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NOW. T HEREFORE, in consideration of the mutual covenants of the Parties, and other 
goorl and va luable cunsideraLion, the receipt and sufficiency of which are hereby 
acknowledged, the Parties hereby agree as folio 1, s: 

ARTICLE I 

DEFINITIONS AND INTERPRETATION 

1.1 111 this Agreement, un less repugnant to the context, the following terms shall have the 
fo llowing meanings: 

"Affiliate(s)" with respect to a Person who is: (a) a j uristi c Person, shall mean any 
other Person who, directly or indirectly, Controls, is Controlled by or is under 
common Control with the first named Person; and (b) a nat11ral Person shall mean: (i) 
any other Person who, directly or indirectly, is Controlled by or is under common 
Control with the first named Person, either singly or jointly with his Relatives; and 
(ii) any Relative of such first named Person, and a holding or subsidiary or associate 
company of any Person shall be deemed to be an Affi liate of that Person; 

"Agreement" means this Operation and Management Agreement together with all its 
Schedules, as amended from time to time by mutual consent of the Parties in writing; 

·'Ancillary Service Provider" shall have the mean ing ascribed to it in Article 11 .2; 

"Applicable Law" or "Law(s)" shall mean, wi th respect to any Person, all statu tes, 
enactments, acts of legislature or parliament, ordinances, ru les, bye-laws, order, 
decree, judgments, regulations. notifications, treaty, guidelines, permits, principle of 
commoli law, any condition or term imposed under any permits and consents, 
arbitration award, approval, consents, pol icies. directions, clearance, requirement or 
other governmental approvals, or any restriction or condition, or any similar form of 
decision of or determinati on. appl ication or execution by , or interpretation or 
pronouncement having the force of law of any of the foregoi ng, by any Governmental 
Authori ty having jurisdiction over the matter in question; 

"Arbitration Act" means the Arbi tration and Conciliation Act, 1996, the ru les, 
regulations, notifications and clarifications prescribed thereunder, as now enacted or 
as amended from time to time and shall include any statutory replacement or re
enactment thereof; 

"Book Value" shall means the invoice value as reduced by the depreciation charged 
as per the Income Tax Act, 196 1 to the assets fro m the date of invoice to the date of 
commencement of th is agreement. 

"Business nay" shal l mean a day, other than national holidays, and Saturdays and 
Sundays, on which banks are open for normal banking business in Agra, Uttar I 

( \ . Pradesh; .,
0

~ 
( ~... -~w,.,u 

_."' \ ''Common Areas" means the areas and amenities on th e Hospital Premises includi 1 ~~ \~~ 
·<) \ the basement, pedestri an ways, service roads. landscaped area, areas d~~~H~ ,t} 
•* \he keep ing and collecting of refose. fire staircase, sidewalks, f~VE)~s'; < e 

<1:J riveways, terraces, refuge are:is , liA.s and staircase, to wh ich access w u ,.., 
-. requi red in relation to the Cygnus's abso lu te, unrestricted, unencumbered, nfettercd, -)\t;";. 

l,_'i)\\ev· 

ror cvgnus Medicare ?Ti~ale Limited 
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instal led in the Hospital Prerni:--c~. v. hctkr 'i· ,•d or otherwise. to make it suitable for 
carrying out the Services, including counters, screens, sun bl inds, geysers, telephones. 
flooring, cladd ing. carpeting. vvo rks partitions and paneling, doors, windows. storage 
cabinets, storage rooms furniture. modular furniture, civil works, steel works, interior 
signage. bathrooms. laboratories, overhead cable trays, fiber plant, ESD floor and 
work benches. fire detection and suppression sprinkler system for the entire area 
portable fire extinguishers, smoke detectors, heat detectors and fire alarms, sanitary 
and plumbing, access control system, close ci rcuit television system, intruder alarm 
system, uni nterrupted power suppl y system for operation theaters, server room, 
workstations; electrical works, lighting HVAC works (including insulation, ducting. 
precision HVAC systems); cafeteria, coffee counters, break rooms and enrrance lobby 
infrastructure; external signage and audio/visual infrastructure: PBX system and 
cabl ing infrastructure (data and voice): 

"Governmental Authori ty" shall mean any domestic or foreign national, state or 
local, statutory, regulatory or governmental authority, department, board, comm ission 
or instru mentality, tribunal or arbitrator, court, agency or official. having jurisdi ction 
in the relevant matter and includes any entity. authori ty or body exercising executive, 
legislative, judicial, regulatory or administrative functions of or pertaini ng to 
government. any securities exchange or body or authority regulating such securities 
exchange and includes any Taxation authority: 

"Hazard'' means an event which by reason of its physical, chem ical, reac tive, tox ic, 
flammable, explosive, corrosive, radioactive or infectious characteristics causes or is 
likely to cause grave danger to the health of any Person in the Hospital Premises or to 
the environment in and around the Hospi tal Premises; 

"Hos pilal" means the hospital located at A/3 Suraj Vihar Colony, NH-19, Nar Guru 
Ka Tai Uurudwara, Sikandra, Agra, Uttar Pradesh- 282~07; 

"Hospital Premises" shall mean and include all land, buildings, structures and 
common and open areas situated upon the parcel(s) of land where the Hospital is 
located, which is more particularly described and delineated in Part 1 of Schedule A, 
provided that the IVF Center shall be excluded from the defini tion of "Hospi tal 
Premises". The plans and specifications of the Hospital Premises are provided in Pa rt 
2 of Schedule A, but shall not include the IVF Center; 

"IVF Center" shall mean and include the following areas: 
(a) IVF center premises located at 41

1, (fourth) floor covering the entire lefi half 
side of the lift lobby; 

(b) Cabin of Dr. Narendra Malhotra and of Dr. R N Malhotra situated at the 
ground floor of the Hospital Premises; 

(c) Out Patient Depa1tment ("OPD") situated at the ground floor of the Hospital 
Premises; and 
Reco1d (MR.D) room containing historical medical records of patients situated ~ -~'?,~ 
in the basement area ofLhe Hospital Premises. ~\t;\'\ 

"Losses" means any and all direct losses, actions, liabi lities, penalties, settlem I r\c,'~'?, '?. fl .I 
damages, costs, fines , interest, and expenses (including, without l~ · #, I . ~~\'\\ 

(d) 

reasonable expenses of attorneys, accountants and other necessary e>,,Mf~ ~~ \~~~ ~\~ 
r\J' / . ~\\,' 

"Major Maintenance" means construction. maintenance or replacement of , 11 ci\~\',c:.,c:.,\IJ\\ . 
worK related to roof, ceiling, parapets, or any other foundati onal or structural aspel.l cif 
the 1-lospital Premises; 

f>at\nef 

fol o,. s.\l. Ma\hOlta t~~ 
~v- patlne! 

Fm Cygnus Medicate Pr~ed 

L~ - : 
(Oirectm/Autnori•6r ~-igna\o:'/ 
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101i." .l il[.RuFORE. in consicrc:ation oi rl:c n,u';riai cor,enants of tlre Panies. and other'
uo1.,i rrild raluabie considelatiott. ti:r: r'rccinl and sufficiency of rvhich are hereby
ack:rorvtedged. thc Parties lrereby agree as i,rii!)'\s:

.-\ RTI( t,[ I

DEFINITIONS ANI} I NTERPRETATION

l. I ln fhis Agreemerlt. unless repu-tnant to lhe context. the folloNing terms shali have the
fbllouing nreanings:

''Affiliate(s)" with respect to a Pelson u'ho is: (a) ajulistic Person. shall rrrean any
other Person uho. directll, ol indirectlr-. Controls. is Controlled by or is under
conrnron Control with ti'te first nanred Person: and (b) a natulal Person shall rnean: (i)
any olher Person uho. directll' cil indirectll-. is Controlled by or is under common
Control rvith tlre first named Person. either singly orjointly rvith his Relatives: and

{ii) an1, Relative of such fir'st naned Person. and a lrolding or subsidiary or associate
conrpany ofany Person shall be Ceenred ro be au At'filiale ofthat Person:

"Agreemcnt" means this Operatior and N,liiragement Agieement togethet with all hs

Schedules, as amended from time to timc b-r'nrutual consent ofthe Panies in writirrg:

''Anailla!':, Ser|icc Provider" shaii have the nrearrinq asclibed !-o it in .{fticle I 1.2:

".{pplicable Latl or'"f,arv(s) shall nrean. rvith rcspect to any Persorl, all statutes,

enactmenis- acts of legislature or pailiameut. ordinances. rules, bye-larvs. order,
declee. juCgments. legLllations. notifications, treaty, guidelines, pernrits, ptinciple of
colr-ri'i1or, law, any conditir'rn or lemr iErposed un,Jer any permits and consents.
albitration arlard. approval. consents, policies. directions. clearance. requirement or
other govelnlnental approvals. or anl r'estriction or condition. or any similar form of
dccision of cr detemiinatio!r. application or execulion by. or interpretation cr
prcnouncement having the force of lara' ofany ofthe foregoing, by any Govemmental
Authoritv having julisdiction over tl're matter in question;

",4.rbitration Act" means the Arbitration and Conciliatiorl Act. 1996. the rules.
regulations, notifications and clariflcalions prescribed thereunder'. as how enacted or
as anrended fi'om time to tiDre and shall include any statutory replacement or re-

enactment thereof:

"Book Value" shall means the i,rvoice value as reduced by the depreciation charged
as per the lncome Tax Act. l16I to the assets fiom the dale of invoice to the date of
commencenrent of tlris agreenrent.

"Busirless Ilay" shall nrean a day, olhet than national holjdays, and Satuldays and

Sundal's, on u'hich banks are open fol nornral banking business in Agra. Uttar
Pradesh:

{r7 -, '/ \ ''Co-nrou Alcrs nreans the lrcas and anlcnilies on the Ilospital Prernises in

1i

;e)-1$r""o 
exclusive usr--. enjo\"nerl ;,trti Poss<rssit'tr of ihe Hosfjtai Pt.'mises:

"Competitol iarlitl, shall rrelr.ur; Peison iis;cd in Sihcdllc E;

For CYgnusMedicn'n*N

L6r-t"-,in-tn'is'edsignalory'IFor Dr' s'N' MaiirotrlH"Tl'&'



Confidential lnformalion shall,]rean:

1a) auv infonration disclosed by one Parly (or its representatives) (''Disclosing
Partjr') to the other Pady(ies) (or its representatives) including the inlbmration
concerning ihe organization. business. business nrethods, ideas, intellectual
propefty. technolog],- trade secrets. knoq-hou. finance. price, marketin-q
developnrent o[ n]anpo\\,er plans. custonrer lists or details. t'ansactions or
affairs ofthe Disclosing Pany ol its Affiliates:

(b) any infornlation whatsoever concerning or relating to (i) any dispute o[ clairn
arising out ofor in connection widr this .Agreernent: or (ii) dre resolutioD of
such claim or dispute;

(c) any infornration or materials prepared by or for a Paft). its Affiliates or its
representatives that contaiD the ternr confidential or other1\,ise reflect
info nation that is confidential in nature: and

td) the existence and ternrs ofthis Asreement:

''Control (including with correlative mearing. the tenlrs, "Controlling'-
'-Controlled by" and "under common Control with''). with respect to an) Pelson.
shaii rnea:r rhe (a) acquisition or control of more thalr 50% ififlv peile,rt) of the
voting contlol / rights or of such Pe|son; or (b) right to appoint and/or renrove all or
llre niajorii). of ilre members of the board or other governing body of such Person; or
ic) po\,\'er to dircct the management or exercise significanr influence on the
rlanagenrent arrd policies of such Person, whether obtained directly oI indilectly and
lvlierher ohtained by ownership of share capital. securities. the possessiol] of voling
rights. thri-.ugh contract or otherwise:

''Cygnus Firtures and Equipment'' shall have the meaning ascribed to the tenr il1

.\,.ticle 2.8:

''Deed of Undeftaking" shall mean the deed of undertaking sigDed on oI about the date
of this Agreenle[t by and amongst Dr. Jaideep Malhola. Dt. Narendra Malhotra.
Nlalhotra Nursing and Matemiry Home Private Limited. D.. S.N. Malhotra Hospitals
LLP and Cygnus Medicare Private Linited;

"Deed of Understanding" shail mean the deed of understanding signed on ol about the
date of lhis Agreenlent by and behveen Dr. S.N. Ivlalhotla Hospitals LLP and Cygnus
Nledicare Private Limited:

''Def'ault Rate" means the interest payable at the rate of 18% (ejghteen percent) per

,dl. t; 4

a. - . "Desisnated Partnerc" shall nrean the desisnated Dartners ot the [,1,P: // . D<itfgO

7 ",= - 
, :-::::::::::':,':1,-::-:":-'":l-,'".l,""11,l,.,,,",^".,.,.,(E$',i: 

-,i ij . "Emplo5ees nrean all employees rvho are engaged or employed at the H

I 
=O 

..\i . Prenrircs. a. specificall5 .er orr in Schedule D ofrhi. Ag|eernenr: .Xi d D' i"a ^.,o$!ts 
"

'^t'S /Oa\eortion 
Date" means the date of signing of this Agreement: !0

\2t** "l'it-Out' tneat s tltr ;ltcratiL,n-. rrc[iitt|tr.. irttptuve rrlll>. dEcr)ralr{,rs. fixlt$es.
'I Dtl ] .' firtirrg". tnedi .i: r':d electrical dsr ice:.. ;ritor'rrct;ur) iech;1o)ou) ,trrd tltr'i eqtriprt'errt.
;-:--/ s,vslcrns. flrriture, paditions, tenlporan ualls aud ceiiirgs. eic. unde{alier and

For Cygnus Medicarc Private Llmlted

*-5,4- . -^. _r*a.l

(Director/Authotiseo 
;:';","''"'For Dt' S'N' \ia\hotta
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'·Monthly Gross Revenue·· means the aggregate of all actual amount received during a 
-:alendar month derived from the I !ospilal Premises, including wirhout limitation, 
income from both cash and c1edil transactions from the rental of rooms and operat ion 
theatre rentals, medical and diagnostic services. pharmacy operations and other 
outsourcing services and revenues received during a calendar month from outsourcing of 
any facil ity in the Hospital Premises, lease rentals from areas wi thin the Hospita l 
Premises, and food and beverage sales. 

Further, for clarity, the Monthly Gross Revenue shall include: 

(a) All cred it transactions of whatever nature for which payment of the outstanding 
accounts has been received during the calendar month, provided however that 
the LLP share in relation to such credit transactions will become payable by 
Cygnus to the LLP upon receipt of the same by Cygnus. 

(b) All cash transactions made but not invoiced by the Hospi ta l in such period 
excluding any Tax levied by a Governmental Authority under Applicable Law 
except income tax as levied under Income Tax Act, 1961. Further, cash 
transact ions primarily in the nature of advance deposi ts received from customers 
are included; and 

(c) All products sold or delivered or Sf-'rvices rendered by the Hospital during such 
period which are paid during the calendar month excluding any Tax levied by a 
Governmental Authority under Applicable Law except income tax as levied 
under Income Tax Act , 196 1; 

"Perm its and Consents" shall mean all the licenses, permissions, approvals, 
clearan<;es, permits, consents and regisrrations required to be obtained from any 
Governmental Authori ty in respect of the Hospita l Premises and for the operation and 
functi oning oft he Hospital ; 

"Person" means any individual, sole proprietorship, unincorporated associat ion . 
unincorporated organization , body corporate, corporation, partnership, unlimited or 
limited liability company, joint venture, Governmental Authority, Hindu undivided 
fam ily, trust, union, enterprise, organization or any other entity that may be treated as 
a person under Applicable Law; 

"Relative" shall have the meaning ascribed to such term under the Companies Act, 
20 13 and the rules and regulations prescribed thereunder, as now enacted or as 
amended from time to time; 

fol 01, S,ll, l;\all\0
11
" uo~~~ 1 ..... partner 
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1.2 In th is Agreement: 

(a) References to any statute ur slallltor, provision or order or regulation made 
thereunder shall include that statute , provision, order or regul ation as 
amended, modified, re-enacted 01 replaced from tim e to time whether before 
or after the date hereof and all delegated legislation made, from time to time, 
pursuant to that statute or a statutory provision; 

(b) References to persons shall include body corporate, unincorporated 
associations, partn erships and any organisation or entity having legal 
capacity; 

