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PO Box 509001

San Diego, CA 92150-9001

888.511.2743
	CONFIDENTIAL/PROPRIETARY

ASH NETWORKS’ FITNESS NETWORK APPLICATION/AGREEMENT

FITNESS CLUB, EXERCISE CENTER, ACTIVE SPORTS FACILITY AND SPA

	INSTRUCTIONS

	This form should be typed or legibly printed in black ink.  If more space is needed, attach additional sheets and reference the question being answered.

The following must be submitted with this application:


 FORMCHECKBOX 

A current copy of the documentation of General/Professional Liability Insurance (required by state).


 FORMCHECKBOX 

Completed Fitness Networks Application/Agreement.


 FORMCHECKBOX 

Any additional information as indicated within the Application/Agreement.


 FORMCHECKBOX 

W-9 Form

Please return the original completed copy of this application form to:

American Specialty Health Networks, Inc.
Network Management
PO Box 509001
San Diego, CA 92150-9001
Applicants have the right to review and correct information they submit in support of the application.

	Please select the networks you intend to participate: 

 FORMCHECKBOX 
  Silver&Fit Basic /Active&Fit (Commercial) Networks and Affinity Network 

 FORMCHECKBOX 
  Silver&Fit Basic/Active&Fit (Commercial) Networks 

	FACILITY INFORMATION

	For primary and secondary facilities complete the following information.  For additional clubs/centers attach a list of club/center names, addresses, phone numbers, and contact names.  Please return the original completed copy of this application form to the above address.

	PRIMARY FACILITY Owner/Contact Name(s):

	Club Name:

	Address (Number, Street, Suite):

	City:
	PO Box Number (if applicable):

	State:
	Zip:
	Telephone Number: (               )

	County:
	Fax Number: (               )

	Type of Facility: (check only one)
 FORMCHECKBOX 
 Fitness Club
 FORMCHECKBOX 
 Exercise Center
 FORMCHECKBOX 
 Active Sports Facility (i.e. Golf, Skiing, Tennis)
 FORMCHECKBOX 
 Spa

	E-mail Address:

	Web Page Address:

	Federal Tax ID Number:

	SECONDARY FACILITY/CLUB NAME:

	Address (Number, Street, Suite):

	City:
	PO Box Number (if applicable):

	State:
	Zip:
	Telephone Number: (               )

	County:
	Fax Number: (               )

	Type of Facility: (check only one)
 FORMCHECKBOX 
 Fitness Club
 FORMCHECKBOX 
 Exercise Center
 FORMCHECKBOX 
 Active Sports Facility (i.e. Golf, Skiing, Tennis)
 FORMCHECKBOX 
 Spa

	Indicate your relationship to the facility:        FORMCHECKBOX 
  Owner/Co-Owner
 FORMCHECKBOX 
  General Manager/Manager

	Program requires a minimum of one week trial membership for fitness clubs/exercise centers that offer a monthly or up to annual memberships, along with one introductory personal training session on an annual basis, or one free introductory session for exercise centers that do not offer monthly or annual memberships. 

	PRIMARY FACILITY HOURS:

(Example:   From      5 a.m.

To       10 p.m.
 
Monday
From  

To  


Tuesday
From  
  
To  


Wednesday From  

To  


Thursday
From  

To  

Friday
From  

To  


Saturday
From  
  To  


Sunday
From  

To  

	#2 FACILITY HOURS:

(Example: From      5 a.m.

To       10 p.m.

Monday

From  

To  


Tuesday
From  
  
To  


Wednesday From  

To  


Thursday
From  

To  

Friday
From  

To  


Saturday
From  
  To  


Sunday
From  

To  



CLUB NAME 

	SERVICES 

	Fitness/Movement Services
	SPA Services

	#1
#2
(Check box for appropriate facility)

 FORMCHECKBOX 

 FORMCHECKBOX 

Aerobics

 FORMCHECKBOX 

 FORMCHECKBOX 

Aquatic Exercise/Swimming
 FORMCHECKBOX 

 FORMCHECKBOX 

Basketball

 FORMCHECKBOX 

 FORMCHECKBOX 

Boxing

 FORMCHECKBOX 

 FORMCHECKBOX 

Cardiovascular Training
 FORMCHECKBOX 

 FORMCHECKBOX 

Circuit Training

 FORMCHECKBOX 

 FORMCHECKBOX 

Climbing Wall

 FORMCHECKBOX 

 FORMCHECKBOX 

Competitive Sports Training

 FORMCHECKBOX 

 FORMCHECKBOX 

CPR Training Classes

 FORMCHECKBOX 

 FORMCHECKBOX 

Dance Fitness

 FORMCHECKBOX 

 FORMCHECKBOX 

Exercise Bike/Cycling Classes

 FORMCHECKBOX 

 FORMCHECKBOX 

Flexibility Training

 FORMCHECKBOX 

 FORMCHECKBOX 

Golf Course/Instr Classes/Driving Range

 FORMCHECKBOX 

 FORMCHECKBOX 

Kickboxing

 FORMCHECKBOX 

 FORMCHECKBOX 

Martial Arts

 FORMCHECKBOX 

 FORMCHECKBOX 

Personal Trainer
	#1
#2

 FORMCHECKBOX 

 FORMCHECKBOX 

Pilates

 FORMCHECKBOX 

 FORMCHECKBOX 

Physical Therapy FORMCHECKBOX 

 FORMCHECKBOX 

 FORMCHECKBOX 

Qi-Gong

 FORMCHECKBOX 

 FORMCHECKBOX 

Racquetball

 FORMCHECKBOX 

 FORMCHECKBOX 

Self-Defense Instruction

 FORMCHECKBOX 

 FORMCHECKBOX 

Skiing/Ski Instruction

 FORMCHECKBOX 

 FORMCHECKBOX 

Soccer

 FORMCHECKBOX 

 FORMCHECKBOX 

Squash

 FORMCHECKBOX 

 FORMCHECKBOX 

Strength Training
 FORMCHECKBOX 

 FORMCHECKBOX 

Tai Chi

 FORMCHECKBOX 

 FORMCHECKBOX 

Tanning

 FORMCHECKBOX 

 FORMCHECKBOX 

Tennis

 FORMCHECKBOX 

 FORMCHECKBOX 

Volleyball

 FORMCHECKBOX 

 FORMCHECKBOX 

Walleyball
 FORMCHECKBOX 

 FORMCHECKBOX 

Yoga 
	#1
#2

 FORMCHECKBOX 

 FORMCHECKBOX 

Body Scrub/Wraps

 FORMCHECKBOX 

 FORMCHECKBOX 

Dietetic Counseling

 FORMCHECKBOX 

 FORMCHECKBOX 

Facials

 FORMCHECKBOX 

 FORMCHECKBOX 

Hair Removal/Waxing

 FORMCHECKBOX 

 FORMCHECKBOX 

Hydrotherapy

 FORMCHECKBOX 

 FORMCHECKBOX 

Make-up Services

 FORMCHECKBOX 

 FORMCHECKBOX 

Manicure/Pedicure

 FORMCHECKBOX 

 FORMCHECKBOX 

Massage Therapy

 FORMCHECKBOX 

 FORMCHECKBOX 

Nutrition

 FORMCHECKBOX 

 FORMCHECKBOX 

Reflexology

	AMENITIES (For each Facility) 

	#1
#2

 FORMCHECKBOX 

 FORMCHECKBOX 

Cardiovascular Equipment
 FORMCHECKBOX 

 FORMCHECKBOX 

Childcare

 FORMCHECKBOX 

 FORMCHECKBOX 

Free Weights

 FORMCHECKBOX 

 FORMCHECKBOX 

Pool - Indoor
 FORMCHECKBOX 

 FORMCHECKBOX 

Track - Indoor

 FORMCHECKBOX 

 FORMCHECKBOX 

Lateral Motion Equipment

 FORMCHECKBOX 

 FORMCHECKBOX 

Locker Facilities

 FORMCHECKBOX 

 FORMCHECKBOX 

Men’s Only Section

 FORMCHECKBOX 

 FORMCHECKBOX 

Pool - Outdoor
 FORMCHECKBOX 

 FORMCHECKBOX 

Track- Outdoor
 FORMCHECKBOX 

 FORMCHECKBOX 

Pro Shop
	#1
#2

 FORMCHECKBOX 

 FORMCHECKBOX 

Program for Children (0-12) FORMCHECKBOX 

 FORMCHECKBOX 

Program for the Disabled

 FORMCHECKBOX 

 FORMCHECKBOX 

Program for Juniors

 FORMCHECKBOX 

 FORMCHECKBOX 

Program for Seniors

 FORMCHECKBOX 

 FORMCHECKBOX 

Restaurant

 FORMCHECKBOX 

 FORMCHECKBOX 

Sauna

 FORMCHECKBOX 

 FORMCHECKBOX 

Shower Facilities

 FORMCHECKBOX 

 FORMCHECKBOX 

Snack/Juice Bar

 FORMCHECKBOX 

 FORMCHECKBOX 

Steam Rooms

 FORMCHECKBOX 

 FORMCHECKBOX 

Strength Training Equip.
 FORMCHECKBOX 

 FORMCHECKBOX 

Tennis Court – Indoor
	#1
#2

 FORMCHECKBOX 

 FORMCHECKBOX 

Tennis Court – Outdoor
 FORMCHECKBOX 

 FORMCHECKBOX 

Variable Resistance Equip.
 FORMCHECKBOX 

 FORMCHECKBOX 

Vending Machines

 FORMCHECKBOX 

 FORMCHECKBOX 

Whirlpool

 FORMCHECKBOX 

 FORMCHECKBOX 

Women’s Only Section

	GENERAL INFORMATION

	 FORMCHECKBOX 
 Yes
 FORMCHECKBOX 
 No
1.
Has the facility(ies) had any Better Business Bureau complaints in the last 36 months?

