VMEMORANDUM OF UNDERSTANDING

This AGREEMENT is executed at New Dethi on_21 ™ _date. of @?:f manth of the year 2024
BETWEEN '

ArcoFemi Healthcare Ltd, a company incorporated under the- mlwam provisions of the Indian'C umpaum At 1950 and having
its Corporate Office at F-701 Lado Sarai. New Delhi - 110030 hercinatier referred 1o as " MediWheel and which expression shiill
unless it be repugnant (o the context or meaning thercof shall du.m o ‘mean and include its successors and assigns of the ONE

PART.
AND , .
\Smmg_tﬁalﬂmmu Rt . Jid. Having its Registered Office./ Principal Place of Business .

_hcremahcn referved to as'the * SERVICE PROVIDER“ of:thc OTHER PA

WHEREAS MedtWheel is a Welinéss and Healthcare company providing Healthcare telated services to its
beneficiaries and clients and corporates.

Now this agreement witnessed that:

WHEREAS:

. i. MEDIWHEEL intends to ofter and / or provide various services. enhcr dsrculy by iseli and / or thrapgh cengin.
businesses.
ii. MEDIWHEEL is in the process of identifying suitable Professionals /- Businesses 10 be: a»anlablc 10 MEDIWHEFRL and /

or its Members / Customers/ Clients/ Prospective customers. on- \lcg,ul.n hasis. and to provide. theirpespective sepvives o
MEDIWHELEL and < or its Members - Customers. :
iii.  MEDIWHEEL is 4 Healthcare administrative service provider organization providing & range ol Healthcare related servie
iv. MEDIWHEEL has approached the Scrvice Provider to avail of the Service Provider's services for 'itscltiand 7 or for the
benefit of its Members / Customers. : :
~ v. TheService Pravider has agreed to provide its services to MEDIWHEEL and / or its' Members / (uslomu\ ona regularb
“ vi. Second.Party is engaged in the business of Providing. Diagnostic Services and Consultation.
" vii. The Second Party has approached “AHCL™ and has represented that they have the fequisite experience, infrastruciure ane
resources to pravide "AHCL" the services in accordance with the terms of this Agreement.
viii. AHCL has thus, based on the representations of the Second Party. and agreed to appoint the Second Party tor (he provisior
of the servicés on & rion-exclusive basis during the term af this Agreement.
ix. Parties are now desirous of entering into this Agreement to record theif mutual agreement and-understanding regarding-the
offering-of services in accordance 10 this Agresment. MEDIWHEEL and the Service Provider have agreéd or ceitain tefm:
and conditions to govern their relationship as set out herein below

L. QUALITY QF SERVICES:

1.1, 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 / facilities including outsourced services.

1.3, The Service Provider may be called upon 10 enter into a separate Service Level Agreement: with MEDIWHEEL, o
- MEDIWHEEL niay develop an appropriate’ Operations Manual. wherein certain yuality standards and service=specifi
terms and conditions, in respect of the Service Provider's services, will be identified. Tlu Serviee Provider shal




endeavour to adhere 1o the standards of quality and additional terms and conditions. identified in such Service 1. evel

Agreement and / or Operations Manual. The said Service Level Agreemcnl and / or the Operations Manual shall be

deemed to be a part and parce! of this Agreement.

1.4. MEDIWHEEL shall have the right to monitar the quahty of services provi
MEDIWHEEL and / br its Members / Customers.

1.5. In the event that MEDIWHEEL is not satisfied with the quality of services provided by the Service quwdu 1o
MEDIWHEEL and / or its Members / Customers, MEDlWHEEL shall have the right to terminate this Agreement in

accordance with the provisions of Clause 9 below.

ided by the Service Provider 10

2. Scope

1.6. AHCL shall send a-qualified and valid Lead 1o Second Party for the supply of Scrvices:to the Leud.
1.7 Second'pafty shall take reasonable steps 1o ensure that the Leads generated are fulfilled through the ServiceProviders:

3. It must be noted that AHCL is 4 mere facilitator far the fulfillment of the order and shall not be liable for any deficieney or

defect the Services supplied by the Second Party.

4. PAYMENTS:

4.1 MEDIWHEEL and the Service Provider have already agreed upon certain rates on the Basis af which the Service

Provider shall charge for its scrvices. These charges shall be méntioned m Anncxure |, _
4.2 The Service provider shall not be entitled to change the s iid rates without prior consultation with MEDIWI 131
4.3 The service provider can be penalized up to of the bill amount for exceeding the 1A for sepding the reports o

MEDIWHEEL which is 72 working hrs.

4.4 MEDIWHEEL may, in its discretion, inform its Members / Customers of the total.amount of charges in respeet of
the Service Provider’s services. without. separately, indicating thc amount of the add-on &Mvm Fee included
therein. ) . :

45 The Service Provider shall raise its bills on MEDIWHEEL on a monthly basis. MEDIWHEFL agrees to puy.
Lllglble bills within 20 days from the date of ¢eceipt of such bills from the Scervice Provider. ' .