(c) Any refe rence to ' writi ng' includes pn nllng, typing, lithography and other 
means of reproducing words in permanent visible form; 

(d) Headings lo Articles arc for information only and shall not fo rm part of the 
operative provisions of this Agre,!ment and shall not be taken into 
consideration in its in terpretation or construction; 

(c) References to Recitals, Articles or Schedules arc. unless the context otherw ise 
requires, references to reci tals, articles or schedules of this Agreement; 

( f) Unless the context othcrn ise requi res, reference to one gender includes a 
reference to the other. words impo11ing the singul ar include the plural and 
vice versa; 

(g) References to the words "include" or ·' including" shall be construed as being 
suffixed by the term ··without limitation" and sha ll not be construed as. nor 
shall they take effect as limiting the generali ty o f any preceding words; 

(h) The terms ' hereor. ·herein'. ·hereby'. ·hereto' and derivative or similar 
words refer to this entire Agreement or speci lied Articles of this Agreement, 
as the case may be; 

(i) Recitals and Schedules of this Agreement form part of this Agreement and 
shal l bl: deemed to be expressly set out in the body of this Agreement; 

U) all reference;, to this Agreement shall be deemed to include any amendments, 
modifications, novation or supplementations to this Agreement from time to 
time; 

The Pa11ies have participated jointly in the negotiation and drafti ng of this . ~ 
Agreement; accordingly, in the event an ambiguity or a questi on of intent or r~ 
interpretation arises, this Agreement shall be construed as if drafted jointly by 'N~~ ~ 
the Part ies, and no presumption or burden of proof shall arise favou ring or ~~\"-
disfavouring any Party by virtue of the authorship of any provisions ~f~~ 0 'l ,,r--,i" 
Agreement ; ~\)S ~v. \ } \'-

1.. · f 1 · h r· ,. 1 l'!..,s. ~'\~ · , 1 ,,\/ rme rs o t 1e essence 111 t c per ormance 0 1 t 1e -..,"m es respt• 11 " (\\\1 

obligations. Any time period specified for performance by any Party sl II ,~stv. 
deem ed to stand extended to include any time period requi red by sue Par'ty 
for obtain ing any Governmental /\ pproval. If any time period specifi c herein 
is extended. such extended time shall also be oftlu: essence; • \\ t\ 

t.Aedicarn Pfiva\e um e 
rOf C~gnus 1111 

\ ~ /A '""'l"Sed s- qiia\Ot'i, 
~ rector "uuiv . 
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irn) Where a panicular word or tcmt is deiined. olher grammatical fbrms of such
\,votC oltenn shallhare a correspondinq nreaning,

(n) In deternrination ofanY period ofdavs ior the occurrence ofan event or the
perfornance ofanv acl or thing. such period shall bc deenred to be exclusive
ofthe day orr rvhich thc e\'ent happells or the act or thing is done and if the
lasl day ofthe period is no1 a Business Day. ther thc period shall include the
next following Busiress Day: and

Refereoce to any Person in this Agree ent. shall. rvhere the context pemllts-
include such Person s executors. adrninistrators. heirs. legal lepresentatives,
successors ard permitted assigns.

ARTICLE 2

OPERATION & I\TANAGE|rIENT PROVISTONS / TERMS

l.l In consideration ofthe LLP's Slrare and subject to the terms and conditions ofthis
Agreement, the LLP hereby agrees to, on and flonr the Contnrencement Date give the
operation and management of tire Hospital to Cygnus to operate a multi-specialq,
Hospital out ofthe Hospital Premises and/or any other services as nray be agleed by
rhe Parties in writing from time to time ("Services,').

2.2 The LLP shall not take any acti()n or undertake any Lfansaction that will have or is
Iikely lo have an effect of intert'ering with the perlbrmance of Services b.v Cvgnus or
rendering impossible ol inordinately delaying the implementation or performance of
lhis ABreenlent and the transaclions contenrplated hereundcr-. Subject to the terms of
this ,{g}eemen1, Clgnus shall be full} entitled to use exclusivell,occup,v and enjoy
the Hospital Premises and corDmence the operation and nraintenance ofthe Hospital
Ptemises fronr the Comnencement Date without any inted'erence or hindrance Ii.orr
the LLP or florr any other Pel.son(s) clainting uDder or in trust ,br thent.

2 3 Cygnus will be responsible for intedor lvork and renovation rvork of the existing
Hospital Premises and for obtaining Pennits and Consents. as nay be required fol the
renovatiol of the Hospital Prentises. The t,LP shall extend all necessary help to
Cvgnus. as may be reasonably r.equired in this regad.

).4 Cvgnus shall be enti(led to bill and collect. in its name and crr its ou,n account all the
t'ees tbr ser,,ices rendered at the Hospital and shall have all responsibilitl for the costs

.. In lrd orlrer obligarions of e.rablishing. operaring and nrarragirrg rlre Hospiral.
.z- ri f_,_tJg_ lccoldingly. all the revenue liom the establishmenl during operation and

TJ

:':---- right to carry out Fit-Out activities ar its own cosr and discletion*and .llt U1/d6te.lvrrrl. .. ..1 . c\{Eiesponsible ior obtaining Penrits and Conseirts. a. nral hc required in thf regald\O\'

ihe Cvgnus shall have urrinterrupted arrd ultrestl icied r ight to oper.aii manage the
liospital on i1s ov'tr account and v,'ithout anv interferer:ce fronr

*, rrt.r; 
-ffi ; Private L\rn\tnd

l, 
-')ffird!,iii',rt

(o)

f"P,,$ -\,- .nranagement of dre Hospital shall be to the sole and exclusive accourlt of Cygnus.

, *f 5 ,, .* A*,\ubject to Arlicle 4 of the Agreement, the LLP shall nor have any ownership of or

/.V ,d.i^i*s- \'*],T::::':'Y i::ln'.':1"::::":l:ll:, i:'ltl:l :Jlli',:il ::':'::":':'": l,:.'l: ,, -i\e$S.6,..$ ! irtoidance ot doubr. ir is clarified rlrat C)gnus shall hare rhe rrghr ro leceire all ./,ittNAs
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repre~cntati ves in any manner whatsoever. It is clari fi ed th at th e Cygnus shal l be 
entitled to bi ll and collect, ill i :·, namL ,!I'd n1• ;,, own account all the foes for services 
rendered at the Hospi tal and shall have all responsibility for the costs and other 
obligat ions o r establishing, operating and managi ng the llospital. Accordingly, all the 
profit and loss from the establishment. operation and management of the Hospi tal 
shall be to the sole and exclusive account of the Cygnus. The LLP shall not have any 
ownership of or responsibility fo r the generatio n of the revenues of the Hospital under 
any circumstances. 

2 7 The Parties agree that LLP is the legal and rightful owner of all the equipment, 
fixtures, fittings, furnishings, air conditioners, generator set and any ot her ancillary 
infrastructure (including all components thereo() affixed to and incorporated in the 
Hospital Premises at the time or Commencement Dale as detailed in Schedule B 
("'LLP Asset~"). other than those equipment which are purchased by Cygnus by 
taking over / transferring the pending loans/ repayment of EM ls in relation to such 
equipment and more particularly described in Schedule C, further these equipment's 
specified in Schedul e C will become property of Cygnus only when Cygnus pa) off 
the amount as per Schedule C to the LLP. It is clarified that all LLP Assets which are 
re levant and necessary for the purposes of ru•ming the Hospital shall constitute a part 
of the Hospital. Subject to normal wear and tear and equipment life cycle, Cygnus 
shall be obligated to hand over all LLP Assets, as detailed in Schedule B. to the LLP 
on expiry or terminati on of this Agreement 

2.8 The Parties further agree that Cygnus shall be the legal and rightful owner of all the 
equi pment, fixtures, fittings, furnishings, air conditioners, generator set and any other 
anci llary infrastructure (including all components thereof) which arc purchased 
and/or affixed by Cygnus after the Commencement Date in accordance with the terms 
of th.i s '\greement ("Cygnus Fixtures and Equipment'' ). 

