MEMORANDUM OF UNDERSTANDING
. "This AGREEMENT is executed at- NewDelhi-on 7" of Noveniber of the year2022
" "BETWEEN -

ArcoFemi Healthcare Ltd, a.company incorporated under the relevant: provisions of the Indian Companies ‘Act, 1956 and |
having its-Corporate Office at F-701 Lado. Sarai, New Delhr +110030. hereinafter -referred. to as *MediWheel’ and ‘which
expression shall unless it be repugnant.to the context or meamng thereof shall deem: ‘to miean-and: mclude s successors and
assxgns ofithe- ONB PART

AND

Apollo Clinic:Vashi (A/C, Indira Health & Lifestyle'Pvt Ltd), Having its Registered Office at _ Plot No. 195/B, The
Emerald, Secfor 12, Vashi, NaviMumbai 400703/ Pnnmpal Place of Biisiness ‘At heremafter referred to-as the “ SERVICE.
~PROV1DER” of the: OTHERPART

' 'WHEREAS, MediWheelis.a Wcllness and: Healthcare company provxdmg Healthcare refated semces to. 1ts
benefi cuancs and clients mdm:pom

Now this 'agreemeﬂf?Wimessed‘that;

. WHEREAS:
L MEDIWHEEL!ntendstoofforandforprovxdevanousserv:ces,eltherd:rectiybyxtsclf and/or through certainotherbusinesses..
ii. MEDIWHEEL is in the process of xdenttfymg suifable Professzonals 1‘Businesses to.be available to, MEDIWHEEL ‘and 7
or its Members / Customers/ Clients/ Prospective customers, on-a regular basis, and to:provide their respective services.to
- MEDIWHEEL and 7 or its Members./Customers, '
i, MEDIWHEEL is a Healthcare administrative service provider organization providing a- range of Healthcare relatédservices.
iv. MEDIWHEEL has approached the: Ser.vnce Provider:to avaxl of the Servxce Provider’s services for itself:and /ot for the
benefit of its Members /Customers. :
v. The Service Provider has agreéd.{o provide its services to MEDIWHEEL and / orits Members / Customers ona regularbasns
. Second Party is engaged in-the business.of Provxdmg Diagnostic Services. and Consultation. i
vii. The Second Party has approached *AHCL (ArcoFemi Healthcare Ltd)” and has. represemed that they have the
' requisite experience; infrastructure and resources to- provide “AHCL:(ArcoFemi Healthcare Ltd)” the services in
accordance with the terms of this Agreemcm
viit, AHCL (ArcoFeml Healthcare Ltd) has thus, based on the representations, of the ‘Second Party; and agreed to -
appoint the: Second Party for the provision of the services. on a non-éxclusive basis during the term. of this-Agreement.
ix. Parties are now desirous of entering into this. Agreement:to. record: their:mutual agreement;and understanding regarding
4 the offering of services in accordance to.this- Agreement. MEDIWHEEL and the- Service Provider have agreed on.ceftain
terms and conditions to govern their relatvonshxp as set out herein below

1. Q umﬁrxﬁvommvxcns:

V, ,(.:./'O' LY. The Semce Prowder shall provide services of good quality and ‘professional nature in accordance thh best

A\ '&“i ] )] 12. Setvice. provzder shall provide detailed information about its: services / facilities: ifcluding oumouroed services,

1.3. The Service Provider may e called upon to enter ‘into. ' separate: Service LowetApregment wnth MEDIWHEEL, or
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shall endeavor to-adhere to-the standards of quality-and addiﬁonal terms “condi inst , m SC
- Level Agreement and 7 or Operations Manual. The said Scrvice:Level: Agreement and / or the Opera mﬂ

shall be deemed to.be'a part and parcel of this Agreement.
1.4, MEDIWHEEL shall have the right to monitor. the- quality of services: provnded by ‘the Servxoe Prowder o

MEDIWHEEL and / or its. Members / Customers,
1.5. In the event that MEDIWHEEL is not-satisfied with-the quahty of services provnded by the:Service Provider o

MEDI WHEEL and /-or its Members 7:Customers, MEDIWHEEL: shall have the right to terminate this: Agreemcm in -
. accordance with:the provisions of Clause 9 below .