 FORMCHECKBOX 
 Yes
 FORMCHECKBOX 
 No
2.
Does the facility respond to and endeavor to resolve, within sixty (60) days, any consumer complaints made to the Better Business Bureau or state or local consumer protection agencies (or other such agencies)?

 FORMCHECKBOX 
 Yes
 FORMCHECKBOX 
 No
3.
Does the facility sell prepaid, lifetime memberships?

 FORMCHECKBOX 
 Yes
 FORMCHECKBOX 
 No
4.
Are youth services or programs offered, if so, are they appropriately supervised?
 FORMCHECKBOX 
 Yes
 FORMCHECKBOX 
 No
5.
Is the facility(ies) a member of IHRSA?

 FORMCHECKBOX 
 Yes
 FORMCHECKBOX 
 No
6.
Does the facility follow the guidelines set forth by the American College of Sports Medicine (ACSM)?

 FORMCHECKBOX 
 Yes
 FORMCHECKBOX 
 No
7.
If the answers to questions #4 and #5 are “No,” please submit a copy of your Health and Safety Standards.

	PERSONAL TRAINER

	Do you provide Personal Trainer Services at your facilities?      FORMCHECKBOX 
 No      FORMCHECKBOX 
 Yes
If Yes, please answer questions below.
1.
How many personal trainers are at each facility?    #1 
     #2 

2.
Are the personal trainers certified by:  FORMCHECKBOX 
 ACE      FORMCHECKBOX 
 NASM       FORMCHECKBOX 
 ACSM       FORMCHECKBOX 
 NSCA         FORMCHECKBOX 
  ISSA 


AMERICAN SPECIALTY HEALTH NETWORKS, INC.
FITNESS CLUB SERVICES AGREEMENT

THIS FITNESS CLUB SERVICES AGREEMENT, (“this Agreement”) is entered into between American Specialty Health Networks, Inc., a California corporation (“ASH Networks”), and ______________________________________ (“Fitness Club”).  This Agreement will not become effective until both Fitness Club and ASH Networks have signed it.  After Fitness Club and ASH Networks have both signed this Agreement, Fitness Club will automatically become a Contracted Club as of the Effective Date specified in Article 28 of this Agreement.

RECITALS

WHEREAS, insurers, trust funds, employer groups and other groups (collectively referred to as “ASH Clients” and further defined below) wish to enter into arrangements for the provision of Covered Services and Affinity Services to their insured or employees (collectively referred to as “Members” and further defined below);

WHEREAS, ASH Networks wishes to arrange for and facilitate the provision of Covered Services and Affinity Services to Members.

WHEREAS, Fitness Club has all necessary licenses and authorizations to operate in its location or locations in the States in which it operates and wishes to be contracted by ASH Networks; and

WHEREAS, Fitness Club and ASH Networks desire to enter into this Agreement.

NOW, THEREFORE, ASH Networks and Contracted Club agree as follows:

1. DEFINITIONS.

For purposes of this Agreement and in addition to the terms elsewhere defined herein, the following terms shall have the meanings indicated:
1.01 Active&Fit Program.  The Active&Fit Program is offered to Members that are between the ages of 18 and 65 that are not eligible for Medicare coverage and are health plan enrollees or employees of employer groups that are ASH Clients.  The Active&Fit Program is an arrangement whereby ASH Clients pay for, reimburse the cost of, or arranges for the provision of Covered Services to Members.  This program provides Member with a Basic Membership. 

1.02 Affinity Program.  (Commonly referred to by some ASH Clients, regulators, accreditations agencies, or others as “Discount Programs”).  ASH Networks’ Affinity Program consists of Affinity Services offered to Members at a best available preferred rate or specific discounted rate 
1.03 Affinity Services.  Affinity Services are services provided to Members enrolled in an Affinity Program.  Contracted Club is paid directly by Member for Affinity Services, in accordance with applicable discount offered by Contracted Club, as specified in Article 26 regarding reimbursement rates and is not eligible for reimbursement by ASH Networks as Covered Services under this Agreement.  
1.04 Agreement.  This Fitness Club Services Agreement between Contracted Club and ASH Networks, the attachments listed below, and any amendments to such documents.

Attachment A: 
Participating Active&Fit and Silver&Fit™ 
 ASH Client List
Attachment B:
Liability Insurance Requirements
Attachment C:
Health and Safety Guidelines and Code of Conduct

Attachment D:
Personal Trainer Services
Attachment E:
Participating Personal Trainer Benefit Program ASH Client List 
The attachments listed above are hereby incorporated by reference herein.

1.05 ASH Client.  ASH Client is a health care service plan, health maintenance organization, employer group, trust fund, third party administrator, or other person or entity who contracts with ASH Networks or an ASH Networks Affiliate to arrange for the provision of Covered Services to Members.

1.06 Basic Membership.  A Basic Membership provides Member with at least the following Fitness Club services:  access to Contracted Club during normal facility hours of operation for the use of cardiovascular exercise equipment (e.g. treadmills, exercise bicycles, “stair masters”, etc.), strength or resistance training equipment (e.g. weight/resistance machines, free weights, etc.), and use of locker room and shower facilities.  It also includes instructor-led classes (such as aerobic dance, Pilates, “step” classes, yoga, etc.) which do not require a separate fee to be paid to Contracted Club for an individual class or set of classes, but are routinely included for the general membership as part of the general monthly fee.  The Basic Membership does not include instructor-led classes that the Contracted Club charges a separate fee for, nor does it include personal trainers, or use of other club amenities (such as saunas, Jacuzzis, swimming pools, racquetball, handball or tennis courts).

1.07 Basic Membership Reimbursement Rate.  The Basic Membership Reimbursement Rate is how ASH Networks will pay Contracted Club for the Basic Membership for each Member who is enrolled in Contracted Club for the provision of Covered Services as set forth in Article 26 regarding reimbursement rates.  The Basic Membership Reimbursement Rate is dependent on the number of visits, during a month, which a Member makes to Contracted Club, which does not exceed the number of visits reimbursable in one month, as specified further in Article 26 regarding reimbursement rates. 

1.08 Contracted Club.  Contracted Club is one that has contracted with ASH Networks.  Once ASH Networks and Fitness Club have both signed this Agreement, Fitness Club will be activated in ASH Networks’ network as a Contracted Club as of the Effective Date.

1.09 Covered Services.  Covered Services are those services which fall under Active&Fit Program or Silver&Fit Basic Program that are required to be included in a Basic Membership. Covered Services may also include Personal Trainer Services when an ASH Client elects to participate in the Personal Trainer Program as a benefit option made available to their Members.
1.010 Effective Date.  The Effective Date is the date this Agreement becomes effective, as specified in Article 27 of this Agreement.  The Effective Date is determined by ASH Networks upon completion of all necessary pre-contractual requirements.  The Effective Date will be a date later than the date this Agreement is signed by both Parties.  ASH Networks will provide Contracted Club with notice of the Effective Date after Contracted Club returns one original copy of this Agreement to ASH Networks, all pre-contractual requirements are fulfilled, and the Agreement becomes fully executed.

1.011 Member.  A Member is an individual and members of their immediate family that are enrolled in an Active&Fit Program, a Silver&Fit Basic Program or an Affinity Program and meets all the eligibility requirements for participation in such program. 

1.012 Member Eligibility/Benefits.  Member Eligibility/Benefits is information maintained by ASH Networks pertaining to each Member regarding his or her eligibility, including initial date of eligibility and benefits including, but not limited to Member Payments such as periodic Member activation/renewal fees, change fees (for Member-requested fitness club transfers), and term of membership.  

1.013 Member Payments.  Member Payments are charges that are the direct financial responsibility of the Member and are payable directly to ASH Networks or Contracted Club.  Member Payments may include membership activation fees, periodic membership renewal fees, and change fees (in connection with Member-requested fitness club transfers).  Member Payments may be collected by ASH Networks or Contracted Club either at the time of the membership activation, renewal, or change transaction or subsequently billed to the Member. 
1.014 Non-Covered Services.  Non-Covered Services are all services other than those included in the Basic Membership and are not eligible for reimbursement under Article 26 regarding reimbursement rates.
1.015 Party(ies).  Party(ies) are the individuals or entities that execute this Agreement.

