TELEHEALTH SERVICES AGREEMENT

	
	Customer
	Telehealth Services Provider

	Name
	
	BlueStar TeleHealth

	Address
	
	7654 Standish Place

	City, State, Zip
	
	Rockville MD 20855

	Primary Contact
	
	Robert Wray, CEO

	E-mail
	
	Robert.wray@bluestarseniortech.com

	Phone
	
	800-300-1724



RPM Services and Prices:

	Function
	Description
	Option 1:
Full Service
	Option 2: Doctor Monitoring
	Option 3: Software Only

	Activation
	Inventory of equipment, kitting, programming, patient training. CPT code 99453.
	BlueStar
	BlueStar
	Doctor Staff

	Equipment
	Provision and periodic replacement of equipment; (hub plus peripherals).
	BlueStar
	BlueStar
	Doctor Staff

	System & Software
	Maintaining and operating hardware and software, including tech support for patients and clinical staff. CPT 99454.
	BlueStar
	BlueStar
	BlueStar

	Monitoring
	Monitoring data; engaging with patients; escalating issues to clinical staff as necessary. CPT 99457, 99458
	BlueStar
	Doctor Staff
	Doctor Staff

	
	Approx Monthly Cost*:
	$100
	$70
	$35



*Monthly costs may vary slightly based on how many times 99457 and 99458 services are provided.  BlueStar will work with the customer to ensure that CMS reimbursements exceed monthly costs.

RPM Service Suite Requested by Customer:  (chose one)
[  ]   FULL SERVICE.  (Activation, Equipment, System and Software, Monitoring)
[  ]   DOCTOR MONITORING  (Activation, Equipment, System and Software)
[  ]   SOFTWARE ONLY  (System and Software)

This RPM Services Agreement, entered into on ____________________, by and between Blue Star Service Solutions, Inc, doing business as BlueStar TeleHealth (“BlueStar”), and the Customer listed above (“Customer”), includes and incorporates the attached Terms and Conditions, which contain warranty disclaimers, liability limitations and use limitations. Upon signature by Customer and acceptance by BlueStar, this Agreement shall become legally binding. NO FEES ARE DUE FROM CUSTOMER UNTIL RPM SERVICES ARE AUTHORIZED, PROVIDED AND INVOICED.  By signing, each Party acknowledges that it has read, understood and agrees to be bound by the Agreement and that the person signing is duly authorized to do so.

BlUESTAR TELEHEALTH				CUSTOMER	
By: ___________________________________		By: ___________________________________	
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	[image: ]



Signature: ___________________________		Signature: ________________________
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TERMS & CONDITIONS
1. LICENSE & CUSTOMER DATA
a. Application Software. BlueStar will provide access to the Software to Customer and its Authorized Users. 
b. Customer Data. Customer hereby grants to BlueStar a limited, non-exclusive, royalty-free, license to:
A. Use, reproduce, aggregate and modify the Customer Data and to perform all acts as may be necessary for BlueStar to provide the Services to Customer; and
B. Use or modify the Customer Data for the purposes of creating De-identified Data from PII and PHI contained in the Customer Data, to generate provide more targeted, accurate, and useful insights. 
C. Customer is solely responsible for the accuracy, quality, integrity, and legality of all Customer Data.  Customer Data will be treated as Customer’s Confidential Information under this Agreement.

2. CUSTOMER RESPONSIBILITIES
a. System. Customer is responsible for (a) obtaining, deploying and maintaining all computer hardware, software, modems, routers and other communications equipment necessary for Customer’s Authorized Users to access and use the telehealth solution via the Internet; (b) contracting with third party ISP, telecommunications and other service providers to access and use the telehealth solution via the Internet; and (c) paying all third party fees and access charges incurred in connection with the foregoing.  Except as specifically set forth in this Agreement, BlueStar will not be responsible for supplying any hardware, software or other equipment to Customer under this Agreement.
b. Consents.  Customer shall obtain and document necessary patient consents from Participating Patients prior to commencing services to be provided via the Software. Customer accepts full responsibility for all Customer Data.
c. Software Users. Customer will be solely responsible for its actions and the actions of its Authorized Users while using the VitalTech Software. Customer shall require its Authorized Users to accept the Vital Tech End User License Agreement prior to using the Software. 
d. Patient Copays and Deductibles. Customer is responsible for collecting from a Participating Patient any applicable patient copays or deductibles required by Participating Patient’s health insurance.

3. PAYMENTS
a. Payment. BlueStar shall invoice Customer monthly per the fees on the cover sheet.  Terms are Net 30.  Unpaid invoices will accrue late charges of 1.5% monthly.
b. Disputed Payments. Customer must dispute any fees in writing within 10 days of receipt of the invoice.
c. Taxes.  All amounts payable by Customer to BlueStar are exclusive of all local, state, and federal taxes, and all payments to BlueStar are payable in full without reduction for Taxes. Each Party is responsible for paying appropriate taxes for which it is responsible. If BlueStar has the legal obligation to pay or collect Taxes for which Customer is responsible, the appropriate amount shall be invoiced to and paid by Customer, unless Customer provides BlueStar with a valid tax exemption certificate.