4.6 The Service Provider shall submit the monthly bills 1o the local "MEDIWHEEL" office.
4.7 Al payments by MEDIWHEEL to the Service Provider shall be subject to the applicable laws in India. such as
those relating 10 tax deducuon at source, 1€,

é“ CERTAIN SPECIFIC OBLJGATIONS ON THE PART OF THE SERVICE PROVIDER:

5.1 The Service Provider shall at all times treat “"MEDIWHEEL™ Members / Customers in a courleous manner angd
follow good business practices. ' '

5.2 The Service Provider shall be responsible for protection of all information. contents. software, etc.. being unilized by
it for the purposes of imptementing the lerms and conditions of [lns Ageemenl and lor the purpose of providing i
services to MEDIWIHEEL and Jor its Members * Customers,

5.3 The Service Provider shall utilize its hardware, software, access codes 1o MEDIWHEEL's websile, such as User D
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 praviding its services to MEDIWHEEL and /or its Members  Customers.

The Service Provider shallnot provide access or part with its User ID and 7ar Password 1o MEDIWHEEL's
website, to any unauthorized person. .

5.4The Service Provider shall be responsible for ensuring due compliance withany Laws, (JUIdfllnc\ Re;_.,ulanons
Codes of Conduct, eic.. Specifically. Govermng the Service Provider’s Profession and its Acuvies.

5.5 For the purpose of implementing the terms and conditions of this Agreement and for the purpose of providing it




services to MEDIWHEEL and/or its Members/Customets, I"lL Service I’mwd\.r shall not assign its rightsand / or
obligations under this Agreement. Further, without the specific priorwritten consent of MEDIWHEEL.. the: Service:
Pravider shall not, in any manner, utilize the-services of any third party for the purpose of nnplclmnlmg the terms end‘
conditions of this Agreement and for lhe purpose of prowdmg is services 1o MEDIWHEEI and / or its. Members /

" Customers.
5.6 The Service Provider agrees 10 havc medical audit on periodical basis as and when necessary with,
“MEDIWHEEL" audit tcam and allow access 1o the representatives of “ME DIWHEEL".

5 7TMEDIWHEEL does nol assume any rc:xponmblhly forany loss, harm, injury ete. that may be cyused (o or suffered by
the Service Provider due to a breach of any of the abligalions of the Services mentioned herein. The Service Providgr
hereby indemnifies MEBIWHEEL and assures 10 kéep MEDIWHEEL indemnified from atl loss. harm. injury; g,

* that may be caused to and/or suffered by MEDIWHEEL dueto o any breach, by the Service Provider. of the obligations

mentioned herein and vice versa.
6 RELATIONSHIP AMONGST THE SERVICE PROVIDER, MEDIWHEEL AND I'I‘S.'-S.UBSCRIBERS.:

6.1 The 1e|auonshnp between the-Service Provider and MFDI\NHEEL shall beon y principal-to-principal basis.

6.2 In its relationship between the Service Provider and MEDIWHEEL, MEDIWHEEL shall represent the intérests:of its
Members/Customer /Prospective clients and shall, at all times, act in such manner as to protect the interests and ensure
maximum benefit 1o its Members / Customers. '

6.3 The relanonsh\p between the Service Providerand the Membirs/C ustomers/Praspective customers of MEDIWHEEL
shall be as between a Service Provider and a client. )

7, NON-EXCLUSIVITY: -

7.1The arrangemeint berween MEDIWHEFEL and the Service Provider-¢hall be on a non-exclusive basis.
7.2 MEDIWHEEL shall have the ||1,h1 10 identity. seek and avail of the services of other Services, Busmcssu
~ Professionals. etc.. provndmg the same or similar services, as are being prondud by the Service Provider.
7.3 However, the Scrvice Provider may provide its services thlough the inlernct.of any otherwebsite. or i m) other mode
similar to that being, presently, adopted by MEDIWHEEL, anly after obtaining specific- written consent from
MEDIWHEEL, which cansent shall not be unreasonably withheld.

8 INDEMN!TY

8 | The Service Prmldu shall be solely and directly responsible and liable for any losses and or ddmdhu caused to or
suffered by MEDIWHEEL and / or its Subscribers as a result of any dduu in the Sunu, Prov |du s goods and
or deficiency in the Service Provider's services.

8.2 The Service Provider, hereby, indemnifies MEDIWHEEL and assures 1o kccp MEDIWHEEL mdemmtned from any
loss, harm, injury, damages. etc.. thal may be caused to and /.or suftered by MEDIWIIEEL. as 4 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 nghl 10 disclose 10 its Mermbers ¢ Custamers any and .xll
information about the Service Provider, as may be available with MEDIWHEEL.