2 9 However, it is hereby clari ficd that the LLP being the legal and rightful owner or the 
equipment, fittings, fi xtures, furnishings. ai r conditioners, generator set etc. as 
detailed in Schedule B. which are provided by the LLP to Cygnus as on the 
Commencement Date (in accordance with the terms herein), shall have the righ t to 
claim depreciation over such equipment, fittings, fixtures, furni shings. etc. as per the 
Applicable Law. Provi ded that. Cygnus (and not the LLP) shall have the right to 
claim depreciation on the Cygnus Fixtures and Equipment. 

2. 10 It is hereby agreed by the Parties that Cygn us shall have the right to rep lace the 
equipment, fittings, fixtures. furnishings, air conditioners, generator set and any other 
ancillary infrastructure, as and when it deems fit, at its sole discretion and at its own 

_ _ __,_ cost. It is further agreed that the Cygnus shall handover such existing equipment to 

$i
" GO v} the LLP 0 11 as is where is bas is and replace it with new equipment. if required, for the /! ~ 

~ ~ ......_ • functioning of the Hosp ital. Cygnus sha ll be the absolute owner of such new t \)1,~-~ 
~/ 

O
~ ~ t) ~quipment repl~ced by it for th_e b~tter functioning of the Hospital. It is c_larified that ~·< ~1'}~ 

~'?,\~ ~e \~_ . 1f any new equipment or machine IS 111stalled or replaced by the Cygnus Ill exchang ·v 'l:,.\'?, , 
, ~ ~ 

O
r;J; . c'\ • of equi pment or machine (installed by LLP) then Cygnus is the legal owner g ~ ~'\ 

>-- 0~ ..._,,(S-6 ~~, - new machine and no compensation or any other cash/kind benefi t f~{~~\\~1 is ~':if'~\~ 
'--"---.:·;,,,.~•~ ~ \~"\\~ ."\.pfovided to the LLP. '°() 1 • ~ 

• • , . . ,:: 11 case Cygnus dete1111111es that any of the equipment reqrn res up-grada on an~ ~ 
~ ~ ~ . . . ~~~,~,~ 

. -..1.f)\;. proposes to use the old/outdated/obsolete equipment for such purposes or xchangc 
~ :;uch cquip111e111 with a new equipment, such up-gradation shall be done by the 
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Cygnus at its own cost. It is clari fi ed that even if Cygn us carries out any up-gradation 
' repair ro such c4uip111cnt , the ownrrshiµ of the existing equip111 enl shall not pass on 
to Cvgnus ancl it shall remain al all timLs with the LT .P. Hc.,wevcr, for fu lly replaced 
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equi pment, the ownership of new equipment shal l vest in Cygnus a,d the original 
equipment shall be reLUrncd to the U P. 

2.12 It is agreed between the parti es that Cygnus and LLP shall form a committee. Equal 
number of representatives would be nominated by lhe Cygnus and LLP. The 
committee sha ll meet once in the quarter. 

2.13 It is agreed between the parLies that all phar111acy medicine stock, othc:r consumables 
stock, housekeeping consumables stock & other general consumab es stock to be 
purchased by Cygnus from LLP at cost pri ce (Invoices shall be submi t.ted by LLP for 
cost) on the day of take over. 

ARTICLE 3 

TERM AND LOCK-IN PERIOD 

3.1 The Agreement shall come into effect on and from 15th September, 2021 
(''Commencement Date"). and shall be in effect for a period of 20 (twenty) years 
("Term") fro111 the Commencement Date, unless otherwise terminated earl ier by any 
of the Parties in accordance with the terms of this Agreement. 

3.2 The LLP shall have the right to extend the Term of this Agreement fo· up to 2 (two) 
additional successive terms of 5 (five) years each 0 11 the terms and conditions 
mutually agreed in writing between the Panies at the time of each such extension. 
The LLP may consider giving preference LO Cygnus at the time of fu-ther assigning 
operations and management of the said Hospital Prem ises upon expi ry ,ufthe Term. 

3.3 Either party shall not terminate the Agreement during the initial period of 36 (thirty
six) months of the Term, commencing l'rom the Commencement Cate ("Lock-in 
Period''). 

3.4 

for the revenue share wh ich shall be an amount 

or 

ar c1111 ount equivalent to 9.5% (nine point fi ve percent ) L{ the Monthly 
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GST shall be payable to the I LP lw C~ gnus 011 the above revenue share at the 
applicable rates in adoition to revenue share (""LLP's Revenue Share"); and 

4.1.2. Cygnus shall be entitled for a revenue share which shall be eq ual lo the 
Monthly Gross Revenue less rhe LI P" s Revenue Share. 

*if any other premise 0 1 location is used by the Cygnus for treating patients generated 
from the LLP premise hospital only for such facilities avai lable in the Hospital 
premises, then I cvenue generated from that patient at the treating location should also 
be considered for LLP revenue share calculation . If patient is transferred for specialty 
other than offered by Hospital , then no revenue share will be payable to LLP. 

4.2 It is agreed between the Parties that the LLP shall provide a GST invoice and copies 
of GSTR I and GSTR 3B with respect to the GST charged on the LLP's Revenue 
Share. 

4.3 It has been agreed between the Part ies that any revenue generated from the !VF 
Center shall not form part of the Monthly Gross Revenue. The LLP shall have 
exclusive right over the revenue generateu from the IVF Center and Cygnus .;hall 
have no right over such revenue. 

4.4 LLP Shall have the right to determine true anc.J correct revenue share. for which it can 
conduct audit nr inspection for the revenue share payable by Cygnus, through itself or 
any other agency and Cygnus shall provide full cooperation for determining of the 
rightful revenu e share ofLLP. 

4.5 The LLP's Revenue Share for each month during the Tenn shall be paid by Cygnus 
to the LLP on or before the I 0th (tenth) day of following calendar month (in respect 
of which such amoun ts are due) by a crossed account payee cheque or demand draft 
or online transfer. The LLP shall issue an acknowledgement thereof fo r amount 
received. 

4.6 

4.7 

4.8 

rot \)t . ~-" ' i,,c-• 

The LLP Revenue Share receivable by the LLP shall be subj ect to statutory Tax 
deductions at source ("TDS") at appl icable rates or other deductions in accordance 
with Applicable Laws or set-off, if any. Cygnus shall issue a TOS certificate to the 
LLP for all TDS deducted annually. 

Any delay by Cygnus in making payment of the LLP"s Revenue Share to the LLP 
beyond 30 (thirty) days shall entail interest at the Default Rate from the date on which 
such amount was due and payable up to receipt of the payment of the same by the 
LLP. 

In case the LLP's Revenue Share for any calendar month is disputed by the LLP, the 
Parties agree that they shall endeavour to settle the dispute relating lo the LI P's t . ~~ 
Revenue Share for the relevant calendar month by mutu al discussions in good fa ith . \~\~ 
In the event, the Parties fa il to settle the disputed amount in the aforesaid manner; the xl \~ ';)' 
Parties shall resolve the dispute in accordance with the procedure set out in [t~rjc\~ " 
15. 10. It is hereby agreed that pend ing sell lement of any dispute, 1*~ ' . ~?.,\\)\'\" 
payable as part of the LLP' s Revenue Share for such calendar 1t!~~(o'!j~),' r p c ~~~ S1

~ 

which no dispute has been raised. shall be paid by Cygnus in fut,' 'tincl in J c · nee \"-' ~~ '"-:: 
with the terms of this Agreement. ~\\'?.c,\0\ 

,\t the same time as payn,ent or LLP" s Revenue Share !alls clucl uncler this 
r'.greement , Cygnus shall submit to the LLP a statement in WI iting recording the basis . ~e \.\m\\tO 
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5.1. 

5.2 . 

5.3. 

5.4. 

5.5. 
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of' calculation of' the LLP's Revenue Share payable along with the following 
documents: 

4.8.1. a monthly income statement; 

4.8.2. a month ly bank account statement of the Cygnus Bank Account of Agra unit; 
and 

4.8.3 . access to Hospi tal in formation system (HIS) along with all viewing rights 

ARTICLE 5 

BANK ACCOUNT AND PRIOR OUTSTANDINGS 

Cygnus shall open a current bank account ("Cygnus Bani< Account") operative on 
and from the Commencement Date and all the expenses incurred in connection with 
the Hospi tal Premises and al l income generated from the Hospital shall be routed 
through this account. Cygnus shall provide viewing rights of the Cygnus Bank 
Account of Agra unit to the LLP through the Term of this Agreement. 

