This AGREUEMENT is eacouted ot New Dethi on 20

L .

fsiié:#i@ﬂ;&&tsﬁ:ﬁ OF UNDERSTANDING

3 )
date, of Nov' o of the year 2004

BETWEEN

4 s

ArcoVemi Healtheare Lid, s company incorporated under the refevant provisions of the Indian C‘cm;mmw Act, 1956 snd having
its Corporte Office at F-701 Lado Saad, New Dethi -1 10030 hereinalter ceferred 1o as " MediWhee!” and which expression thall
unless it be repugnant to the context ar meaning iercof shall deem m mean and include its successors and astigns of the ONE

PART.

AND

C'MS Q n\"b‘g"hﬁ%maﬁ 9 @AQW Y\H l%avmg, its Registered Office / Principat Place of Business

a__op  Devan wharelsy  fong fod = 1231073
hcrt:amﬁtr referred Lo as the * SERVICE ?ms'mux” csf the OTHER PART.

» WHEREAS, MediWheel is a Wellness and Healiheare company pmwmng s Healtheare related sery ices 1o dts

b;;mei’ c;:mes and clients and coporaies.
Now this agreement witnessed that;

CWHEREAS: : .
MEDIWHEEL intends to offer and / or pm\’xda various services, either dxmcuy by itself amﬁ i-or through certain other
businesses.

MEDIWHEEL is in the process of identifying suitable Professionals / Busmcsses to be available to MEDIWHEEL and /
or its Members / Customers/ Clients/ Prospective customers, on a regular bﬁSls, and to provide their respective services 1o
MEDIWHEEL and / or its Members / Customers.

MEDIWHEEL is a Healthcare administrative service provider organization prov‘iiﬁﬂg a range of Healtheare related servives..
MEDIWHEEL hus approached the Service Provider to avail of the Servtcc Provider's services for use}f and /or for the

* benefit of its Members / Customers: :

“The Service Provider has agreed to provide its services to MEDIWHEEL and / or its Members / Customers on a regularbasis,

Second Party is engaged in the business of Providing Diagnostic Services and Consultation.

The Second Party has approached “AHCL" and has represented that they have the requisite expetience, infrastretuse and

resources to provide “"AHCL™ the services in accordance with the terms of this Agreement,

AHCL has thus, based on the representations of the Second Party, aud agreed to appoint the Second Party for the provision

of the services on a nen-exclusive basis during the term of this Agreement,

Parties are now desirous of entering into this Agreement 16 record their mutual agreement and understanding regarding the

-~ offering of services.in accordance to this Agreement. MEDIWHEEL and the Service Provider have agreed on certaia terms
and coadstmm to govern their relationship as set out hergin below

S

it

iii.
iy,

Vi.

vii,

viil.

QUALITY OF SERVICES:

_ L.l The Service Provider shall provide services of good quality and professional nature in accordance with best practices,

1.2. Service provider shall provide detailed information about its services / facilitics including outsoureed scrvices,

1.3, The Service Provider may be called upon {o enter into @ separate Service Level Agreement with MEDIWHEEL, or
MEDIWHEEL may develop anappropriate Operations Manual, wherein certain quality standards and service-specific
terms and conditions, in respect of the Service Provider’s services, will be identified. The Service Provider shall
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- PAYMENTS:

5. CERTAINSPECIFIC OBUGA'TIF‘ON;‘S ON THE PART OF THE SERVICE PROVIDER:

erlenvant Tu siltion to the stamlanda wl qoatity st sdditonal torms sad conddions, rdentified in such Servne Leved
Agrecnzent amt i af Dperations Mai‘iii(ﬂ.;l'l!rc zatd Servive Level Agrogmvent soed £ o the Operations Mansal shall be
decmnsed t e s pachanil parcel of Az Agreement,

LA, MEDBWHERL shall have the dght 1o monlior the quality of seodees provided by the Sernce Proider 1o
MEDIWHERL and £ or fiz Mambers 7 Cuntamers, )

1.3, 1n the event that MEDIWHERL is not satisfiod with the quality of services provided by e Servige Provider (o
MEDIWHERL and 7 or its Members / Customers, MEDDWVHEEL shall bave the right 1o torminste s Agrooment
seconlanee with the provisions of C!!mu 9 below.