1.016 Personal Trainer Benefit Program.  Personal Trainer Benefit Program means an arrangement pursuant to which ASH Client pays for, reimburses the cost of and arranges for the provision of personal training sessions to Member. 
1.017 Personal Trainer Services.  Personal Trainer Services refers to training provided by a certified personal trainer employed or contracted by a Contracted Club to assist Member in reaching desired health status such as weight loss or gain, or appropriate/effective exercise programs. Personal Trainer Services are always Affinity Services and only Covered Services when ASH Client elects to offer the Personal Trainer Benefit Program to their eligible Members. 
1.018 Quality Management Program.  The Quality Management Program is the set of policies, processes, procedures and standards established, determined and utilized by ASH Networks under this Agreement to evaluate and determine whether Contracted Club has satisfied all ASH Networks’ Health and Safety Guidelines and Code of Conduct requirements adopted by ASH Networks and to approve Contracted Club’s participation in ASH Networks and/or ASH Client’s Fitness Club networks, as further specified in Attachment C.

1.019 Silver&Fit Basic Program.  The Silver&Fit Basic Program is offered to Members that are eligible for Medicare coverage that are health plan enrollees or retirees of employer groups that are ASH Clients.  The Silver&Fit Basic Program is an arrangement whereby ASH Clients pay for, reimburse the cost of, or arrange for the provision of Covered Services to Members.  This program provides Member with a Basic Membership.

2. RESPONSIBILITIES OF THE PARTIES.
In order to promote the mutual objectives described above, the responsibilities of ASH Networks and Contracted Club are as follows:

ASH Networks’ Responsibilities.

ASH Networks shall be solely responsible fro the following:

2.01 Prepare and Maintain Program Manual.  ASH Networks shall prepare and maintain program manual setting forth ASH Networks’ policies, processes, standards and procedures regarding Contracted Club’s participation in Active&Fit Program, Silver&Fit Basic Program and Affinity Program (“Program Manual”).
2.02 Records Management.  ASH Networks and its affiliates shall develop, update and maintain policies and procedures that comply with applicable statutory and regulatory requirements for the secure and confidential storage, retention, retrieval and destruction of all records pertaining to its business operations, whether these records are in paper or electronic form.

2.03 Confidentiality of Member Information.  ASH Networks and its affiliates shall protect access to and distribution of information and/or records that are subject to regulatory requirements for protection of Member information and privacy including, but not limited to, protection of non-public personal health information.

2.04 Payment to Contracted Club.

2.04.01 ASH Networks’ Payment to Contracted Club.  ASH Networks shall reimburse Contracted Club monthly as follows:

a) ASH Networks shall assist Members to select an individual Fitness Club under the Member’s Active&Fit Program or Silver&Fit Basic Program.  

b) Where Member selects Contracted Club ASH Networks shall notify Contracted Club Member’s selection and Member’s eligibility date.

c) ASH Networks shall maintain and prepare an eligibility report for each ASH Client once per month listing all eligible Members.

d) ASH Networks shall reimburse Contracted Club in accordance with Basic Membership Reimbursement Rate as defined in Article 26 regarding reimbursement rates for all Members eligible for Contracted Club by the 15th day of the month following the month in which a claim is submitted by Contracted Club requesting payment for Covered Services provided to Members.

2.04.02 Active&Fit Program and Silver&Fit Basic Program.  Contracted Club shall accept Basic Monthly Membership Reimbursement Rate as payment in full unless Member has agreed to additional services allowed under “Best Pricing on Up-Sell Program” for an upgraded membership or services as specified in Section 2.11. Contracted Club shall not charge the Member an initiation fee, processing fee and/or any other administrative fees for Basic Membership. 

2.04.03 Affinity Program.  Contracted Club shall notify Member of Member’s financial responsibility for amounts Member may owe Contracted Club for Affinity Services prior to the provision of Affinity Services.  Contracted Club shall set up a payment process with Member and shall not seek payment for Affinity Services from ASH Networks.

Contracted Club’s Responsibilities.

Contracted Club shall be solely responsible for the following:

2.05 Affinity Program.  Where Contracted Club agrees to provide Affinity Services Contracted Club shall offer a ten (10) percent or higher discount off the lowest published rate for regular membership fees/dues and/or initiation fees including all services that require a separate fee (e.g. swimming pool, personal trainer, tennis court, handball court and golf course) or at least five (5) percent discount off lowest special promotion rate, whichever is the greater discount to the Member.  Contracted Club will be featured and/or made available to those Members eligible for said Affinity Program.  Promotion may include, but not limited to, customized web site directory listing, customized search criteria featuring said discount, open enrollment materials, and/or in materials to eligible Members by mail upon request.
2.06 Comply with Federal and State Law.  Contracted Club shall maintain and demonstrate upon request by ASH Networks that Contracted Club has appropriate business licenses for its operations and meets all federal and state regulations applicable to such operations.  Contracted Club shall submit evidence of such licensure to ASH Networks upon request.

2.07 Comply with Quality Management Program.  Contracted Club shall comply fully with the Quality Management Program described in Attachment C to this Agreement, which is incorporated herein by this reference and shall cooperate with ASH Networks in ASH Networks’ administration of its grievance procedures, including procedures to resolve complaints or grievances filed by Members with ASH Networks.  Contracted Club agrees and acknowledges that such procedures shall include, but not be limited to, a system for identifying and resolving deficiencies and the evaluation of, among other things, compliance with customer service requirements and Quality Management Program requirements. 

2.08 Provision of Member Services.  Contracted Club is responsible for ensuring that Members receiving services in Contracted Club’s facility have a positive customer service experience.  In this connection, Contracted Club has the following responsibilities:

2.08.01 Contracted Club Notification to Members of Their Financial Responsibilities, Member Eligibility/Benefits, and Covered Services.  Members need to be notified by Contracted Club of their financial responsibility for amounts they may owe Contracted Club for Non-Covered Services, upgraded memberships and Affinity Services and of their Eligibility/Benefits and Covered Services prior to the provision of Services.  Therefore, Contracted Club agrees to promptly notify Members in writing prior to commencement of any membership which shall incur fees for the Member of the Member’s financial responsibility to self-pay for Non-Covered Services or Affinity Services.  Contracted Club shall collect appropriate Member Payments for Non-Covered Services, Affinity Services and membership upgrades, at the time of Service and shall bill Members according to the procedures described in the Program Manual.  Contracted Club agrees to refund any amounts to Member that the Contracted Club collects from Member that is not consistent with this Section.

2.08.02 Non Discrimination.  Contracted Club shall not discriminate against Members for any reason, including but not limited to age, sex, marital status, religion, ethnic background, national origin, political affiliation, ancestry, race, color, sexual orientation, health disability status or source or amount of reimbursement.  Contracted Club shall offer Covered Services and Affinity Services to Members covered by an Active&Fit Program, Silver&Fit Basic Program or Affinity Program in the same manner, in accordance with the same standards, and within the same time availability as services offered to Members who are not covered by a Active&Fit Program, Silver&Fit Basic Program or Affinity Program.
2.09 Reporting.  Contracted Club will provide information to ASH Networks that identifies the number of sessions or visits made by a Member to the Contracted Club each month and the type of activity that the Member participated in on each visit. Such information may be provided electronically or in paper report formats that are mutually agreed upon by the 15th day of the month following the month Covered Services were provided to all Members.  This reporting will be a:

a) A sign off and/or verified paper log book(s) of the Members who attend and receive Covered Services from  Contracted Club; and  

b) Contracted Club will coordinate with ASH Networks to report Member utilization through the following means (multiple options can be selected) in addition to log book used for tracking: 

 FORMCHECKBOX 

Contracted Club may provide Members with a print-out of the Members’ facility usage; or

 FORMCHECKBOX 

Submission of utilization data electronically from Contracted Club to ASH Networks via e-mail of EDI; or

 FORMCHECKBOX 

Stand alone phone to access toll free IVR (Interactive Voice Response) at Contracted Club. [A stand alone phone is, for example, a dedicated facsimile line, a non multi-line telephone, and/or telephone line that does not need an access code]
 FORMCHECKBOX 

Stand alone phone line already offered for Member’s use.  Telephone Number: (         )          -              (If the Contracted Club has more than one location, attached list of each location and the telephone number to be utilized for that location.); or
 FORMCHECKBOX 

Any other method deemed appropriate for the purpose of verifying use of the Contracted Club (e.g., which may include internet connectivity) for the purposes of exercising.

c) Contracted Club will submit all reports, and other information that may be required to process such reports to ASH Networks within thirty (30) days after the date of service. Reports received over one hundred eighty (180) days after the date of service will not be approved for payment due to late submission.  Contracted Club shall waive all charges against Member, ASH Networks and/or Payor related to reports received by ASH Networks more than one-hundred eighty (180) days after the date of service.