The LLP shall provide viewing rights and monthly bank statements to Cygnus for all 
bank accounts of the Hospi tal which will get all the cash-flows from third party 
administrator ( TPA") / Governmental Authority (''LLP Bank Accounts") til l the 
time such cash-flows are being received into the LLP Bank Accounts. It is hereby 
clarified that any kind of collection (including panel collection) in the LLP Bank 
Accounts prior to Commencement Date or in relation to any prior outstanding amount 
with respect to any period prior to the Commencement Date belongs to the LLP only 

The LLP shall transfer to Cygnus all payments received by the LLP on behalf of 
Cygnus, for claims/ invoices accruing after the Commencement Date, from various 
empanelmcnt including but not limited to from any Governmental Authority until the 
time the empanelment is transferred to Cygnus' s name from the LLP within 7 (sc,en) 
working days of receipt of such payment. 

Cygnus shall transfer to the LLP all payments received by Cygnus on behalf of the 
LLP, for claim s/ invoices accruing before the Commencement Date, from various 
empanelment including but not li mited to any Governmental Authority within 7 
(seven) Business Days of receipt of such payment. 

It is agreed between the Parties that Cygnus shall have the right to adjust the TDS 
refund / or any other payment to be received from LLP towards monthly LLP' s 
Revenue Share of the LLP as LLP's Bank Accoum is registered with the 
Governmental Authori ty and the same account needs to be continued for a period of 
time till the panels get transferred in the name of Cygnus. ~ 

(:\\\\~ 
Cygnus hereby assumes no liabili~y whatsoever of the LLP for any d~mand arisir\15\~'rc: ' 
from any loan or an occurrence pnor !o the Commencement Date of thrs Agr ce'ht. 
In the event of such liability arising during the Term of this Agreement A_~ ·e b£i ~/ "()\'\\ 
imminent threat of such liability adversely affecting the Hos_p,i~~~m· es ~c f:/::fl.fS..~ · 
operat ion and functioning of the Hospital by resu lting into ~ot'zure of 1e pita~~~ ,~-.:, 
Premises or any equipment/ machinery therein. Cygnus shall have the ighl ~ ~C~\i:M 
such liabilities if upon informing the LLP in writing. the LLP fails to tak~ ~ct ion 
wi thin a reasonable lime as may be mutually decided by the par! s in writing. 
11icrcafle1. Cygnus shall be entitled to recover all such amounts uti lized towards the . '\ed 
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settlement or such liabil ity from the LLI'. including by way of adj ustments against 
LL P's Revenue Share. 

5.7. The LLP shall be responsible for any statutory dues wi th respect to the Employees 
accruing prior to the Comm encement Date and must clear these cl ues with 4 months 
from the Commencement Date. If any liability for payment of such prior statutory 
contri butions arises on Cygnus. then Cygnus shall have the right to adjust such 
li abil ity from the LLP's Revenue Share 

ART ICLE 6 

EMPLOYMENT TERMS 

6.1 The Global Rain bow Hospital. a unit or Dr. S.N. Malhotra Hospita ls LLP, shall wind 
up its operations from the Commencement Date and Cygnus will start the operations 
with its team from the Commencement Date. On and from the Commencement Date, 
the management of the Hospital shall be under the control of Cygnus and the Hospital 
wi ll be a separate division of Cygnus. 

6.2 Transfer of Employees 

6.2.1. The Parties hereby agree that all and not less than all Employees shall be 
transferred on the payroll or Cygnus, and Cygnus sha ll make employment 
offers to a ll such Employees, on terms no less favorab le than their existing 
terms with the LLP. 

6.2.2. The LLP shall obtain resignation letters from the Emp loyees 5 (five) days 
prior to the Commencement Date and provide copies of the same to Cygn us. 
The resignati on letters shall be effective as of the Commencement Date. 

6.2.3. Al least 3 (three) days prior to the Commencement Date, Cygnus shall 
execut e with each Employee, an employment agreement in the form agreed 
between the Parties, which shall be effective on and from th e Commencement 
Date. 

6.2.4. In the event that Cygnus does not onboard or offer employment to any 
Employee in accordance with the terms of this Agreement (" Rejected 
Employee"), any and al l liability for severance payments and/or in relation to 
any claims (whether statutory or contractual) from such Rejected Employee 
shall be borne solely by Cygnus and not by the LLP and Cygnus shall 
indemnify, defend and hold the LLP harmless from any such claim or 
liabi lity. 

6.3 Conti nuity of Service C ·i,\\'G~ 
'1-1 ~ 

.---- The Parties hereby agree and undertake that the services of Employees transferred to. re, \~~~ o vr Cygnus under the terms of this Agreement shall be deemed to have been contin~e»" " / ~ t\ 

a~(; • 0 . and not have been interrupted by reason of such transfer takeover of man~~ \\~ 1 d - / . c \~\\i\O~ 
\>-: 

0
~ ~ operation of the Hospital Premises by Cygnus pursuant to this A~~1Wdnt or e /.._,vs,.r::ff:J?.~ i 

f ~ . ~--- ~· -\ (::purpose of provident fund or gratuity or superannuation or other statuto1y rnr oses . ~\o\\1'~ 
· ~ ~-· #_ ~~-~ ~ 1i for all purposes be reckoned from the date of their respective appoin 11ent wi tlP'\~ 
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6.4 Wages and Liabilities 

6.4. 1. All wages, salaries, liabilities and other entitl ements arising in relation lo or 
otherwise in connection with lhe Employees prior to the Comm encement 
Date shal l be and shall remain the responsibi lity of the LLP. 

6.4.2. Notwithstanding the above. as regards the contributions made by the LLP in 
respect of the Employees (who are joini ng the employment of Cygnus 
pursuant to the terms of this Agreement) under the Statutory Benefit Plans, 
the LLP shall cooperate with Cygnus to transfer the sam e to the statutory 
benefit plans maintained by Cygnus for lhe period prior to the 
Comm encement Date. 

6.4.3. All wages, salaries, liabilities and other entitlements of the Employees and al l 
appl icable Tax deductions and other contributions relating thereto \~ hich 
relate to the period on and from the Commc11ccment Date shall be the li abil ity 
of, and shall be discharged by, Cygnus. 

6.5 On and from the Comm encement Date, Cygnus shall be free to scrutinize, replace, 
add and cu1tai l the Hospi tal staff (including the medical staff) as and when required. 
Cygnus shall have the power 10 employ any new staff including doctors, nurses, 
technicians, etc. and/or re-hi re the cx;sting staff of the Hospital required for running 
the Hospital without any consultat ion or interference by or on behalf of the LLP. 

6.6 Cygnus shall have the powers to adopt or amend or provide for new Hospital staff 
guidel ine and rules, which power shall not be dependent upon the ratification thereof 
by the LLP or the Hospital staff and wi ll be applicable to all staff members equally. 

ARTICLE 7 

BASIC I NFRASTRUCTURE 

7.1 The LLP provide the Hospi tal Premises to Cygnus with existing Fit-Outs and in 
working condition. 

7.2 The LLP shall provide water connection. sewer connection, and basic electric fillings 
on each floor before providing 0perations and management of the Hospital Premises 
to Cygnus. 