1.6, AMCU shall send a qualified and valid Lead 1o Second Party for the supply of Services to the Lead.
1.7 Second party shall take reasonable steps 1o ensure that the Leads gencrated are fulfilied through the Service Providers

1t must be noted that AHCL is o mere facilitator for the fulfillment of the order and shall not be Hable for any deficiency or
defect the Services supplied by the Second Party.

4.1 MEDIWHEEL and the Service Provider have siready agreed upon certain fates on the basis of which the Service
Provider shall charge for its services. These charges shall be mentioned in Annexure 1.
4.2 The Service provider shall not be entitled to change the sald rates without prior constltation with MEDIWHEEL
4.3 The service provider can be penalized up 1o of the bill amount for exeeeding the TAT for sending the reports to
- MEDIWHEEL which is 72 working hrs; ‘

4.4 MEDIWHEEL may, in its discretion, inform its Members / Customers of the total amount of charges in respect of
the Service Provider’s services, without, separately, indicating the amount of the add-on Service Fee included
therein. o

4.5 The Service Provider shall raise its bills on MEDIWHEEL on a monthly basis. MEDIWHEEL agrees to pay
eligible bills within 20 days from the date of receipt of such bills fram the Service Provider.

4.6 The Service Provider shall submit the monthily bills to'the Jocal “MEDIWHEEL” office.

4.7 All payments by MEDIWHEEL to the Service Provider shall be subject to the applicable laws in India, such as
those relating to tax deduction at source, etc, .

5.1 The Service Provider shall at all times tecat “MEDIWHEEL" Members / Customers in @ courtcous manner and :
follow good business practices. .
5.2 The Service Provider shall be responsible for protection of all mi‘ormatmn contents, software, ete., being uiilized by
it for the purposes of implementing the {erms and conditions of this Agreement and for the purpose of providing its
services to MEDIWHEEL and for its Members / Customers.
- 5.3 The Service Provider shall utilize its hardware, software, access codes 10 MEDIWHEEL’s websile, such 2s User ID
and Password, etc., with utmost discretion and solely for the purpose of implementing the terms and conditions of
this Agreement and for the purpose of providing its services o MEDIWHEEL and /or its Members / Custoners,
The Service Provider shall not provide access or pan with its User 1D and /or Password 1o MEDIWHEEL's
website, to any unauthorized person.
5.4 The Scrvice Provider shall be responsible for ensuring due compliance with any Laws, Guidelines, Regulations,
Codes of Conduct, efc., Specifically, Governing the Service Provider’s Profession and its Activitics.
5.5 For the purpose of implementing the terms and conditions of this Agreement and for the purpose of providing its
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10 TERMINATION and Confidential Information:

servives I MUDIWHEEL ambav s MemberCiistomens the Service Provider shall st ssaon e ngbis ardd 7 o
ablipations wisder this Agreement, Further, wathout the specific priat wortien consest of MOUDIWIHELL, the Sevve

G5t

Provister shall st in aiy inannes, UGlze the seevicet of any thied party for the purpose of implersentiag the et and

cowditians of this Agreemient snd for the purpose of providing s services to MEDIWHELL and ¢ or 128 Sernber ¢

Customers,
3o The Scevice Provider agrees 10 bave medicsl sudit on peripdicnl basis ag and when necostary wath
CMEDIWHEEL™ nudis teamy and allow 96cess 10 the reprosentatives of “MEDIWHEEL . '

LIMEDNVHEEL does not assume any cesponsibility for any Ioss, harm, infury eie. that may be covsed 10 or suffered by
the Service Provider due to a breach of may of the obligations of the Scrvices mentioned herein, The Service Provider
hereby indemnifies MEDIWHEEL and assures to keep MEDIWHERL indemaificd from sl loss, harm, injury, e,
that may be coused to andfor suffered by MEDIWHEEL duc 1o any bresch, by the Service Proavider, of the obligancos