- 2. Scope

1.6. .A_HCL;s'h‘alla send a qualified and valid Lead:to Second Party for the supply 6ﬁ'Sefvices’10 thie Lead:

17 Second party shail take reasonable steps to ensure. that the Leads generated -arg’ fulﬁlled through: the Service

Providers.

3. It mustbe noted that AHCL is a mere facilitator for the fulfillment of the.order-and. shall not. bc lxable for any deﬁclency or
defect the Services supplied by the: Second Party.
4 PAYMENTS:

4.1 MSD!WHEEL and: the Service Provxder have already:agréed upon certain rates on the basis of wluch the Semce
Provider shall charge for its services. Thiese’ chiarges shall be mentioned in Annexure 1,

42 The’ Service ‘provider skall fiot be-entitled to change the said rates without prlor consultation with MEDIWHEEL

4.3 The service provider can be- penalized up to 10 percent of the bill amount for exceeding the TAT for:sending the
reports fo MEDIWHEEL: ‘which is 48-hrs

4.4 MEDIWHEEL may, in its discretion, inform its Memibers 7 Customers of the total amount of charges in respect of’
the Service Provider’s services, without, separately, mdlcatmg the amount of the add-on Service Fee'included
therein,

4.5 The Service Provider shall raise its bxlls on MEDIWHEEL on-a monthly basis. MEDIWHEEL agrees t6 pay
eligible bills within 30 days from the date of receipt:of such:bills.from the Service: Provider.

46 The Service Provider shall submit the monthly. bills to'the Tocal “MEDIWHEEL” office.
4,7 All payments by- MEDIWHEEL to the Service Provider shall be subject to the applxca‘ble laws in India, such as

those relating to tax deductlon at source,etc

8. CERTAIN SPECIFIC. OBLIGATIONS. ON THE PART OF THE SERVICEPROVIDER.

5.1The Service Provider shall at all:times. treat’ “MEDIWHEEL” ‘Members / Customers .in.a courteous manner and
~ follow good business practtces :
'5:2The Service Provider shall:be: responsxble for. protectwn of alf information, contents, software; etc:, being utilized by
it for the purposes. of implementing the terms and conditions of this: Agreement-and for the purpose of providing its
_ services to MEDIWHEEL and-/or-its Members /Customers:
5.3 The Service Provider:shall utilize its hardware, software, access:codes t0- MEDIWHEEL’S ‘website, such as User.1D
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 to MEDIWHEEL and /or its Members / Customers.
The Service Provider shall not provide access or part with its User.ID and’ for Password to. MEDIWHEEL’s
website, to any unauthorized person.

5.4 The Service Provider shall be responsible: for ensuring due compliance: wrth any: Laws, Guidelines; Regulanons,

.Codes of Conduct, etc., Specifically, Governing the:Service: Provxdcr f{@'@ 6;; its Activities.
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5.5 For the purpose of melementmg the terms-and. conditions of this- Agreem t and. for the. purpose of
services to MEDIWHEEL and/or its Members/Customers, the Service: Provider shall'not assign. its’ ny 2l ot
obligations under this Agreement. Further, without the specific prior written consent of MEDIWHEEL, the. Servnce
_ Provider shall not, in any:manner, utilize the services of any third party for the purpose of implémenting the terms.an:
conditions of this Agreement andforthepurposeof. providingitsservicestoMEDIWHEELand/oritsMembers/Custo'mers;v..
5.6 The Service Provider agrees to have medical audit on periodical basis as ‘and .when necessary with
“MEDIWHEEL” audit team and allow access to the representatives of‘MEDIWHEEL’