4. DATA RIGHTS
a. Customer Data.  All ownership and rights to the Customer Data belong to and are retained solely by Customer.  
b. De-identified Data. As permitted above, BlueStar may use PII and PHI (a subset of Customer Data) to create De-identified Data. BlueStar may aggregate and use De-identified Data for any purposes not prohibited by law.  BlueStar owns all rights in such De-identified Data and any data, information and material created by BlueStar with such data. De-identified Data is NOT Customer Data. 

5. REPRESENTATIONS AND WARRANTIES; DISCLAIMER
a. Mutual Representations and Warranties.  Each Party warrants that: (a) it has the full power and authority to enter into this Agreement and to perform its obligations hereunder; (b) its acceptance of and performance under this Agreement will not breach any agreement with any third party to keep any information in confidence; and (c) it will comply with any and all applicable local, state, and/or national laws or regulations applicable to such party, including  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.
b. Practice of Medicine. CUSTOMER HEREBY AGREES AND ACKNOWLEDGES THAT BLUESTAR IS IN NO WAY ACTING AS A MEDICAL PROVIDER WITH RESPECT TO ANY PATIENT OR ANY OF CUSTOMER’S RELATED PARTIES AND PROVIDERS, NOR IS BLUESTAR PROVIDING 24/7 CONTINUOUS, SYNCHRONOUS, OR EMERGENCY ALERTING. CUSTOMER FURTHER ACKNOWLEDGES THAT THE TREATMENTS, PROCEDURES, INFORMATION, MEDICATIONS, PROCESSES, AND OTHER ITEMS REFERENCED BY BLUESTAR OR ITS SOFTWARE ARE NOT INTENDED AS A RECOMMENDATION OR ENDORSEMENT OF ANY COURSE OF TREATMENT. THE ULTIMATE RESPONSIBILITY FOR DIAGNOSING AND TREATING ANY PATIENT RESTS WITH THE PHYSICIAN TREATING SUCH PATIENT. 
c. Disclaimer.  The software is provided on an as-is basis.  Customer’s use of the software is at its own risk.   BlueStar does not make, and hereby disclaims, any express, statutory, and implied warranties, including fitness for a particular purpose, and accuracy of data. The software may be subject to limitations, delays, and other problems inherent in the use of the internet and electronic communications.  BlueStar is not responsible for any delays, delivery failures, or other damages resulting from such problems. 
d. Virus-Risk.  The entire risk arising out of use or performance of the software, including any information, data, products, or processes associated with the telehealth solution remains with the customer.   BlueStar does not guarantee continuous, error-free, virus-free, or secure operation and access to the software.

6. CONFIDENTIALITY
a. Confidential Information Defined. Confidential Information means any non-public technical and non-technical information disclosed by one Party to the other Party pursuant to this Agreement, that is marked confidential and proprietary, or that the Disclosing Party identifies as confidential. BlueStar’s Confidential Information includes the Software and BlueStar Data.  Confidential Information of Customer includes Customer Data.  Confidential Information excludes PHI, which is protected according to the HIPAA Compliance Agreement.
b. Confidential Information Terms. Each Party acknowledges that, in the course of the performance of this Agreement, it may obtain the Confidential Information of the other Party.  The Receiving Party will, at all times, both during the term and thereafter, keep in confidence and trust all of the Disclosing Party’s Confidential Information.  The Receiving Party will not use the Confidential Information of the Disclosing Party other than as necessary to fulfill the Receiving Party’s obligations or to exercise the Receiving Party’s rights under this Agreement.  Each Party agrees to secure and protect the other Party’s Confidential Information with the same degree of care and in a manner consistent with the maintenance of such Party’s own Confidential Information. 
c. Exceptions.  The term “Confidential Information” shall not include any information which:  (i) was known by the Receiving Party prior to receipt from the Disclosing Party; (ii) was developed by the Receiving Party without use of the Disclosing Party’s Confidential Information; or (iii) becomes publicly known or otherwise ceases to be secret or confidential.
d. HIPAA Compliance.  Each Party 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, the Health Information Technology for Economic and Clinical Health Act.  The Business Associate Agreement of Exhibit A describes the parties’ obligations in this regard and is hereby incorporated.
  