2.010 Conversion of Pre-Established Membership.  Contracted Club agrees to assist Member where Member has a previously established membership with Contracted Club and becomes eligible for the Active&Fit Program, Silver&Fit Basic Program or Affinity Program under this Agreement.  Contracted Club agrees to:

2.010.01 Active&Fit Program and Silver&Fit Basic Program.
a) Allow Member’s previously established membership to go “dormant” without any penalty or termination of the previously established membership.

b) Contracted Club shall accept Basic Membership Reimbursement Rate as payment for the membership on behalf of the Member while the Member is eligible for the Active&Fit Program or Silver&Fit Basic Program and while the Member’s previously established club membership is dormant.

c) Agree to re-activate the Member’s “dormant” membership with no penalties or activation fees, subject to the original terms and conditions of the Member’s previously established club membership, when Member becomes ineligible for the Active&Fit Program or Silver&Fit Basic Program.
2.010.02 Affinity Program.
a) Allowing Member’s previously established membership to become discounted to Contracted Club’s agreed upon discount for Affinity Services.

2.011 Offering of Up-Sell Membership Programs, Products and Services to Active&Fit Program and Silver&Fit Basic Program.  Contracted Clubs may up-sell Active&Fit Program and Silver&Fit Basic Program Members upgraded monthly memberships, products or services subject to additional fees for services that are not Covered Services. Contracted Club may sell Members additional products and services not covered under any membership fee that are Non-Covered Services only upon notice that such products and services shall be paid for directly by Member and are not Covered Services under the Active&Fit or Silver&Fit Basic Programs. 
a) Contracted Club shall offer Members pricing for such products and services at the discounted rates for Affinity Services as described in Article 26 regarding reimbursement rates of this agreement.  

b) Contracted Club agrees to promptly refund any amounts charged to Member that are later determined not to be owed by the Member.

c) It is the intent of the Active&Fit Program and Silver&Fit Basic Program for Members to have their Basic Membership paid in accordance with the Basic Membership Reimbursement Rate paid by ASH Networks to the Contracted Club as described in Article 26 regarding reimbursement rates for Covered Services.  Contracted Club may not seek payment from ASH Networks for Member incurred costs.
2.012 Contracted Club Administrative Obligations.  Contracted Club shall offer and honor a one-week trial membership for a Member.  

2.013 Provision of Personal Trainer Program.  Contracted Club has the option to elect to provide Personal Trainer Services under the Affinity Program that are Affinity Services or Personal Trainer Benefit Program that are Covered Services when ASH Client elects to participate in the Personal Trainer Benefit Program. Personal Trainer Benefit Program is offered only if the Member’s health plan and/or employer group has elected to include them and shall be noted through Attachment E to this Agreement.  Where Contracted Club has elected to provided Personal Trainer Benefit Program Contracted Club agrees:
2.013.01 Personal Trainers.
a) Personal trainer shall be actively certified and in good standing with National Strength and Conditioning Association (NSCA), American College of Sports Medicine (ACSM), American Council on Exercise (ACE), International Sports Science Association (ISSA), National Academy of Sport Medicine (NASM) or National Federation of Professional Trainers (NFPT).
2.013.02 Personal Trainer Benefit Program.
a) Contracted Club agrees to only provide personal training sessions to Member’s eligible under the Personal Trainer Benefit Program, as indicated in Attachment E, and as verified by ASH Networks.

b) Personal Training Session shall last a minimum of forty-five (45) minutes and shall be used to assist Members in reaching their desired health status.

c) Contracted Club shall offer and honor one (1) free personal training session annually at no charge to ASH Networks or Member.  This session shall be utilized to introduce a Member to the Contracted Club and to introduce Member to a personal training session.
d) Personal training sessions provided under the Personal Trainer Benefit Program are Covered Services when ASH Client elects to offer their Members the Personal Trainer Benefit Program where Personal Training sessions are eligible for reimbursement at reimbursement rate as described in Article 26 regarding reimbursement rates.  ASH Clients electing the Personal Training Benefit Program shall be identified in Attachment E, Participating Personal Trainer ASH Client List.  

3. RELATIONSHIP OF PARTIES.
3.01 Distribution of Revised Agreement, Attachments, Amendments, and Program Manual.  ASH Networks shall prepare and distribute any updated Agreements, new or updated attachments (including but not limited to those listed below), ASH Client Lists, amendments and/or Program Manuals, which may be revised by ASH Networks in accordance with Article 23 of this Agreement upon written notice to Contracted Club.

3.02 Use of Contracted Club Information by ASH Networks and ASH Clients.  ASH Networks shall include Contracted Club in ASH Networks’ network directory and/or websites and shall notify all ASH Clients within sixty (60) days, after the Effective Date of this Agreement, of the addition of Contracted Club to ASH Networks’ network.  ASH Networks shall publish demographic information regarding Contracted Club, including but not limited to Contracted Club’s name, address, telephone number, and hours of operation.  Such demographic information shall also be provided by ASH Networks to ASH Clients for inclusion by ASH Clients in network directories, websites and/or information systems for communication to Members, potential Members and employer groups.

3.03 Deletion of Contracted Club from Network Directories.  ASH Networks will notify all ASH Clients, no later than thirty (30) days after the effective date of Contracted Club’s resignation or termination of this Agreement, of the need to delete Contracted Club’s information from network directories and/or other such sources of provider information.  Contracted Club acknowledges that materials, including but not limited to network directories provided to Members by ASH Clients, may continue to reflect that Contracted Club is participating in the ASH Networks and/or ASH Client’s network for some period of time following Contracted Club’s termination. 

3.04 No Representation or Guarantee of Member Enrollment.  ASH Networks makes no representation or guarantees concerning the number of Members, if any, that will access Contracted Club under this Agreement.
3.05 Immediate Notification by Contracted Club of Certain Occurrences.  Circumstances may impact Contracted Club's status.  ASH Networks, ASH Clients, regulators and accreditation agencies have expectations and/or requirements for Contracted Club’s status.  To satisfy these expectations, ASH Networks will monitor and promptly address issues related to any change in Contracted Club’s status as described below.  Therefore, Contracted Club shall notify ASH Networks in writing by overnight mail service or facsimile within forty-eight (48) hours of the occurrence of any of the following:

a) The commencement of any voluntary or involuntary bankruptcy proceedings by or against Contracted Club or any similar proceedings;

b) Any lapse of liability or general liability insurance maintained by Contracted Club; 

c) The filing of any criminal charges against Contracted Club’s owners, directors or employees by a District Attorney, the State Attorney General or any other government official or agency;

d) The filing of any criminal charges against a personal trainer;

e) The filing of professional liability claims against a personal trainer.

3.06 Information.  Contracted Club shall provide ASH Networks, upon request by ASH Networks, any information that is related to the terms of this Agreement and to Members, subject to applicable state and federal laws pertaining to confidentiality of Member information.

3.07 Notification of Change in Any Information.  Contracted Club agrees to notify ASH Networks by mail or facsimile at least sixty (60) days in advance of any change in any individual Contracted Club’s name, address, telephone number, office hours, taxpayer identification number, or any other information listed in the Network Application.
3.08 Non-Interference with Property and Contract Rights.  During the term of this Agreement and for one (1) year following the date of its termination, Contracted Club agrees that Contracted Club shall not:

a) Interfere with ASH Networks’ property rights or contract rights, including, without limitation, ASH Networks’ contractual relationship with any Member or ASH Client;

b) Advise or counsel any Member to dis-enroll from ASH Networks or advise or counsel any ASH Client, Contracted Club, or other ASH Networks contracted provider to terminate its contract with ASH Networks or advise or counsel any other party which has contracted with ASH Networks or any ASH Client for the provision of Covered Services or Affinity Services to terminate, cancel or decline to renew its contract;

c) Solicit any Member or any other party which has enrolled or contracted with ASH Networks or ASH Client for the provision of Covered Services or Affinity Services to become a Member, subscriber, insured or other type of covered person under coverage offered by any other health care service plan, health maintenance organization, health insurer, preferred provider organization or any other similar organization, plan or program which provides similar coverage for Covered Services or Affinity Services; or

d) Harass, threaten or attempt to intimidate any Member or Contracted Club regarding any communication between the Member and/or Contracted Club and ASH Networks, an Active&Fit Program, Silver&Fit Basic Program or Affinity Program, or ASH Client.

e) Nothing in this Section shall prohibit Contracted Club from maintaining a direct relationship with Member that is no longer enrolled in an Active&Fit Program, Silver&Fit Basic Program or Affinity Program due to Member dis-enrollment or termination of this Agreement.

f) At no time may Contracted Club disclose to any party any proprietary, confidential or other information that is the property of ASH Networks or any ASH Client or that was obtained by Contracted Club through its relationship with ASH Networks under, or in connection with, this Agreement. (Except as may be required by the Oregon Public Records Law, ORS 192.505)
If Contracted Club violates this Section, Contracted Club acknowledges that Contracted Club will be responsible for paying any and all actual damages incurred by ASH Networks or any ASH Client as a result of that violation and may be liable for other costs, expenses, damages, claims or liabilities; and, if money damages are insufficient to compensate ASH Networks or ASH Client for the violation of this Section, Contracted Club may be subject to an injunction prohibiting the activity which constitutes a violation of this Section and/or other equitable relief.  Nothing in this Section shall affect any of ASH Networks’ other rights under this Agreement, at law or in equity.