ARTICLE 8 

REPRESENTATIONS AND WARRANTIES 

The LLP is a legal entity duly incorporated and validly existing i'hi~~) 1/,,,, f
-1--t'G~ 

with the Applicable Law; ~i~' ,,_\ :,,'\\ 
~t~~ 1. \ ~ c;,~(', 

The LLP has ful l power and authority to enter inl~~~jgre 1 nt· 'r :.,~ '":>'?; 
(,\\l\,r· 

The LLP is sufficic111ly seized of and has the rightful posse!&i~1 or the 
Hospi tal along with the cquiµ ment instal led and available t the Hospital: 

1 For Cygnus Medicare Private Llrrited 

~ 
(Director/At1thori~ed SigncfcrVf 



· 8.2 

8.1.4. The LLP is authorised by its constitution document and is competent to enter 
into this Agreement and lo grant the operation and management services or 
the l lospital to Cygnus in compliance wi th Applicable Laws; 

8.1.5. The building constructed upon the Hospital Premises has been constructed in 
accordance with the plans and specifications attached hereto as Part 2 of 
Schedule A and the same are in conformity wi th the l\ppl icable Laws and 
have been approved from Municipal Commiuee of Agra, Uttar Pradesh. 
Requisite approvals have been duly obtained in respect of such building and 
are in force and effect: 

8. I .6 . No proceedings in any court or tribunal are pending or contemplated in 
respect to the ·Hospi tal ' : 

8.1.7. The LLP acknowledges that as on the Execution Date, there are no claims, 
actions, suits, proceedings, or investigations pending against or affecting LLP 
or the operation of the Hospi tal before and Governmental Authority wherever 
located which would have a material adverse effect upon the transaction 
contemplated by this Agreement. Neither the LLP nor the Hospital. as on the 
Execution Date, are subject to any decree, judgment, order, rn ling or 
regulation or any court, judicial or quasi-judicial authori ty, board or other 
government or adminisn·arive agency that would materially and adversely 
affect the assets, or financial condition of the LLP, or the premises or the 
operation of' the Hospital or the right of the LLP to carry on its business(s) as 
are recently conducted: and 

8.1.8. The LLP confirms that the entire amount of municipal/property Taxes due 
and payable up to the Commencement Date in respect of the Hospital 
Premises has been paid by the LLP. The LLP also confirms that the LLP has 
paid all electricity and water charges, maintenance and such other payments 
with respect to the Hospital Premises up to the Commencement Date in full to 
the appropriate Governmental Authority. 

The Cygnus makes the following representat ions and warranties: 

8.2.1. Cygnus is an entity duly incorporated and validly existing in accordance with 
the Applicable Law; 

8.2.2. Cygnus has full power and authority to enter into this Agreement and to 
operate and maintain the Hospital in the manner contemplated under this 
Agreement; 

8.2.3 . The execution of this Agreement and the operation of the Hospital Premises, 
as contemplated under th is Agreement, is not prohibited by its consti tution . i,.t'(,~ 
docum e11ts, nor will its execution contravene provisions of any Applicable t '?i \_'\ 
Law or deed, contract or document to which it is a party; ~'(, ~ \ .. '?i~f.J~ N' 

-~C:, 8.2.4. All the co_rporate approvals required for the execution of this ~ 'o~t 1t h e ~~ ':}~~?.\fJ 
,~~:--· ~ - -~~"'---~ • • ', been obtained: and ~~\ C::,'\ ~c:,1 c · .FK :::,.o~~<:f ~ c\C),,~~ 
~ '- ~ 8.3 l~ J'n the event that any Party's representations and warranties cease I tr~~\\Wd 

fot Qt. ~.\~. M.l\i ,O\, 

Cl'1Tcct at any time during the Term, such Party shall immediately I otify the other 
Party of the reprcst:ntation(s) and warranty (ies) which have cease lo be true and 
correct and may s11ggcsl correcti ve action(s) in relation !hereto. 
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ARTICLE CJ 

COVENANTS .\ ND OBLIGATIONS 

9.1 The LLP is obligated lo undertake the following: 

9. 1. l. faci lities at the Hospital Pr~mises 

(a) The LLP is providing a ready to move in Hospital bui lding constructed in 
accordance with the plans and specifications attached hereto as Part 2 of 
Schetlulc A. 

(b) The I.LP shall pay al l property Taxes in respect of the Hospital Premises in 
accordance with thr terms of this Agreement. In the event of any such 
penalty/levy/line/action is levied or taken by the relevant Governmental 
Authority against Cygnus with respect to any amount/Taxes/charges/levies as 
mentioned above with respect to the l lospital, the LLP shall indemnify and 
hold the Cygnus harmless with respect to the same. 

(c) Except as provided in this Agreeml!nt, the LLP shall ensure that all th ird
party agreements or any other kind of agreement or arrangement made by the 
Hospital shall stand terminated and Cygnus shall have 110 obligation to carry 
such agreements. Cygnus has full right to enter into fresh agreements with the 
existi11g parties or any other new patty. 

9.1 .2. Peaceful and Uninterrupted Possession of the Hospital Premises 

(a) Cygnus shall , subject to adherence and compliance by it of the terms, 
conditions and obligations u11der the Agreement, during the Term have quiet 
and peaceful possession of the Hospital Premises and the Common Area for 
the purpose of operations and management of the Hospital Premises without 
any interference from or disturbance by the LLP or any person claiming under 
th e LLP. 

(b) Cygnus' s employees, authorised representatives, visitors, guests, agents, 
contractors and vendors shall have absolute. unreso·icted, unfettered and 
unconditional use of and access to the Hospital Premises and Common Areas 
at all times, without any interference from or disturbance by the LLP or any 
person claiming under the LLP. 

9. 1.3. Repair Works and Structural Reinforcement 

(a) 