9 TERM OF THIS AGREEMENT; ’

9.1 This Agreemem shalt be in ettecl tor a Permd of Two Yuus from the date of its execution.
9.2 This Agreement may be extended for such tunher periods and on such térms as may be agreed upon. in writing.
between the parties. : :

10 - TERMINATION and Confidential Informatlon:




10} In the event that this Agrecment is not extended as mentioned in Clause 7.2 above, the same shall be wriimaed on-
the expiry of the period mentioned in Clause 7.1 above,

10.2 Prior to the expiry of this Agreement by efflux of time. as mentioned in Clausc 9.1 below, either party may. lerminate

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 / or by violation of pam«.:, the Service
Provider shall remain responsible for all ussxgmmnls being attended 1o by the Service Provider at the time of

lermmallon of the Agreement.

10.4However, MEDIWHEEL has the right 1o call upon 1hc Service Provider io, forthwith, cease 1o atend to any of'ils
Subscnbers and to identify any other Service Prov;der to provide the services required by its Mcmbcn ! Cusiomers.

10.5%Confidential Information™ shall mean any business. marketing, technical, \ucnum 1P of other information dis¢losed
which, at the time of disclosure, is designated as confidential (or like designation). is disclosed in crrcumstances of
confidence. or would be understood by the Parties. exercising reasonable businiess |udg_mam 10 he contidential. any
work done under this agreement and/ or the terms of this aglccmcnl However. “Confidennal Intormation”shall not

3

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 agreement;

10.8was disclosed ta the receiving Party by a third party without any restrictions on its use or disclosure. provided the third
party is not itself in brcac.h of any obligations of confldc.nce with respect to such mtormatmn

10.9is independently developed by the receiving Party. as evidenced by is busmess records:

10.10 is authorized by a third party with the right to do so;

10,11 is compelied by law, provided the disclosing Pany prowdcs the-other Party with prompt notice of any etfons to

compel disclosure and leasonab!y co- operalcs with other Party's lawful attempts to prevent dmclnsuru or to-obtain a
praotective order.

10.12 The Provider shall agrees that they will not approach the said corporate dircctly till the validation of MOU and 2
years after the expiry of contract. .

10.13 Subject to provisions of this agreement. the Partics shalt maimain any and all Confidential fnformation in
confidence. and disclose the same only (o emplayees, ofticers or 1o any third partyi consultant. contractor hired to
complete the work in terms of this agreement for the purposes of undertaking the work during the Term The Parties
shatl use the same degree of care as each of them uses to protect its own Contidential Information of a simiilar nature.
but no less than reasonable care. 10 pnevenl the unauthorized use, dissemination or publication of Conlidential
Information. :

BREACH OF CONTRACT AND C()NSEQUE’NCES THEREOF:

11.} Notwithstanding anything else contained in this Agreement to the contrary, in the event of a breach, by the Service
Provider, of any of the terms of this Agreement. MEDIWHEFL shall have the right to terminate this Agreenient,
immediately and without any notice period.

(1.2In the event of termmanon of this Agreement in pursuance of the above clause, MEDIW HI-FL shall have thee right 1
call upon the Service Provider to, forthwith, cease to attend to any of its Mémbers / ‘Cusiomers and to identify any
other Service Provider to provide the services required by its Members - Customers.

1'1.3The Service Provider undertakes to comply-with all directions of MEDIWHEEL in this fegard.




12 GOVERNING LAW:

The law. goverming this Agreement and all matters related thereto shall'be the laws ot India only.

13 DISPUTES RESQLUTION:
1314l disputes, ditferences, claims, and / or any other matters related to the provisions of this Agreement. shall bé
- yeferred 1o arbitration under the provisions of the Arbitration and Conciliation.Aci. 1996,
13.2Each party shall have the right to appoint one Arbitratoreach:
11.3The arbitration shatl be in English and only ai New Dethi.
11.4This Agreement shall be subject to the jurisdiction of the Courts in New Delhi only:

i4 DECLARATION:

Service Providcr'hcr_cby'dccla‘rcs that

14.1 lnform_aiion given to MEDIWHEEL is true and authentic to the best of its kjawledge and beliet.

14.21n the event that the fumnished information is ¢ither false or wms out to'be false, "MEDIWHEEL™ is.¢n titied 10 dis-

empanel the Service Provider from the MEDIWHEEL Network list of Service Providers:
143MEDIWHEEL has a right to comprehend thatthis ground iie., actof furnishing mmrmalmn by Service Provi uiu
which is faise or turns out to be false, is in addition 1o other grounds envisaged ¢lsewhere | it this ggréement.

.For “MEDIWHEEL"”

Authorized Signatory
Arcofemi Health Lid,

iIN WITNESS.WHEREOF. THE PARTIES HERETO HAVE AFFIXED THEIR RESPECTIVE: 'S'I'AMI’S _
AND SIGNATURES ON THE DATE MENTIONED-ABOVE.

Far “Service Pravider”® :
Authorized Slgnatory ; 5

Name:

DATE: 27 /os /;éo.zc,

1. Please ensure that each and ¢ every page & each side of this. documcnl have lhe
Service Provider Seal and Authorized Signatory’s signature.

2. _MOU to be submitted along with ather information requested