S TMEDIWHEEL does:not assume any: responsxb:}ity for.any:loss, harm, injury etc. that may be caused 1o or suﬂ‘ered by
the Service Provider due to a breach of any of the. obligations: of the Services meéntioned herein. The. Service. -
Provider hereby indemnifies MED!WHEEL and assures to’ keep MEDIWHEEL indemnified. from all' loss, harm,.
injury, etc., that may be caused to and/or suffered by MEDIWHEEL due to:any breach, by the Service Provider; of
the obhgatxons mentioned herein and viceversa, -

6 RELATIONSHIP AMONGST TH E*SERV:IGE' PROVIDER, MEDIWHEELAND ITSSUBSCRIBERS:

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

* 6.2 In its relationship between the Service Provider and MEDIWHEEL, MEDIWHEEL: shall represent the interests of
its Members/Customer /Prospective clients and shall, at‘all times, -act: in such.manner as to protect the interests and
ensure maximum benefit to its Members /Customers.

6.3 The rélationship between:the Service Providerand the Members/Customers/?rospectwe customers.of- MEDIWEEL
shall be as between a Service Provider and a client.

7. NON-EXCLUSIVITY:

-7.1The arrangement between. MEDIWHEEL and the Service Provider shall be-on a non-exclusive basis.
7.2 MEDIWHEEL shall have the right to identify, seck and avail of the services of. other Services; Businesses,
Professionals, etc., providing the same or similar services, as are being provided by-the ServiceProvider.
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, presently, adopted by MEDIWHEEL, only after obtaining specific'written consent from
MEDIWHEEL, which consent shall not be unreasonably- withheld,

8 INDEMNITY:
8.1 The Service Provider shall-be solely and- directly responsible and: liable for any: iosses and/ or damages causedtoor

-suffered by MEDIWHEEL and /-or its Subscribers as a result of aity defect in‘the Service. Provider’s goodsand / -
or deficiency.in the Service Provider’sservices.

8.2 TheServiceProvider, hereby,mdemmﬁesMEDIWHEELandassurestokeepMEDIWHEELmdemnxf iedfromanyloss,har:
m,injury, damages, etc., that may be caused to-and / or suffered by MEDIWHEEL, as 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, muscomp!etedxscretxon,shaiIhavethengbttodxsclosetmtsMembers/Customersanyandallmformanon
about the Service Provider, as may be available withMEDIWHEEL:

9 TERM OF THIS AGREEMENT

9.1 This Agreemem shall beineffect for.a Pertod of 07/11/2022. to 06/1 1/2023.date-of its cxecumn We will extend the -

MOU until canicelled. -
9.2 This Agreement may be extended for such further penods and on: such terms as may be-agreed upon, in: wmmg,

~ between the parties .b

TERMINATXON and Confidential Information:
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10.1 In‘the event that this Agreement'is not extended as mentioned i m Clause 7 ove, the same: shal! be tenvﬁ(gH T
. the expiry of the period mennoned in.Clause7. labove o 13

10.2 Prior to the. expiry of this Agreement by efflux- of time, as ‘mentioned in Clause. 9.1 below «either- party may
terminate this Agreement by.issuing One:Month’s Notice, in writing to the other party.

10.3Although the Agreement may stand terminated, either by efflux of time and 7 or by violation: of partiés, the Service
Provider shall remain responsible for all assxgnments being attended to by the Service Provxder at the time of
termmatxon of the Agreement.

’10.4chever, MEDIWHEEL has .the right to.call.upon the Service Provider to, forthwith, cease to attend ;to' anf of'its -
Subscribers and to identify any-other Service Provider to provide the services required by its Members /Customers.