7. INDEMNIFICATION
a. Indemnification by Customer. Customer shall indemnify and hold harmless BlueStar and its officers, directors, employees and agents, against any damages, liabilities, penalties, fines, losses, costs and expenses (including attorney cost), arising out of any claim, action or proceeding brought by a third party based on (i) the improper use or operation of the Telehealth Solution by Customer or its Patients, including any unauthorized use of Customer’s user logins,  (however, Customer shall have no indemnification obligation for any claim caused by gross negligence or willful misconduct of BlueStar); (ii) a breach of the Agreement by Customer or any of its Authorized Users, (iii) the accuracy, quality, integrity, legality, reliability or appropriateness of Customer Data or any other content introduced to the Telehealth Solution by any Authorized User; (iv) violation of any applicable law, rule or regulation by Customer, (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 incurred by the BlueStar Indemnified Parties from any such Claim. 
b. Indemnification by BlueStar. BlueStar agrees to defend Customer against any Claims brought by a third party resulting from or arising out of (i) the unauthorized disclosure by BlueStar of PHI in breach of the Business Associate Agreement by BlueStar; and (ii) a successful claim that the Software infringes on the Intellectual Property Rights of any third party.

8. LIMITATIONS OF LIABILITY
a. No Consequential Damages.  Neither party will be liable for any indirect, incidental, or punitive damages, or any damages for lost data, business interruption, or lost business as a result of this agreement.  BlueStar will not be liable for the cost of procurement of substitute goods or services.
b. Limits on Liability.   BlueStar shall not be liable for cumulative aggregate damages greater than the amounts payable by customer during the 12 month period preceding the date on which the claim first accrued, without regard as to whether the claim is based in contract, tort (including negligence), product liability or otherwise.
c. Exceptions.  The limitations and exclusions of certain damages set forth above will not apply to injury or damage caused by a Party’s gross negligence or willful misconduct. 
d. Limitation of Action.  No action arising out of this Agreement may be commenced by Customer against BlueStar more than two (2) years after the cause of action arose.

9. TERM and TERMINATION
Term.  The Service Term shall be 12 months, which automatically renews for successive one-year terms.  After 12 months, either party may terminate for any reason, with 30 days notice.
a. Mutual Agreement. This Agreement shall terminate upon the mutual written agreement of the parties.
b. Material Breach. Either Party may terminate this Agreement following a material breach of this Agreement 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 30 days to cure the breach. If the breaching Party fails to cure the breach within the Cure Period, then the non-breaching Party may terminate this Agreement upon written notice. 
c. Other Cause. BlueStar may terminate this Agreement immediately by providing written notice to Customer upon the occurrence of any of the following events:
A. If Customer and/or its users have been or are engaged in unlawful activity;
B. The indictment or conviction of Customer or its principals or agents for any felony or misdemeanor;
C. The appointment of a receiver or trustee to take possession of Customer’s assets;
D. Customer’s exclusion from participation in Medicare; and/or
E. For any reason BlueStar feels could reasonably jeopardize the integrity or reputation of its business. 
d. Without Cause. Either Party may terminate this Agreement without cause provided that the terminating Party provides thirty (30) days’ written notice of termination. However, if BlueStar has provided equipment to patients of Customer, the Customer may not terminate within 180 days of the provision of such equipment issue.
e. Bankruptcy. Either Party may terminate this Agreement immediately upon written notice to the other Party in the event the other party becomes insolvent or enters into bankruptcy or other reorganization proceedings.
f. Effect of Termination. 
i. Upon expiration or termination of this Agreement for any reason, (a) the License shall terminate and the Customer shall not use or access the Software; (b) BlueStar’s obligation to perform support services shall cease; and (c) all fees and other amounts owed to BlueStar will be due and payable by Customer up through the effective date of termination. 
ii. Upon any termination For Cause by BlueStar, Customer will pay any unpaid fees earned up to the effective date of termination.  In no event will any termination relieve Customer of the obligation to pay any fees payable to BlueStar for the period prior to the effective date of termination.

10. MISCELLANEOUS
a. Insurance. Customer and BlueStar shall both maintain appropriate general liability and professional liability insurance, and shall provide proof to the other upon request.
b. Amendment. This Agreement may be modified, changed or amended only by a dated written instrument executed by a duly authorized person of each party. 
c. Waiver; Severability. The provisions of this Agreement are severable. 
d. Governing Law. This Agreement will be governed by the laws of the State of Delaware.
e. Assignment. Neither Party may assign or transfer this Agreement without the prior written consent of the other.
f. Relationship of the Parties. The sole relationship between the Parties is that of independent contractors.  
g. Survival. Any term of this Agreement that contemplates performance after termination of this Agreement will survive expiration or termination and continue until fully satisfied.
h. Dispute Resolution. In case of disputes in connection with this Agreement, the Parties agree to seek non-binding mediation, pursuant to the rules of the American Arbitration Association. 

i. Entire Agreement. This Agreement constitutes the entire agreement between the Parties relating to this subject matter and supersedes all prior agreements. 


Attached separately but incorporated as part of this agreement.:
EXHIBIT A:   BUSINESS ASSOCIATE AGREEMENT / HIPAA COMPLIANCE AGREEMENT
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