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notify RHRC of any disclosure made that is made in confidence and shall be kept in confidence 
by RHRC. Moreover, RHRC agrees not to reveal any of this information to anyone, nor to use 
this information to the detriment of Client in any way. Failure on Client's part to comply with this 
Section shall constitute a breach of this Agreement and entitle RHRC to all remedies under the 
law as well as those specifically outlined in this Agreement. 

8. Intellectual Property. The Parties acknowledge that throughout the course of providing
Services under this Agreement, each Party may be provided with or otherwise come into contact
with proprietary information of the other Party including but not limited to copyrights, trademarks,
patents, ideas, work product, business methods, proprietary workflows and trade secrets
("Intellectual Property"). Each Party acknowledges that all Intellectual Property created by a Party
prior to this Agreement, or outside the scope of this Agreement ("Prior IP"), and all derivatives of
such Prior IP remains the property of the Party that developed the Prior IP. All Intellectual
Property created by RHRC or jointly between Client and RHRC during the course of this
Agreement ("New IP") shall remain the sole property of RHRC, with no accounting to Client,
provided that Client is automatically granted a limited, non-exclusive, non-sublicensable, fully
paid-up license to use the New IP solely for Client's internal purposes in providing care to patients
RHRC shall retain the entire right, interest and title to the Intellectual Property. Other than as
expressly set forth in this section, no license under any patent, copyright, trademark, other
intellectual property right or any application therefor, is hereby granted or implied by the provision
of Services by RHRC to the Client. The Parties shall cooperate and execute any and all documents
necessary upon request to confirm and record all Intellectual Property rights created hereunder

9. Indemnification. Client agrees to indemnify, and hold RHRC and its affiliates, employees,
directors, officers, and agents harmless against any liability, judgment, demand, action, suit, loss,
damage, cost and other expense (including, but not limited to, reasonable attorneys' fees), from and
against any third party suit or claim made or proceedings brought against RHRC arising directly or
indirectly out of either: (1) Client's or its employees' or agents' negligence, recklessness, willful
misconduct; or (2) breach of any term of this Agreement, including but not limited to the
representations and warranties set forth in this Agreement.

10. Representations and Warranties. Client hereby represents and warrants that it has complied
with all Federal, State and local laws regarding business permits, licenses, reporting requirements,
tax withholding requirements, and other legal requirements of any kind that may be required to 
carry out the Services contemplated by this Agreement and shall provide proof of same upon
request by RHRC. Client also represents and warrants that its relationship with RHRC will not
cause or require that it breach any obligation or confidence related to any confidential, trade secret
and/or proprietary information of any other person, company or entity. Furthermore, Client
represents and warrants that it has not brought and will not bring or use in the performance of his
or her duties for RHRC any proprietary or confidential information, whether or not in writing, of
a former contracted company or other entity without that entity's written permission or
authorization. The breach of this condition shall result in automatic termination of the relationship
as of the time of the occurring breach. Client further represents and warrants that it shall ensure all
of its employees and affiliates take all actions necessary to comply with all the terms and conditions
established and set forth in this Agreement.

Client agrees that the Services, assessments, reports, and any other materials provided by 
RHRC associated with this Agreement are not intended to replace the need to review applicable 
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statutes, regulations, or relevant sub-regulatory guidance. Client further agrees that the Services 
shall not be construed as the final authority related to any legal or compliance obligation for a 
health care or other Medicare provider and should pursue a competent professional to render such 
services. Client agrees to indemnify and hold harmless RHRC, its officers, directors, employees, 
and agents from any liability that may arise because of Client's reliance on services, assessments, 
reports, and materials associated with this Agreement as described herein. 

11. Subcontractors. Without limiting RHRC's obligations under this Agreement or any
Statement of Work, the Client approves RHRC's use of subcontractors to perform its obligations
under any Statement of Work. Client acknowledges that ifRHRC is currently providing Services
to the Client, Client agrees to RHRC's use of the subcontractors being used prior to the Agreement
or any Statement of Work Effective Date. RHRC shall not be relieved of any obligation to Client
where a subcontractor is performing the Services. RHRC is not responsible for the acts or
omissions of Subcontractors. Client agrees to indemnify and hold RHRC harmless from any and
all claims, damages, losses, liabilities, and expenses arising from or relating to the acts or
omissions of any Subcontractor.

12. Independent Contractor. The relationship of the Parties to each other is strictly one of
independent contractor. No employment relationship is created by this Agreement, nor any
partnership or collaborative relationship other than the independent contractor relationship
described in this Agreement. Client shall not have any right or authority to bind or commit RHRC
to any legal obligation whatsoever without RHRC's prior written authorization. Client further
acknowledges that Client is not eligible for or entitled to any benefits under RHRC's welfare,

benefit, retirement, 401(k), pension, incentive compensation, vacation, paid time off, or any other
plan, policy, or program applicable to RHRC's employees.