,IO,,S“Conﬁ'deptial -Information”-shall mean any business, marketing; technical, ‘scientific, IP" or other. information
disclosed which, at the time of disclosure,. is' designated as confidential (or like ‘designation), is disclosed in
_ circumstances 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 '
Information” shall not include any.information which: :

10.6was previously known by the receiving Party, as. evidenced by ixS':busiﬁess:re;:fods;ﬂ or;
10.7is lawfully in the public domain; other than through a breach ofithis-:agreeme-nt; '
10.8was disclosed to the recgiving‘?ar@'by.é't}iixd. party without any restrictions on its:use or disc.los'ure, provided the
third party is not itself in breach of any obligations of confidence with'respect to such information;
10.9is in‘dependemly developed by the receiving Party, as evidence&ifby”its’busines§ records;
10.10 is authonzzd by-a third party with the right to-do so;
10.11s: compclled by law, provided the disclosing Party provides the:other Party with prompt notice of any cfforts ‘to

compel. disclosure and reasonably co-operates with other Party’s lawful attempts to prevent disclosure.or to obtam a
protective order.

10.12 The Provider:shall agrees that they wﬂl not: approach the said corporate directly till the:validation.of MOU and 2 "
years aftér the expiry of contract.. .

1013 Subject to provisions of -this agreement, ihe Parties shall maintain any. and all Conﬁdennal Information ‘in
conﬁdence, and disclose the same only to employees; officers-or to:any third party/ consultant/ contractor hired-to-
complete the work interms of this agreement 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 Confidential Information of a similar
nature, but no less than' reasonable care; to prevent the: unauthorized -use; - dxssemmatton or pubhcauon of:

Confidential Information.

11 BREACH OF CONTRACT AND. CONS&QUENCES THEREOF

11.1 Notwithstanding anythmg else con:amed in this Agreement to the contrary,:in the event of 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 noticeperiod.
11.211 the event of termination of this Agreement.in pursuance: of the above. clause, MBDIWHEEL shall have the right

to call upon the Service Provider to, forthwith; cease to attend'to any of its"Members/ Customers and:to identify any
other Setvxce Provxder to provxde the services: reqmred by its Members /Customers N :
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12 GOVERNINGLAW:
The law governing this Agreement and all;mattérs, related thereto shall be the laws of India only..

13 mspUTESRESOLU'rmN{

13.1Al1 disputes, differences, claims, and /-or.any:other matters rélated to the provisions-of this Agreement, shall be
referred to arbitration under the provisions'of the. Arbitration and Conciliation Act, 1996‘ '

13.2Each party shall have the right to appoint one Arbitratoreach.

11.3The arbitration shall be in English and only at ‘NewDelhi.
11.4This Agrcement shall be subject to:the 3urzsd|ctxon of the Courts i m “New Delhi.only:

14 DECLARA-TION:

: Sgrvice?ro'vide: hereby-declares that

14.1Information given to MEDIWHEEL is true and authentic to the best.of its knowledge andbehef

14.21n the event that the furnished information is either false.or tumns out to be false, “MEDIWHEEL" is en mled to dxs-
empanel the Service Provider from the MEDIWHEEL Network list of ServiceProviders. '

14.3MEDIWHEEL has-aright to comprehend that this ground i.¢., act of furnishing information by Service Provader

whichis:false or turns out toBeddise x’:@ : ddxtxon to.other grounds envisaged. elsewhere in t}nsagreemem

For “MEDIWHEEL”

Authorized Signatory' —— L hS
Arcofem: Health- Ltd. )

IN WITNESS WREREOP THE PARTIES HERETO HAVE AFHXED THE]R RESPECTIVE STAMPS
AND SIGNATURES ON THE DATE MENTIONED ABOVE.
For “Service Provider” \ _
Authorized Signaio.ry

Dr Sumant Kapote
Director '

SBAL: | DATE:

-Tmportant Ihstfuctio_ns:

1. Pleaseensure that each and every page & each srde of this: document have the
Service Provider Seal and Authorized Signatory’s, signature. _
2. MOUtobe submntted alonngxth other information requested . 5
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