fof or. s.~. Mi'inv 

Cygnus shall be solely responsible for the cost and expenses incurred for 
unde11aking any Major Maintenance with respect to the Hospital Premises . -~<?,?:; 
during the Term of the Agreement. lt is here. by clarified that Cygnus shall not t'~ 
undertake any Major Maintenance without obtaining the prior wri tt~\~~ 
approval of the LLP and any such Major Maintenance shall not imp{l,~%e ~ · '"' r\\ 
functioning of the !VF Center in any manner. ~~~~ c-.<'ffe~ 

~~~ .·· 
The Pa11ies agree that in the event any such Major a~,t~'\~ce ,s r ired \'"- · 
which involves structu ral changes to the Hospital P~11ses,~o I I wi11[¢fJ\ 
any requirement to mce::t any provisions in Applicabl e Law and/o,~ under 
regulations mandated by a Governm ental Authori ty. includin ut not limited 
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to fire NOC then the LLP shall undertake such !Vlajor Maintenance ;it the 
request of Cygnus, at its own cost ( cost of the LLP). 

(c) The LLP acknowledges that Cygnus may, install such equipment in the 
Hospi ta l Prem ises, as may be necessary, for carryi ng out the Scrvi ces in 
accordance with the terms of this Agreement. Cygnus has represented to the 
LLP and the LLP acknowledges that such installation may require additional 
structural reinforcement of the Hospital Premises. Cygnus shall have full 
libe1ty to execute such changes on its own cost after obta in ing the prior 
written approval of the LLP. 

( d) The LLP shall endeavour or undertake reasonable efforts to assist Cygnus in 
obtaining or mai ntaining any Permits and Consents and/or transferring any 
Permits and Consenb to Cygnus from the LLP as may be required by 
Cygnus for cany ing out the Services in accordance with the terms of this 
Agreement and sha ll co-ordinate and interact with relevant Governmental 
Authorities, as may be reasonably required in relation to the above. However, 
in the event LLP is unable to undertake such reasonable efforts and if 
required, the LLP shall provide a limited and restricted authority to Cygnus to 
sign and execute such necessary documents and papers on behalf or the LI P, 
as may be required, to obtain such Permits and Consents. 

(e) IL is expressly agreed by the LLP ihat all Cygnus Fixtures and Equipment 
shall be the sole and exclusive property of Cygnus and, except as specifically 
provided in this Agreement, the LLP shall have no lien or right. title or 
enti tlement on the same at the expiry or termination of the Term. rhe LLP 
further recognizes that Cygnus shall be fully entitled to charge or encum ber, 
in favour of any scheduled bank/s, the Cygnus Fixtures and Equ ipment, for 
avail ing any loan and like facil ities. It is hereby agreed between the Parties 
that upon termination or expiry of the Agreement , in the event Cygnus seeks 
to se ll the Cygnus Fixtures and Equipment, then the LLP shall have a right to 
first offer over such Cygnus Fixtures and Eq uipment to procure them at Book 
Value from Cygnus. 

9.1.4. Signage 

The Cygnus sha ll be allowed to put up its signage or its standard graphics at the 
building directory, lift lobbies, fac;:ade and elevation of the bui ldings situated in the 
Hospital Premises. Further, the LLP sha!l be allowed to put up its signage or its 
standard graphics in relation to the IVF Center at the building directory, lift lobbies, 
fac;:acle and elevation of the buildings si tuated in the Hospi tal Premises. 

9.2 Cygnus covenants and is obliged to do the fo llowing: 

~ 9.2. 1. It is agreed that the LLP shall not be responsible for any failure by Cygnus to comp!)' -~~~ 
/ 0 VT with !he terms_ of this Agreement or. fo1: the occurrence o_f any Hazard wi thin the ~\~' 

~ 
(f • O . Hospital Premises due to Cy~nus's misconduct or_ negligence. In t!1e event oV\~~ 
~ ~ ~ occurrence of such an eventuality due to non-compliance of the Applicable ... ~~. '7 ,('\ 
~ . ~O ~· ~ Cygnus shall keep and hold the LLP fully intle1~nified for the quantun~\1to ss. c\~,;,1' ' .\ 

. ~-#_ ~~"~ ~) penalty caused or borne by the LLP due to such misconduct and grs;i~~~1genc 1. . ~~\c.t · · 
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08<:,_, ('; · by it within the Hospital Prem ises shall 111)t cause occurrences of any Haz rds "'ilhin 
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negligence or misconduct, the Cygnus shall keep and hold the LLP fully indemnified 
for the quantum of Loss caused by such Hazard to the Hospital Premises and 
otherwise to the LLP. 

9.2.3. Cygnus a'grees and undertakes to pay to the LLP, LLP' s Revenue Share and all other 
amounts payable by it under this Agreement in accordance with the terms hereof. 

9.2.4. Cygnus shall undertake routine maintenance of and repairs of any damage caused to 
the Hospital Premises by the Cygnus at its own cost as a result of normal wear and 
tear, as and when necessary. Further, Cygnus shall also undertake repairs / renovation 
of the OPD situated at the ground floor of the Hospital Premises at its own cost and as 
per the instructions provided by Mr. Narendra Malhotra from time to time in this 
regard. · 

9.2.5. Cygnus agrees that it shall operate and manage the Hospital in accordance with the 
tenns of this Agreement and Applicable Law and shall not can-y on or pcnnit lo be 
carried on in the Hospital or in any part thereof any activities which are or are likely 
to be unlawful, obnoxious or cause nuisance. 

9.2.6. Cygnus undertakes to keep the LLP indemnified from all Losses caused to the 
Hospital or to any other property or equipment of the LLP within the Hospital 
Premises by Cygnus, or its Affiliates, employees, representatives, vis itors, guests, 
contractors, vendors, architects, agents and other third parties during the Term of this 
Agreement. 

9.2.7. Cygnus shall immediately on receipt of any notice, claim or demand by any 
Governmental Authority in respect of the building and structures situated upon the 
Hospital Premises inform the LLP of the same, so as to enable the LLP to take such 
necessary steps as available to it under Applicable Law including but not limited to 
challenging and contesting the same in a court of competent jurisdiction. 

9.2 .8. On and from the Commencement Date, all Permits and Consents with respect to 
carrying out the Services in respect of and at the Hospital will be procw·ed by the 
Cygnus. It is hereby clarified that Cygnus shall, at its cost and expense including 
making payment towards any transfer charges, submit applications to the relevant 
Governmental Authorities for procuring the Pe1mits and Consents in the name of 
Cygnus and the LLP shall provide al l reasonable assistance to Cygnus as it may 
require and/or direct, in this regard. 

9.2.9. Cygnus shall purchase the equipment from the LLP, as more particularly speci fied in 
Schedule C, on the Value as specified in Schedule C by taking over / transfeni ng the 

,.._- pending loans in relation to such equipment from the LLP to its own account. _, ovr. 
(~Cl.. ~ 0~:10. Cygnus shall adhere to all the agreements and contracts which LLP has at present / It'/ O ~ "'· with Dr. Narendra Malhotra (Obstetrics & Gynaecologist), Dr Jaideep Malhotra ·~ ?:;; 

· t, +-,6 ,.~ .... ~~~ ~ I (Obstetri cs & Gynaecologist Consultant),_Dr. Keshav Malhotra (Embryologist), Dr -~ 
<( · ~ ~fY ~o:~-..::r • ~ Neharika Malhotra (Obstetrics & Gynaecologist Consultant), Dr. RC Mishra rffe 'v ~· 

\ ~ ~ ~~ f (Consul tant Neurology) , Dr. Vandana Ka.Ira (Anesthetist & Head Neuro lCU), Dr. ~ r sf · 
\ --~...-...,{', ~ ... ~· Vinay Tiwari (Head of Anaesthesia Department) and Dr. Vinesh Jain (Consultant *'~ ,£.,~ 

~q,<;)_ ,,'"':J ~ Cardiology) in regard to revenue shared by them and LLP. . ~'-J g_<':; 

~~ ~ 
N ! ...-· 9_2.11. Cygnus acknowledges that certain training programs are conducted by Smriti ~w J 
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of the Hospital Premises for conducting these training programs during the Term of 
the Agreement and any remuneration derived from such training programs sha ll be 
solely attributed to Smriti NGO without any claims from Cygnus. 

9.2. 12. Cygnus acknowledges that the LLP has entered into a verbal agreement with Dr. 
Vincsh Jain ('·Cardiac •arc Unit Agreement") pursuant to which equipment in th e 
cardiac care unit speci fi ed in Part I of Schcrlule F are owned solely by Dr. Vincsh 
Jain, equip111e111 in the card iac care unit specified in Part 2 of Schedule Fare owned 
solely by the LLP and equipment in the cardiac care unit specified in Part J of 
Schedule F are owned jointly by Dr. Vinesh Jain and the LLP and the revenue 
generated from the cardiac care unit is shared between Dr. Vinesh Jain and the LLP 
on the terms speci fi ed in the Cardiac Care Unit Agreement. The Parties agree that the 
Cardiac Care Unit Agreement shal l be assigned or novated in favour of Cygnus on the 
same terms and conditions agreed between Dr. Vinesh Jain and LLP (as per dra ft 
agreement share with Cygn us by LLP) and the LLP shall provide reasonable 
assistance in relation to the same. It is further clarified that Cygnus 'shal l purchase the 
equipment in the cardiac care unit speci fied in Part 2 of Schedule Fon Book Value 
and the LLP's share i.e. 50% (fifty percent) of the value of the equipment in the 
cardiac care u1111 specified in Part 3 of Schedule Fon Book Value from the LLP. 

9.2.13. Cygnus acknowledges that the LLP has rented the buildi ng located at Plot number 15 
& 16. Nagar Nigam 43/500 E. 3 Suraj Bhan Ki Bagichi . Sikandra Agra 282007 
("Employee Hoslel") by entering into a rent af;reement dated J-" June 20 19 with \In, 
Cliundana ("Rent Agreement") for the purposes of providing accommodation to its 
employees and doctors. Cygnus agrees to obtai n the Employee Hostel on lease or rent 
either by assignment of the existing Rent Agreement or by executing a fresh 
agreement with the owner / lessor of the Employee Hostel within a period of 90 
(ninety) days or the Commencement Sate. Cygnus shall reimburse the LLP for any 
rent paid by the LLP post the Commencement Date till the time the Employee Hostel 
is obtained by Cygnus on either lease or rent. as the case may be. It is further clarilicd 