4. TERM.

The initial term of this Agreement shall be from the Effective Date specified in Article 27 of this Agreement through and including December 31st, of this year, subject to the termination provisions set forth in this Agreement.  After the initial term, this Agreement shall automatically renew for one (1) year on each successive January 1st, unless terminated by either Party, as provided herein.

5. TERMINATION.

5.01 Termination of This Agreement With or Without Cause With Notice.  Notwithstanding any other provision in this Agreement, either Party may terminate this Agreement at any time with or without cause by providing at least sixty (60) days prior written notice of termination to the other Party, or as otherwise specified by state law.  Both Parties acknowledge and agree that notice of termination of this Agreement need not specify any cause, reason, grounds, justification or other basis for the termination other than the exercise of the Party’s rights under this Section.

5.02 ASH Networks Immediate Termination of This Agreement for Cause With Notice.  ASH Networks may terminate this Agreement immediately upon written notice by ASH Networks to Contracted Club upon any of the following occurrences:

a) If ASH Networks determines that Covered Services or Affinity Services rendered to a Member by Contracted Club do not meet the professionally recognized standards of practice adopted by ASH Networks and/or potentially place a Member at risk;

b) If ASH Networks determines that Covered Services or Affinity Services rendered or offered at the Contracted Club’s facility do not meet professionally recognized standards of Fitness Club practices adopted by ASH Networks and/or potentially place a Member at risk;

c) Any material misrepresentation, falsification or failure to provide accurate information to ASH Networks, ASH Client, or a Member by Contracted Club or Contracted Club’s staff, agent or representative in connection with any document or information relating to a Member, to any aspect of Contracted Club’s participation with ASH Networks, ASH Client or an Active&Fit, Silver&Fit Basic or Affinity Program, or utilized by Contracted Club and/or Contracted Club’s staff, or agents;

d) Contracted Club’s commission of any act or Contracted Club's conduct or any allegation of conduct, for which Contracted Club's license may be subject to revocation, suspension or the imposition of any limitation, whether or not actually revoked, suspended or limited, or if Contracted Club is otherwise disciplined by any licensing, regulatory or professional agency with jurisdiction over Contracted Club;

e) The filing and/or conviction of any criminal charges against Contracted Club’s directors, officers, owners or employees by the District Attorney, the State Attorney General, or any other federal or state government agency; 

f) The termination of any contractual relationship other than this Agreement between Contracted Club and ASH Networks or an ASH Networks affiliate, and/or any adverse change in the scope or type of services that Contracted Club is available by ASH Networks or an ASH Networks affiliate to provide; or

g) Any occurrence or condition which materially impairs the ability of Contracted Club to discharge Contracted Club’s responsibilities under this Agreement.

The sixty (60) days notice requirement specified in Section 5.01 of this Agreement shall not apply to any termination that is based on an occurrence listed in this Section.
5.03 Contracted Club Appeal of Termination.  ASH Networks’ appeals process includes the following appeal levels:

5.03.01 Appeal.  Contracted Club may appeal ASH Networks’ termination for cause by providing a written request to ASH Networks’ Quality Issues Review Committee, no more than thirty (30) days from the date of  the termination notice by ASH Networks, unless otherwise specified by state law.  The appeal may result in a rescission of the termination, reinstatement, or a decision to uphold the termination.  

5.03.02 Term Effective Date.  Such appeal rights may occur before and/or after the effective date of termination and shall not alter the effective date of termination.  If a termination is rescinded, ASH Networks may provide Contracted Club with a new Effective Date subsequent to the termination date.

5.04 Effect of Termination.  Except as otherwise provided herein, this Agreement shall be of no further force or effect following the date of termination, except that each Party shall remain liable for any obligations or liabilities arising from the activities carried on by it hereunder prior to the date of termination.

5.05 Survival of Certain Contractual Provisions after Termination.  Notwithstanding any other provision of this Agreement, the following provisions of this Agreement shall survive any termination of this Agreement:  Sections 2.02, 2.03, 2.06, 2.06, 2.08.01, 2.10.01c), 2.10.02a), 3.03 and 3.08, Article 5, Article 6, Article 7, Article 8, Article 9, Article 10, Article 15, Article 17, Article 18, Article 19, and Article 1.

5.06 Contracted Club Responsibilities After Termination.  Contracted Club understands that materials such as network directories provided to Members by ASH Clients may continue to reflect that Contracted Club is participating in the ASH Networks and/or ASH Client’s network for some period of time following Contracted Club’s termination.  Some Members may be unaware of Contracted Club’s termination.  Therefore, to avoid Member confusion regarding Contracted Club’s status with ASH Networks and/or ASH Client, regardless of which Party terminates this Agreement, for a period of one (1) year following the termination of this Agreement, Contracted Club shall be financially and contractually responsible to notify, in writing, any Member who seeks services from Contracted Club, that Contracted Club is no longer contracted with ASH Networks and/or ASH Client and is ineligible for reimbursement from ASH Networks.  Nothing in this Section shall preclude a Fitness Club who is no longer a Fitness Club that is contracted with ASH Networks or ASH Client from continuing to provide fitness club services to Members.  If Contracted Club enrolls a Member after termination of this Agreement, Contracted Club agrees to waive all charges for any fitness club services provided to the Member after termination, unless Contracted Club has notified the Member in advance and in writing that Contracted Club is no longer a Fitness Club that is contracted with ASH Networks or ASH Client and is ineligible for reimbursement from ASH Networks or ASH Clients, and Member has agreed in writing in advance to accept sole responsibility to pay for all services.  

6. INSURANCE.

Contracted Club shall maintain liability insurance, comprehensive general liability insurance and any other insurance policies, including but not limited to Workers’ Compensation, in accordance with ASH Networks’ liability insurance requirements and of standard form in the applicable state.  Contracted Club shall notify ASH Networks within five (5) days of any material change to any or all insurance policies.

7. HOLD HARMLESS.

To the extent not covered by insurance, Contracted Club shall be solely responsible for and shall hold ASH Networks free and harmless from any claims, losses, damages, liabilities, costs, expenses, attorneys' fees and costs or obligations arising from or relating to any act or omission of Contracted Club, Contracted Club’s agents, partners, associates, employees or representatives in providing or failing to provide Covered Services or Affinity Services to Members or arising from or relating to any act or responsibility of Contracted  Club.  To the extent not covered by insurance, ASH Networks shall be solely responsible for and shall hold Contracted Club free and harmless from any claims, losses, damages, liabilities, costs, expenses, attorneys’ fees and costs or obligations arising from or relating to any act or omission of ASH Networks, its agents, employees or representatives in connection with ASH Networks’ responsibilities under this Agreement.

8. ADVERTISEMENT OF RELATIONSHIP WITH ASH NETWORKS AND ASH CLIENTS.

Contracted Club shall not advertise any type of relationship with ASH Networks and/or ASH Client in any manner, including but not limited to Internet web pages, newspapers, yellow pages, billboards, mass mailings, telemarketing or business cards without prior written approval of ASH Networks.  Contracted Club may elect to display and/or distribute materials previously approved or developed by ASH Networks and/or ASH Client to promote Active&Fit, Silver&Fit Basic or Affinity Programs.

9. RECORDS AND DATA COLLECTION.

9.01 Maintenance of Records.  Contracted Club shall maintain and provide ASH Networks, ASH Clients, the California Department of Insurance, the California Department of Health, U.S. Department of Health and Human Services, U.S. Department of Justice, Office of Inspector General, Center for Medicare and Medicaid Services and/or other federal and state agencies, with all records relating to services provided to each Member by Contracted Club, in such form and containing such information as is required by applicable federal and state law, and such other information as ASH Networks, ASH Clients, or other such agencies may require.  Such records shall be retained by Contracted Club for at least ten (10) years from the termination of this agreement.

9.02 Access to Facility and Records.  Contracted Club shall provide access to ASH Networks, at reasonable times upon request by ASH Networks and/or ASH Client, to inspect Contracted Club’s facilities, equipment, books, papers, and records relating to Contracted Club's performance under this Agreement.

10. PROPRIETARY INFORMATION.

All information, documents, software and other materials of any sort furnished to Contracted Club by ASH Networks including, without limitation, the Program Manual, any provider lists, and any copyrighted or trademarked materials, shall be and remain the property of ASH Networks.  Such proprietary information is only to be used by Contracted Club in connection with the performance of Contracted Club's obligations under this Agreement and only in the manner provided for in this Agreement.  Except as may be required by the Oregon Public Records Law, ORS 192.410 to ORS 192.505, Contracted Club shall not disclose or use any proprietary information or trade secrets for Contracted Club’s own benefit during the term of this Agreement or after termination of this Agreement, except as authorized in writing by ASH Networks.  Contracted Club shall have no ownership rights in said proprietary information including, but not limited to, copying, use or distribution of said proprietary information.

Upon termination of this Agreement, Contracted Club shall return to ASH Networks all proprietary information in Contracted Club's possession, if requested, and in a manner to be specified by ASH Networks.  Contracted Club shall cooperate with ASH Networks in maintaining the confidentiality of such proprietary information at all times during and after termination of this Agreement.