13. Notice. Any and all notices, which may be required hereunder by any party to the other
party, shall be executed by either personal delivery in writing, by mail, registered or certified,
postage pre-paid with a return receipt requested, or by email to the other party at their respective
addresses set forth below, or at such address as such party may provide in writing from time to
time in accordance with this section. Any hand delivered or email notice shall be deemed
communicated as of actual receipt; mailed notices shall be deemed communicated after five (5)
days of mailing.

Client: 

14. EXPRESS WARRANTY.

RHRC: 

Rural Health Redesign Center Organization, 
Inc. 
28 Hossler Road 
Manheim, PA 17545 
Attn: Executive Director 

RHRC'S ONLY REPRESENTATIONS AND WARRANTIES WITH RESPECT TO 
THE SERVICES AND ALL MATERIALS PROVIDED IN CONNECTION WITH THIS 
AGREEMENT ARE THOSE EXPRESSLY SET FORTH HEREIN. RHRC, ITS 
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SUBCONTRACTORS, AND LICENSORS DISCLAIM ALL OTHER 
REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED INCLUDING, 
WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY, TITLE, 
CONDITION OR THE EXISTENCE OF ANY LATENT OR PATENT DEFECTS, NON­
INFRINGEMENT OR FITNESS FOR A PARTICULAR PURPOSE OR USE AND ANY 
WARRANTIES ARISING FROM A COURSE OF DEALING, USAGE OR TRADE 
PRACTICE, OR THAT THE SERVICES WILL BE ERROR-FREE. RHRC WILL 
HA VE NO LIABILITY TO CLIENT FOR THIRD-PARTY SOFTWARE, MATERIALS, 
SERVICES, OR DATA NOT PROVIDED BY RHRC OR ITS SUBCONTRACTORS. 
CLIENT AGREES THAT THE REPRESENTATIONS, WARRANTIES AND 
COVENANTS MADE BY RHRC UNDER THIS AGREEMENT WILL NOT EXTEND 
TO ANY THIRD-PARTY SOFTWARE, MATERIALS, SERVICES, OR DATA 
PROVIDED BY CLIENT, INCLUDING BUT NOT LIMITED TO THE THIRD-PARTY 
SOFTWARE, MATERIALS, SERVICES, OR DATA WHICH WERE USED BY 
CLIENT PRIOR TO THE EFFECTIVE DATE OF THIS AGREEMENT. CLIENT 
ACKNOWLEDGES AND AGREES THAT RHRC CAN AND WILL REASONABLY 
RELY ON ALL THE RECORDS AND OTHER INFORMATION PROVIDED BY 
CLIENT AND CLIENT'S FACILITIES. RHRC ACKNOWLEDGES AND AGREES 
THAT CLIENT CAN AND WILL REASONABLY RELY ON ALL THE REPORTS 
AND OTHER INFORMATION PROVIDED BY RHRC AND RHRC'S EMPLOYEES 
AND SUBCONTRACTORS. 

15. Miscellaneous.

a. Entire Agreement; Modifications. This Agreement shall constitute the entire 
agreement between RHRC and Client. This Agreement will not be varied by any oral 
agreements or representations or otherwise except by an instrument in writing subsequent 
to the date hereof duly executed by authorized representatives of the Parties.

b. Headings. The headings of the sections of this Agreement are inserted for 
convenience only and shall not be deemed to constitute part of this Agreement or to affect 
the construction thereof.

c. Choice of Law. This Agreement is to be construed pursuant to the current laws of 
the State of Pennsylvania Oklahoma without giving effect to any conflict of laws 
principle. Jurisdiction and venue for any claim arising out of this Agreement shall be 
made in the State of Pennsylvania, Oklahoma in the County ofCuster  Dauphin. 

d. Mediation, Litigation, and Arbitration. If a dispute arises out of or relates to this 
Agreement, or the alleged breach thereof, and if the dispute is not settled through 
negotiation, the parties agree first to try in good faith to settle the dispute through 
mediation. The mediation process shall be administered by the American Arbitration 
Association Pennsylvania Mediation Services, or another administrator mutually agreed 
between the parties, and shall be a condition precedent to resorting to arbitration, 
litigation, or some other dispute resolution procedure. If the mediation process is 
unsuccessful, either party shall have the option of seeking either arbitration or filing a 
legal action in a court of competent jurisdiction. If the aggrieved party seeks arbitration, 
then the dispute shall be submitted to binding arbitration by the American Arbitration 
Association in accordance with the Association's commercial
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