SN

mentioned hercin and vice veesa,

6. RELATIONSHIP AMONGST THE SERVICE PROVIDER, MEDIWHEEL AND ITS SUBSCRIBERS:

6.1 The relationship between the Service Provider and MEDIWHEEL shall be on a principal-to-prircipal basis.

6.2 Inits relationship between the Setvice Provider and MEDIWHEEL, MEDIWHEEL shall represent the interests of its
Members/Customer /Prospective clients and shall, atall times, act in such manner as o proteet the interests and ensure

maximum benefit 1o iis Members / Customers.

6.3 The relationship between the Service Provider and the Members/Customers/Prospective customers of MEDIWHEEL

shall be as benwveen a Service Provider and a client.
NON-EXCLUSIVITY:

7.1The arrangeoent berween MEDIWHEEL and the Service Provider shall be on a non-exélusive basis.
7.2 MERIWHEEL shall have the right to identify, seek and avail of the services of other Services, Businesses,

Professionals, ete., providing the same o similar services, as are being provided by the Serviee Provider.

7.3 However, the Service Provider may provide its services through the internet or any other website, or any other mode
similar to that being, presenily, adopted by MEDIWHEEL, only after obiaiaing specific written consent from
MEDIWHEEL, which consent shall not be unreasonsbly withheld.

INDEMNITY:

8.1 The Service Provider shall be solely and directly responsible and liable for any losses and / or damages caused 1o or

‘suffercd by MEDIWHEEL and / or its Subscribers as a result of any defect in the Service Provider’s goods and /
or deficiency in the Service Providees services.

8.2 The Service Provider, hereby, indemnifies MEDIWHEEL and assures to keep MEDIWHEEL indemnified from any

loss, baem, injury, damages, eic., that may be caused to and /7 or suffered by MEDIWHEEL, ss-a result of any
defect in the Service Provider’s goods and / or deficiency in the Service Provider's services availed of by the
MEDIWHEEL Members /Customers,

8.3 MEDIWHEEL, in its complete discretion, shall have the right to disclose 1o its Members / Customers any and all

information about the Service Provider, as may be available with MEDIWHEEL.

9  TERMOF THIS AGREEMENT:

9.1 This Agreement shall be in effect for a Period of Three(3) Years from the date of its exccution.
9.2 This Agreement may be extended for such further periods and on such terms as may be agreed upon, in writing
. ng,

between the padtics,
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the expiry ot the pethod saeotioned i Clause 7.0 abuse,

- HE Prlor o the expiny of this Agrecinent by efflne of tire, as meatinned in Claie 9.1 bebaw, cither party may terminate

s Agrecrment by dssuing Une ‘Month's Native, n weitisy to ihe mﬁm party, '

S0 3AUhough the Agreoment may stand tenminated, eithier by efflas of time ami 7 o by vielation of parties, the Serace

Provider shall remuin responsible for s}l assignments being attemsled 1o by the Service Provider at the time 5!
“wermnnation of the Agreement,

W04 oweser, MEDIWHEEL has the right to call upon the Service Provider to, fosthwith, ecase 1o stiend to any of i
Subscribers and fo identify any other Service Provider o provide the services required by ils Members / Castumers,

10.5"Confidential Infonmation™ sbal! mean any business, lmrkctmg, technical, scientific, IP or other information discloned
which, at the time of disclosure, is designated as confidential {or like designation), is disclosed in citcumstances of
confidence,.or would be understood by the Parties, exercising reasonable business judgment, to be confidential, any
work done under this agreement and/ or the terms of this agreement, However, "Confidential Informution” shall not
include any information which: ' :

10.6was previously known by the receiving Party, as evidenced by its business records; or
10.7is lawfully in the public domain, other than through a breach of this agrwﬁcm;