10.01 Identification of Marks and Form of Use.  Contracted Club may use the Trademarks on Web Sites, print media and other such media, as described above, as long as such complies with this Agreement and the “Guidelines for Trademark Use by Third Parties” issued by ASH Networks from time to time.  In addition, Contracted Club shall

a) Mark its use of trademarks with the symbol “™” or “®” as appropriate;

b) Include the following attribution in reasonably close proximity to its first use of the trademarks in any document, on a screen display, or in a location to which users are directed for statements concerning the ownership of intellectual property rights of Contracted Club “Silver&Fit™ is a trademark of American Specialty Health, Incorporated.” and

c) Not alter the trademark in any way, including, but not limited to, skewing, changing the color, rotating, separating logo elements or changing the typeface.

11. USE OF CONTRACTED CLUB INFORMATION.
ASH Networks reserves the right to use Contracted Club’s name, address, telephone number, tax identification number, education, languages spoken, hours of operation and all symbols, trademarks or service marks presently existing or later established by Contracted Club in any advertising, publication or promotional material to indicate Contracted Club’s availability to provide Covered Services and Affinity Services to Members pursuant to this Agreement.

12. ASSIGNMENT AND CHANGE OF OWNERSHIP.

No assignment of the rights or responsibilities of this Agreement shall be made by Contracted Club without the express written approval of a duly authorized representative of ASH Networks.  Any attempted assignment in violation of this provision shall be void as to ASH Networks.

If Contracted Club sells or transfers part or all of the ownership of a sole proprietorship, partnership or Fitness Club corporation, including the sale or transfer of any partnership interest or shares of stock, this Agreement shall automatically terminate unless Contracted Club requests and obtains advance written agreement from ASH Networks that this Agreement will remain in force.  If Contracted Club is a sole proprietor and sells or transfers part or all of Contracted Club’s practice, this Agreement shall automatically terminate and the purchaser or transferee shall have no rights under this Agreement.  The purchaser or transferee may apply to ASH Networks to enter into an agreement similar to this Agreement.  ASH Networks shall have no obligation to enter into any such agreement.

ASH Networks may, in its discretion, assign all or a portion of its rights or responsibilities under this Agreement to any party at any time without approval of Contracted Club.

The provisions of this Agreement and obligations arising hereunder shall extend to and be binding upon the Parties hereto and their respective successors and assignees and shall inure to the benefit of the Parties hereto and their respective successors and assignees.

13. FORCE MAJEURE.

In the event that Contracted Club’s operations are substantially interrupted by acts of war, fire, insurrection, labor disputes, riots, earthquakes or any other acts of nature, Contracted Club shall be relieved of Contracted Club’s obligations as to those affected operations for the duration of such interruption.  In the event that Contracted Club’s ability to render Covered Services or Affinity Services is substantially interrupted because of an event described above, ASH Networks shall have the right to terminate this Agreement in accordance with Article 5 of this Agreement.  Such notice of termination may be withdrawn if ASH Networks determines that Covered Services and Affinity Services can be performed despite the event or because the interruption has ended.
14. INDEPENDENT CONTRACTORS.

14.01 None of the provisions of this Agreement shall be construed to create a relationship of agency, representation, joint venture, ownership, control or employment between the Parties, other than that of independent parties contracting solely for the purpose of effectuating this Agreement.

14.02 Contracted Club shall be responsible solely to eligible Members for Covered Services and Affinity Services.  Contracted Club is an independent contractor and ASH Networks shall have no dominion or control over Contracted Club, Contracted Club-Member relationship, Contracted Club’s personnel or Contracted Club’s services.  Contracted Club and Contracted Club’s employees and agents shall not have any claim, under this Agreement or otherwise, against ASH Networks for vacation pay, sick leave or retirement or other benefits of any kind.  During the term of this Agreement or any renewals hereof, Contracted Club shall be fully responsible and liable for all state and federal income taxes or other taxes to which payments made by ASH Networks to Contracted Club may become subject.  Contracted Club is responsible to maintain all necessary insurance policies, such as workers’ compensation, errors and omissions, and general business liability insurance in amounts necessary to provide adequate coverage for all liabilities.

15. GOVERNING LAW.

This Agreement shall be interpreted and governed by the laws of the State in which the Contracted Club is located.  Any provisions required to be in this Agreement by any law shall bind the Parties hereto, whether or not expressly provided in this Agreement.

16. SEVERABILITY.

In the event any provision of this Agreement is rendered invalid or unenforceable by state or federal law or declared null and void by any court of competent jurisdiction, the remainder of the provisions of this Agreement shall remain in full force and effect.  In the event that a provision of this Agreement is rendered invalid or unenforceable or declared null and void as provided herein, and its removal has the effect of materially altering the obligations of either Party in such manner as, in the judgment of the Party affected, will cause serious financial hardship to such Party or will cause such Party to act in violation of its corporate articles or bylaws, the Party so affected shall have the right to terminate this Agreement by providing the other Party with at least fifteen (15) days prior written notice.

17. DISPUTES BETWEEN CONTRACTED CLUB AND MEMBERS.

Controversies or claims between Contracted Club and Members arising out of Contracted Club’s performance of this Agreement shall not be governed by this Agreement except as provided herein.  Contracted Club and Member may seek any appropriate legal action to resolve any such controversy or claim deemed necessary, except as provided in this Agreement.

In the event ASH Networks is informed by either Contracted Club or Member or becomes aware of a dispute between Contracted Club and Member, ASH Networks and/or ASH Client shall determine if such dispute is subject to the provisions of this Agreement and ASH Networks and/or ASH Client is obligated to address the dispute as an appeal or grievance in accordance with its policies, processes, procedures and standards.  Contracted Club agrees to participate in and to provide such assistance and information to ASH Networks at no cost or expense to ASH Networks as may be necessary or helpful to ASH Networks in administering any Member grievance or appeals process described in the Program Manual and in reviewing and evaluating ASH Networks Member grievances or appeals presented for resolution thereunder.

If ASH Networks and/or ASH Client determines that a dispute between Contracted Club and Member is not subject to the provisions of this Agreement, ASH Networks may make available to Member or Contracted Club ASH Networks’ grievance and appeals processes for resolution of such dispute.  In such instances, the decision from the grievance and appeals processes shall not be binding upon Contracted Club and Member, except upon agreement between Contracted Club and Member, nor shall such disputes be subject to binding arbitration, except upon agreement between Contracted Club and Member.

18. DISPUTES BETWEEN CONTRACTED CLUB AND ASH NETWORKS.

In the event of any dispute between Contracted Club and ASH Networks arising out of or relating to this Agreement, Contracted Club and ASH Networks shall first attempt in good faith to resolve the dispute mutually between themselves.  In order to initiate the resolution process, Contracted Club shall contact ASH Networks in writing or by telephone.  If Contracted Club and ASH Networks are unable to resolve the dispute by mutual agreement, including but not limited to, utilizing all available levels of ASH Networks’ grievance and appeals processes, unless otherwise prohibited by state law, then all matters in controversy shall be submitted, upon the motion of either party, to binding arbitration under the Commercial Arbitration Rules of the National Arbitration Forum (“the Forum”).  All such arbitration proceedings shall be administered by the Forum in Multnomah County in the State of Oregon; however, the arbitrator shall be bound by applicable state and federal law, and shall issue a written opinion setting forth findings of fact and conclusions of law.  The arbitrator must have experience in resolving matters of the same type under dispute in the same jurisdiction.  Contracted Club and ASH Networks agree that the decision of the arbitrator shall be final and binding as to each of them.  The Party against whom the award is rendered shall pay any monetary award and/or comply with any other order of the arbitrator within sixty (60) days after the entry of judgment.

In all cases submitted to the Forum, Contracted Club and ASH Networks agree to share equally the Forum administrative fee as well as the arbitrator's fees and expenses, if any, unless otherwise assessed by the arbitrator.  The administrative fees shall be advanced by the initiating Party, subject to final apportionment by the arbitrator.

Contracted Club and ASH Networks agree that the arbitrator's award may be enforced in any court having jurisdiction thereof by the filing of a petition to enforce said award.  Costs of filing to have an award enforced may be recovered by the Party which brings such action.

Should Contracted Club or ASH Networks, prior to submitting a dispute to arbitration, desire to utilize other impartial dispute settlement techniques such as mediation or fact-finding, a joint request for such services may be made to the Forum, or the Parties may initiate such other procedures as they may mutually agree upon at such time.

Any arbitration proceedings shall occur in Multnomah County, Oregon. 

Contracted Club and ASH Networks agree that if they become involved in a claim or dispute under the arbitration process outlined herein, neither Party will disclose to any other person not directly involved in the arbitration process: (i) the substance of, or basis for, the claim; (ii) the content of any testimony or other evidence presented at the arbitration hearing or obtained through discovery; or (iii) the terms or amount of any agreement reached pursuant to arbitration.

