200, 570, 965
265,767 265,767 500 266,267 266,267 10,764 277,031 277,031 277,031 A.43.441-8726.013

1,481,506 1,492,849 1,493,349         1,493,349         1,608,337                     1,608,468                     1,647,841                            

679,966 679,966 679,966 679,966 30,392 710,358 710,358 9,014 719,372 A.43.441-8727.014, 037, 039, 040, 200, 965
36,423 36,423 36,423 36,423 36,423 36,423 36,423 A.43.441-8727.002

716,389 716,389 716,389 716,389 746,781 746,781 755,795

0 11,343 0 0 0 0 0 152,169 0 140 0 54,044

0 0 500 0 0 80,574 0 40,846 0 0 0 12,605

0 11,343 500 0 0 80,574 0 193,015 0 140 0 66,649

-                       -                      -                      -                      -                      2,950 -                      -                                  -                      -                                  -                      -                                         

February 2, 2022 June 8, 2022June 8, 2022

AGENCY TOTALS

OASAS TOTALS

OMH TOTALS

2023 BUDGET2022 BUDGET

February 2, 2022 November 2, 2022October 1, 2022
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February 2, 2022 June 8, 2022June 8, 2022

2023 BUDGET2022 BUDGET

February 2, 2022 November 2, 2022October 1, 2022

0 11,343 500 0 80,574 0 195,965 0 140 0 66,649TOTAL RESOLUTION
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