10.8was disclosed to the receiving Party by a third party without any restrictions on its use or disclosure, provided the third
party is not itseif in breach of any obligations of coafidence with respect to such information;

10.91s independently developed by the receiving Party, as evidenced by its business records;
10.10 is authorized by & third panty with the right to do so;

10.11 is compelled by law, provided the disclosing Party provides the other Party with prompx aotice of any efforts fo
compel disclosure and r:.asouabiy co-operates with other Pam' s lawful atternpts 1o prevent disclosure or to obtain @
protective order,

10.12 Tae Provider shall agrees that they will aot apprcmch the said corporate directly till the va!xdnmn of MOU zmd 2
. years after the expiry of contract.

10.13 Subject to provisions of this agreemml, the Purties shall maintain any and all Confidential Information in
confidence, and disclose the same only to employees, officers or to any third party/ consultant/ contractor hired to
complete the work in terms of this agroement for the purposes of undertaking the work during the Term. The Parties
shall use the same degree of care as each of them uses to protect its own Confidentiat Information of a similar nature,
but no less than reasonable care, to prevent the unauthorized use, dissemination or publication of Confidentisl

L ’ - T the event that this Apteement i not extended as mentioied i Claise 7.2 above, the saee shall be temnated on
Information,

. 11T Notwithstanding anything else contained in-this Agreement to the contrary, in the event 6f a breach, by the Service

Provider, of any of the terms of this Agreement, MEDIWHEEL shall have the right to terminate this Agreement,
- immediately and without any notice period.

- 11.2In the event of termination of this Agrecment in pursuance of the above clause, MEDIWHEEL shall have the right to
call upon the Service Provider to, forthwith, cease to atend to any of its Members / Customers and to identify any
other Service Provider to provide the services required by its Members / Customers.

11.3The Service Provider undertakes to comply with all directions of MEDIWHEEL in this regard.

| , .
U 11 BREACH OF CONTRACT AND CONSEQUENCES THEREOF:
|
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F; 12 GOVERNING LAW:

, g N 0 The lew o mmak llm &wwmcﬁz ad &imﬂsm fctami theretn %x‘i%%ﬁ@ g%«: Taves gz% Yoo oty

11 DISPUTES RESOLUTION;

B L 1AR disputes, dilferences, elaims, and £ oc any other matters related to the provisiond of Gis Agroemens, thall be
- ' referved to arhitestion under the provisions of the Arbitmtion and Conciliation Act, 1996,

\_'-if : s 13.28ach panty shall have the right 1o appoint one Arbitrator cach. '

' C T L3 The arhitration shall be in English and only at New Detni.

11.4This Agreement shall be subject to the jurisdiction of the Couns in New Delhi only,

14 DECLARATION:

“Service Provider hereby declarey that

“14.1information given fo MEDIWHEEL is true and authéntic to the best of its knowledge and belief.
14,210 the event that the furnished information is either false or tums out to.be false, “MEDT L7 i3 en tited to dis-
empanel the Service Provider from the MEDIWHEEL Network list of Service Providers.
14 IMEDIWHEEL has a right to comprehend that this ground i.c., act of fumishing information by Service Provider
which is misc or tumns out 10 be false, is in addition to other gmunés envisaged clsewhere in this agreement.

- For “MEDIWHEEL”"

-
\
i
B
|

Authorized Signatory,
Arcofemi Health Lid.

’ . N WITNESS WHEREOF, THE PARTIES HERETO HAVE AFFIXED THETR RESPECTIVE STAMPS
S0 . ANDSIGNATURES ON THE DATE MENTIONED ABOVE.

© For*“Service Provider™ \\

Authorized Signatory

Name; < 53!? - N WMN Q o \Qﬂy! v

KAPIL NARANG |
B Umt Head A © DATE:
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Impartan( ir;struc(;ons,

o - 1. Please ensure that each and every page & each side of this document have the
RS ~ Service Provider Seal and Authorized Signatory’s signature. :
Do : 2. _MOU 1o be submitted along with other information requested

meQf‘Qﬂth“