19. DISPUTES BETWEEN CONTRACTED CLUB AND ASH CLIENT.

In the event of any dispute between Contracted Club and a ASH Client arising out of or relating to this Agreement, at the request of ASH Networks, Contracted Club shall first attempt in good faith to resolve the dispute mutually with the ASH Client through ASH Networks, including but not limited to, utilizing all available levels of ASH Networks’ grievance and appeals processes, unless otherwise prohibited by state law.  Contracted Club may seek ASH Networks’ assistance with regard to any dispute by contacting ASH Networks in writing or by telephone at the address and telephone.

If Contracted Club and ASH Client are unable to resolve the dispute by mutual agreement pursuant to the provisions of Section 19.01.01 of this Agreement and ASH Networks’ agreement with ASH Client requires ASH Client to arbitrate any disputes arising out of or relating to that agreement, including any dispute that involves Contracted Club, on the terms set forth in Section 19.02 through 19.06 of this Agreement or on substantially similar terms, then all matters in controversy shall be submitted, upon the motion of either Contracted Club or ASH Client, to binding arbitration.

Any arbitration conducted pursuant to this Article shall be conducted under the Commercial Arbitration Rules of the National Arbitration Forum (“the Forum”).  Unless ASH Client and Contracted Club agree otherwise, all such arbitration proceedings shall be administered by the Forum in Multnomah County in the State of Oregon; however, the arbitrator shall be bound by applicable state and federal law and shall issue a written opinion setting forth findings of fact and conclusions of law.  The decision of the arbitrator shall be final and binding as to both Contracted Club and ASH Client.  The party against whom the award is rendered shall pay any monetary award and/or comply with any other order of the arbitrator within sixty (60) days after the entry of judgment. 

In all cases submitted to the Forum, Contracted Club and ASH Client shall share equally the Forum administrative fee as well as the arbitrator’s fees and expenses, if any, unless otherwise assessed by the arbitrator.  The administrative fees shall be advanced by the initiating party, subject to final apportionment by the arbitrator.

The arbitrator’s award may be enforced in any court having jurisdiction thereof by the filing of a petition to enforce said award.  Costs of filing to have an award enforced may be recovered by the party that brings such action.

Should Contracted Club or ASH Client, prior to submitting a dispute to arbitration, desire to utilize other impartial dispute settlement techniques such as mediation or fact-finding, a joint request for such services may be made to the Forum, or the parties may initiate such other procedures as they may mutually agree upon at such time.

Unless Contracted Club and ASH Client agree otherwise, any arbitration proceedings under this Article 19 shall occur in Multnomah County in the State of Oregon.  If an arbitration held pursuant to this Article 19 also involves ASH Networks as a party, the arbitration shall be held in Multnomah County in the State of Oregon, unless Contracted Club, ASH Client and ASH Networks each agrees otherwise.

20. NOTICES.

Any notice required to be given pursuant to this Agreement by a Party to the other shall be in writing and delivered: personally; by certified or registered mail by the United States Postal Service or “overnight express,” with return receipt requested and postage prepaid; or sent for delivery by “express mail,” “two day delivery,” or any similar service offered by the United States Postal Service, Federal Express, United Parcel Service or any similar organization.  Notices shall be delivered, mailed or sent for delivery to the Parties at the primary office and mailing addresses set forth below beneath their respective names.  Each Party may change its address by giving notice in accordance with this Article 20.  Notices shall be effective on the earlier of the date received or the date deemed received.  Notices delivered personally shall be deemed received upon actual receipt.  Notices given by certified or registered mail shall be deemed received no later than two (2) United States Postal Service business days after the date mailed.  Notices sent for delivery by any other means specified in this first paragraph of this Article 20 shall be deemed received no later than two (2) business days after delivery to the United States Postal Service, Federal Express, United Parcel Service or any similar organization.

Notwithstanding the foregoing, ASH Networks in its sole discretion may provide a notice that includes new or revised ASH Client Lists to Contracted Club by facsimile, e-mail or other electronic means.  Contracted Club shall include Contracted Club’s facsimile number, e-mail address or address for delivery by other electronic means in its Fitness Club Network Application and ASH Networks shall send any such notice to the facsimile number, e-mail address or other address for delivery by electronic means set forth in that Application.  If Contracted Club changes the facsimile number, e-mail address, or other address for delivery by electronic means, Contracted Club shall give written notice of the change to ASH Networks at least thirty (30) days prior to the effective date of the change.  Notices delivered by facsimile, e-mail address or other electronic means shall be effective upon their receipt by facsimile, e-mail or other electronic means.

21. CAPTIONS.

Captions in this Agreement are descriptive only and shall not affect the intent or interpretation of this Agreement.

22. NO THIRD PARTY BENEFICIARIES.

Except as otherwise expressly provided in this Agreement, nothing in this Agreement shall create or be deemed to create any rights or remedies in any third party, including but not limited to a Member or a Contracted Club other than Contracted Club.

23. AMENDMENTS.

Any amendments to this Agreement, including but not limited to revised or newly issued attachments, ASH Client Lists or revisions to the Program Manual shall be issued by ASH Networks prior to their effective date.  Such amendments shall be automatically effective and incorporated into this Agreement upon the mutual written consent of the Party’s duly authorized representatives.

24. INSOLVENCY OF ASH NETWORKS; PROTECTION OF INTERESTS OF CONTRACTED CLUB, MEMBERS, AND ASH CLIENTS.

ASH Networks and Contracted Club each expressly agrees to the inclusion of this Article in this Agreement to provide a means to protect the interests of Contracted Club, Members, and ASH Clients in the event of the insolvency of ASH Networks.  This Article 25 shall apply only in the event of the insolvency of ASH Networks and only if, as a result of the insolvency, ASH Networks is unable to discharge its duties under this Agreement.  This Article 25 shall not apply in any other circumstances.

For purposes of this Article 25, the insolvency of ASH Networks means the filing of a voluntary petition by ASH Networks, or the filing of an involuntary petition by ASH Networks’ creditors, under Chapter 7 of the Bankruptcy Code (Liquidation), and the date of the insolvency shall be the date on which any such petition is filed.  The insolvency of ASH Networks shall not include the filing of a voluntary petition by ASH Networks, or the filing of an involuntary petition by ASH Networks’ creditors, under Chapter 11 of the Bankruptcy Code (Reorganization).  Notwithstanding anything to the contrary in this Article 25, this Article 25 shall not apply if or to the extent its application would violate any provision of the Bankruptcy Code or any other applicable federal or state statute or regulation, any automatic or other stay issued pursuant to the Bankruptcy Code, any order issued by the court with jurisdiction over the bankruptcy proceeding, or any other court order.

If, within sixty (60) days after the date of the insolvency of ASH Networks, a ASH Client provides written notice to Contracted Club stating that, with regard to any Member who is a beneficiary, employee, Member, or insured of that ASH Client, (a) ASH Client shall pay Contracted Club, in accordance with the provisions of this Agreement, for any claims for Covered Services rendered by Contracted Club to any such Member on or after the date of the insolvency, to the extent ASH Networks has not paid such claims, and (b) ASH Client otherwise shall use its best efforts to discharge the duties of ASH Networks under this Agreement, or to cause ASH Networks to discharge those duties, with regard to any such Member, then Contracted Club shall continue to be available to render Covered Services to those Members and shall continue to render Covered Services to those Members in accordance with the provisions of this Agreement for up to six (6) months after the date of the insolvency, as specified by ASH Client.

To the extent this Article 25 grants any rights to any ASH Client, Contracted Club hereby expressly agrees and acknowledges that ASH Client is a third-party beneficiary of the provisions of this Article 25 and shall have all rights granted under law by a third-party beneficiary to enforce the provisions of this Article 25.

25. ENTIRE AGREEMENT.

This Agreement includes all attachments, the Program Manual, and all amendments thereto.  Each Party acknowledges that no representation, inducement, promise or agreement, orally or otherwise, has been made by any Party or anyone acting on behalf of any Party, which is not embodied herein.  In the event of an inconsistency between this Agreement and any ASH Client Summary or this Agreement and Attachments, the ASH Client List or Attachments, respectively, shall control the rights and duties of the Parties.  In the event of any inconsistency between the Program Manual and this Agreement, this Agreement, together with any attachments and amendments, including any current ASH Client List, shall control the rights and duties of the Parties.
THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK.  THE NEXT PAGE IS THE REIMBURSEMENT AND SIGNATURE PAGES.

26. PROGRAM ELECTIONS AND REIMBURSEMENT.
Contracted Club hereby agrees to participate in the Basic Membership programs subject to the reimbursement schedule for benefit programs listed below in Section 27.01. Upon election to participate in the Personal Trainer Benefit Program, Contracted Club also agrees to reimbursement rates for the Personal Trainer Benefit Program listed below in Section 27.02 and, upon election to participate in the Affinity Program, Contracted Club also agrees to discounted rates for Affinity Services as described in Section 27.02.
26.01 Basic Membership Programs.  The following reimbursement rates are for the Silver&Fit Basic and Active&Fit Benefit Programs:

	Benefit Programs
	Reimbursement Rate
	Maximum Number of Visits Reimbursed Per Month
	Monthly Reimbursement Maximum

	Silver&Fit Basic Program
	$3.00
	10
	$30.00

	Active&Fit Program
	$3.00
	10
	$30.00


26.02 Personal Trainer Benefit Program.  The following reimbursement rates are for the Personal Trainer Benefit Program:

	Personal Trainer Services
	Member Co-Pay

Amounts
	Reimbursement Amount

Per Training Session
	Number of Training Sessions Covered

	Annual Orientation Session
	$0 Copay
	$45.00
	One Per Year

	Personal Trainer Sessions
	$0 to $25 Copay

Varies by ASH Client
	$45.00
	Varies by ASH Client












          Please Initial

     Contracted Club Agrees to Participate in Personal Trainer Benefit Program:     YES ______         No _______

26.03 Affinity Program.  The following discounts are for the affinity fitness club and exercise center services
Please indicate below minimum discount of at least 10% where applicable:

	
	Affinity Program
Fitness Club discount on monthly or annual membership)
	OR
	Session Fees
	Affinity Program

(Exercise center discount)
(No monthly membership or annual dues)

	Initiation Fee
	
 %
	
	
	
 %

	Monthly Dues
	
 %
	
	

	Personal Trainer Fees
	
 %
	
	


When specific discounts are at least 10%, Contracted Club will be featured by promotions including, but not limited to, customized web site directory listing, customized search criteria featuring said discount and open enrollment materials.











          Please Initial

     Contracted Club Agrees to Participate in Affinity Program:     


YES ______         No ______

27. EFFECTIVE DATE OF AGREEMENT.
ASH Networks shall determine the Effective Date of this Agreement upon completion of all necessary pre-contractual requirements.  Contracted Club agrees to be bound by the Effective Date as determined by ASH Networks and indicated immediately below.

The Effective Date of this Agreement is ______________________________________________________.







[To be completed by ASH Networks Only]

IN WITNESS WHEREOF, the Parties have executed this Agreement on the dates set forth below.

	FITNESS CLUB

(type or print clearly)
	AMERICAN SPECIALTY HEALTH NETWORKS, INC.

(type or print clearly)

	______________________________________

Name Signed
	____________________________________

Name Signed

	______________________________________

Name Printed
	____________________________________

Name Printed

	______________________________________

Title
	____________________________________

Title

	______________________________________

Date of Signature


	____________________________________

Date of Signature



	Mailing Address:

______________________________________

Office Name

______________________________________

Address

______________________________________

City, State, Zip
	Mailing Address:

American Specialty Health Networks, Inc.

P.O. Box 509001

San Diego, CA 92150-9001

	
	Office Address:

American Specialty Health Networks, Inc.

777 Front Street

San Diego, CA 92101


AMERICAN SPECIALTY HEALTH NETWORKS, INC.
FITNESS CLUB SERVICES AGREEMENT

ATTACHMENT A

PARTICIPATING ASH CLIENT LIST

AMERICAN SPECIALTY HEALTH NETWORKS, INC.
FITNESS CLUB SERVICES AGREEMENT

ATTACHMENT B

LIABILITY INSURANCE REQUIREMENTS

I.
REGULATORY

N/A

II. ASH NETWORKS AND/OR PAYOR REQUIREMENTS

1.
Insurance Limits.
Contracted Club shall be responsible for maintaining its insurance.   Contracted Club shall provide ASH Networks with evidence of insurance upon request by ASH Networks.
AMERICAN SPECIALTY HEALTH NETWORKS, INC.
FITNESS CLUB SERVICES AGREEMENT

ATTACHMENT C

HEALTH AND SAFETY GUIDELINES AND CODE OF CONDUCT

Contracted Club warrants and represents that each of its facilities, subject to this Agreement, shall maintain and abide by ASH Networks’ Health & Safety Guidelines and Code of Conduct, as follows:

· Contracted Club is able to respond in a timely manner to any reasonably foreseeable emergency event that threatens the health and safety of facility users.  Toward this end the Contracted Club has an appropriate emergency plan that can be executed by qualified personnel in a timely manner.

· Contracted Club offers each adult Member a pre-activity screening that is appropriate to the physical activities to be performed by the Member.

· Each person who has supervisory responsibility for a physical activity program or area at Contracted Club has demonstrable professional competence in that physical activity program or area.

· Contracted Club posts appropriate signage alerting users to the risks involved in their use of those areas of Contracted Club that present potential increased risk(s).

· If Contracted Club offers youth services or programs, it provides appropriate supervision.

· Contracted Club shall not discriminate against Members for any reason, including but not limited to age, sex, marital status, religion, ethnic background, national origin, political affiliation, ancestry, race, color, sexual orientation, health disability status or source or amount of reimbursement. 

· Contracted Club shall abide by all local, state, or federal consumer protection legislation and all other applicable laws.

· Contracted Club responds to and endeavors to resolve, within sixty (60) days, any consumer complaints made to the Better Business Bureau or state or local consumer protection agencies (or other such agencies).

· Contracted Club will not sell prepaid, lifetime memberships. 

ASH Networks’ Health & Safety Guidelines and Code of Conduct has been adapted from the following sources:

· Peterson, James A, and Tharrett, Stephen J, editors 2nd ed. ACSM’s Health/Fitness Facility Standards and Guidelines, second edition.  Champaign, IL: Human Kinetics, 1997.

· International Health, Racquet and Sportsclub Association, 2001. http://www.ihrsa.org/aboutihrsa/standards.html
AMERICAN SPECIALTY HEALTH NETWORKS, INC.
FITNESS CLUB SERVICES AGREEMENT

ATTACHMENT D

PERSONAL TRAINER SERVICES

The Personal Trainer Benefit Program is an optional benefit and is included as Covered Services only if ASH Client has elected to include Personal Training Benefit Program in ASH Client’s Silver&Fit Full Program as identified in the Participating ASH Client List for Personal Trainer Benefit Program that is part of this Agreement. 

1.
Personal Trainer Benefit Program.  Covered Services include:

Professional training of a duration of no less than forty-five (45) minutes per session to assist Member in reaching their desired health status:

· Weight loss or gain 

· Nutritional coaching

· Appropriate/effective exercise program implementation

· Enhanced fitness level


Covered Services under the Personal Trainer Benefit Program will only be reimbursed by ASH Networks according to the maximum number of sessions and maximum allowed amount per session established for the Personal Trainer Benefit Program, less any co-payment amount.  Co-payments are made by Member to Contracted Club upon each visit.  Eligible Members are specified in Attachment D of this Agreement (Participating ASH Client List for Personal Trainer Benefit Program).

2.
Personal Trainer Qualifications, Certification and Other Requirements.

a) Contracted Club agrees to comply with ASH Networks Quality Management Program criteria when employing a personal trainer who will provide services to a Member.

b) Personal trainer must be actively certified and in good standing with National Strength and Conditioning Association (NSCA) and/or American College of Sports Medicine (ACSM) and/or American Council on Exercise (ACE), and/or International Sports Science Association (ISSA) and/or National Academy of Sport Medicine (NASM) and/or National Federation of Professional Trainers (NFPT).

c) Personal Trainer must not have been convicted of a felony and will notify their employer if there are any convictions at any time in the future. Personal trainer must sign an attestation and Contracted Club must hold on file such attestation that personal trainer has never been convicted of a felony.

d) Personal trainer must not have been convicted of a misdemeanor directly related to the provision of Personal Trainer Services and will notify their employer if there are any convictions at any time in the future. Personal trainer must sign an attestation and Contracted Club must hold on file such attestation that personal trainer has never been convicted of a misdemeanor directly related to the provision of Personal Trainer Benefit Program.

e) Personal trainer must not have any history of negligence related malpractice cases and will notify their employer if there are any futher incidences of negligence at any time in the future. Personal trainer must sign an attestation and Contracted Club must hold on file such attestation that personal trainer has never had a malpractice settlement or judgment against him or her due to his or her negligence.

f) Personal trainer must not have any history of sanctions or actions by a state or federal regulatory agency and will notify their employer if there are any sanctions or actions at any time in the future. Personal trainer must sign an attestation and club must hold on file that Personal Trainer has never had a sanction or action against him or her due to his or her negligence. 

g) Personal trainer agrees to follow all appropriate assessment and risk management guidelines of the Club and NSCA, ACSM, ACE, ISSA,  NASM or NFPT as are applicable to the client-trainer interaction.

h) Personal trainer agrees to question the Member (using at a minimum the PARQ assessment tool) to assess the Member’s health status and interaction with the Member’s medical physician related to the fitness program. 

i) Personal trainer agrees to question the member about the Member's interaction with the Member's medical physician related to the fitness program.

j) Personal trainer agrees to maintain appropriate documentation and records related to the training interaction, client progress and adverse events.

Personal trainer will store any confidential health information or related confidential information in a secure location away from public access.
AMERICAN SPECIALTY HEALTH NETWORKS, INC.
FITNESS CLUB SERVICES AGREEMENT

ATTACHMENT E

PARTICIPATING PERSONAL TRAINER ASH CLIENT LIST
� Silver&Fit™ is a registered trademark of American Specialty Health, Incorporated.  All rights are hereby reserved.
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