that on and from the Commencement Date, Cygnus shall be solely responsible and 
shall bear all costs and expenses arising out of or in connection with the Employee 
Hostel and shall reim burse the LLP for any amount paid by the LLP in relation to the 
same subject to conditi on that LLP take prior approval of Cygnus for such expenses. 

ARTICLE 10 

IVF CENTER 

I 0.1. Cygnus hereby agrees and acknowledges that the !VF Center wi ll not form a part of 
the Hospital Premises and the control and management over the operation, 
functioning, administration of the IVF Center along with a ll rights, duties easements. 
privileges, appu1tenances and immunities of whatsoever nature belonging to or in any 
way pertaining to the 1\/F Center shall continue to vest in the LLP. ·~<?,~ 

('6-1:, 
Cygnus shall 11ot take any of the actions or undertake any transaction that will have or ~\i ~ 
is likely to have to effect of interfering with the functioning, functioning ~1t~~ /1 l\ 
administration or the IVF Center by the LLP or its Affi liates, emg_~>'t?s~ ~ ~ifJ~ 
representatives, visitors, guests, contractors, vendors, architects, agi ~ ~\\t! 1 .,~:/:,'~ 

third parties. \ ~\ ~\t Jf'-' 
\·, '?$,\\) 

The LLP shall be full y entitl ed to use and exclusively occupy and cnjo the I~ ' 
Center and continue the operation and maintenance of the IVF Center ithout any 
interference or hindrance from Cygnus, irs A ffi!iates. employees or fro1 any other 
person(s) claiming under or in trust for C) gnus. 
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10.4. It is clari fied that LLP shall be entitl ed lo bill and collect, in its name and on its own 
account all the fees for services rendered at the IVF Center and shall have all 
responsibil ity for the costs and other obligations of establishi ng, operating and 
managing the IVF Center. Accordingly, all the revenue from the IVF Center during 
the Term of the Agreement shall be to the sole and exclusive account of the LLP. 

10.5. It is furth er clarified that the LL P shall be liable to pay electricity charges in relation 
to the IVF centre premises located at 4th (fourth) floor covering the enti re left half side 
of the Ii ft lobb). Such charges shall be calcu lated bas is the monthly recording of the 
sub-electricity meter installed separately and specifically for measuring the electricity 
consumption of IVF centre premises. 

I 0.6. All the common infrastructu re facil iti es for instance stai rcase, li ft, DG backup, water, 
etc. and proper and timely maintenance service of such infrastructure facilities shall 
be provided to the IVF centre without any additional cost or consideration levied 
against the LLP. 

I 0.7. It is agreed that the LLP shall have the right to determi ne and carry out engi neering, 
civil and structu ra l changes lo the IVF Center presently situated upon the Hospital 
Premises at its own cost provided that .rnch changes shall not affect Cygnus in 
carrying out the Services in accordance with the terms of this Agreement. 

I 0.8. The LLP shall be free to scrutinize, replace. add and cu1t ail the IVF Center staff as 
and when required. The LLP shall have the power to employ any new staff including 
doctors, nurses, technicians, etc. and/or re-hire the exist ing staff of the IVF Center 
required for running the !VF Center without any consultation or interference by or on 
behalf of Cygnus, The LLP shall have the powers to adopt or amend or provide for 
new staff guidelines and rules for the IVF Center staff, and the gui delines, polices of 
Cygnus shall not be applicable to them. 

I 0.9. The LLP and its Affiliates, employees, representatives, vis itors, guests, contractors, 
vendors, architects, agents and other third parties engaged or associated with the IVF 
Center in any manner shall have easement rights in relation to the IVF Center. 
including, but not limited to, the right of way, right and access to use the Common 
Areas. faciliti es ofthe Hospital Premises and any other rights of simil ar nature. 

I 0.10. All legal liabilities arising out of operations of the IVF Center, including but not 
limited to medico-legal, financial. labour disputes etc., shall be borne solely by the 
LLP and not by Cygnus and the LLP shall indemni fy, defend and hold Cygnu~ 
harmless from any such claim or liability. 

,,_,..-· ARTICLE 11 ~~~ -ovr . 0~ 
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incidental to the operations of the Hospital such as, an inn for pat ient 's attendants, 
cafeteria, book shop and the I ike for servicing the needs of the patients etc. 
("Ancillary Service Providers"). The LLP expressly permits the operations and 
management of the Hospital Premises by such Anci llary Service Providers by way of 
assignment or license. Provided that Cygnus shall ensure that such Ancillary Service 
Providers will abide by the terms of thi s Agreement and wi ll indemnify the LLP for 
any Loss caused to the LLP by such Anci llary Service Prov iders. 

ARTICLE 12 

INDEMNITY 

12.1. Each Party (an '' Indemnifying Party") hereby agrees and undertakes to indemnify, 
defend and hold harmless the other Party, its Affil iates, di rectors, officers, employees 
and representatives (collectively, ·' Indemnified P:1rtics") from and aga inst an) and 
a ll Losses, whether absolute, accrued, conditional, or otherwise and whether or not 
resulting from th ird-party claims, arising out of. relating to, in con nection with, or 
resulting from, ( i) any breach or non-compliance by the lndemnifying Party of' the 
terms and conditions set out under this Agreement; and/or (i i) any breach or 
inaccuracy or representations and warranties of the Indemni fying Party; and/or (iii) 
any Services rendered, any damage to the Hospi tal Premises and/or the LLP Assets 
(applicable ,,here Cygnus is the Indemnifying Parry and LLP as the Indemni fied 
Party); and/or (iv) any violations of the Applicable Laws by Indemnifyi ng Pa11y, its 
Affiliates, directors, officers, employees and representatives; and/or (v) any 
misrepresentation, wi llful default, fraud or gross negligence by the Indemni fying 
Patty. 

12.2. An Indemnified Party shall provide the Indemni fying Party with a written notice of a 
claim with respect to Loss under Article 12.1 that it wishes to be indemnified for (the 
"Claim Notice"), within 30 (thirty) days from the date of becoming aware, provided 
that a delay in submitting the written notice of a claim by the Indemnifying Party 
sha ll not discharge the Indemnifying Party of its liabi lity under this Art icle 12 unless 
the Indemni fying Patty is prej udi ced due lo such del ay. The Claim Notice shall 
specify a reasonable estimate of the amount of Loss and the basis thereof in 
reasonable detail pursuant to which the claim is being made. The Indemnifying Party 
shall have 15 (fifteen) days after the date of the Claim Notice to respond in writing. If 
the Indem nifying Party does not so respond wi thin such 15 (fi fteen) days period, the 
Indemnifying Party shall be deemed to have rejecteJ such claim , in which casl! the 
Indemnified Party shall be free to pursue and settle the claim made under the Claim 
Notice in accordance with the procedure set out in Article 15.10 hereof. 

12.3. In case of th ird patty claims with respect to Loss ("Third Party Claims''). the 
Indemnify ing Party agrees to be solely responsible for defending such Third Pat1y . -~1<,(j 
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ARTI CL E 13 

INSPECTION AND INFORMATION RI GHTS 

13. 1. Without prejudice to Article 13 .3. Cygnus shal I permit the LLP and/or its 
representalive(s), to visit the Hospi tal Premises (i) to inspect the books, material 
contracts, accounts and such other documents in re lation to the Hospital Premises; 
and (ii) to conduct such internal audits. as the LLP may deem fi t at its sole discretion 
("'Inspection Rights"). For the purpose of exercising their Inspection Rights, the LLP 
sha ll provide a prior notice of al least I (one) Business Day to Cygnus. Cygnus shall 
render co-operation and provide such authorizations as may be required to enable the 
LLP and/or its representative(s) to duly exercise thei r Inspection Rights. The LLP 
sha ll also have a right lo consult with and receive information, documents and 
material about the business and operation of the Hospital from the employees, 
vendors, consultants, and internal and external auditors and counsels of Cygnus. 
Cygnus shall , where requi red, facilitate such consultation including by issuing 
appropriate instructions to the Persons referred to above. 

13.2. The LLP shall ensure that the exl!rcise of its right pursuant to Article 13. 1 shall not in 
any manner affect or interfere with the Cygnus's rights. 

13.3. Subject to Article 13. 1 above, the LLP shall be entitled to receive the fo llowi ng 
information from Cygnus: 

rot Ot, $.~. l-Aa\'nO\ta 

(a) Cygnus will provide to LLP at all times v iewing rights and access to the 
Hospital information system (HIS) software used by Cygnus in relation to 
recording the expenditure and revenue in respect to the Hospital Premises; 

(b) Cygnus will provide viewing rights of the Cygnus Bank Accounts maintained 
in relation to the Hospital in accordance with Article 5.1; 

(c) As soon as avai lable, information on any events involving any major accident 
or injury to any personnel in the Hospital Premises and any material damage 
to the Hospi tal Premises; 

(d) As soon as ava ilable any litigation, statutory claim, criminal or regulatory 
investigat ion or any action against Cygnus or its employees, Affiliates, agents 
and representatives in respect of the Hospital Agra unit; and 

(e) Such other informati on as may be reasonably required by the LLP from time 
to time. 

ART ICLE 14 

T ERM I NATION 

14. 1.2. in the event of the comm ission by the other Party of a fraud , gross negligenre, 
or misconduct in connection with i-h is Agreement or upon the non-

For Cygnus Medicare Private Limited 
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performanc(' by the othe1 Party under this Agreement for 7 (seven) days after 
being required in writing LO do so by the first Party; or 

1-L 1.3 . in the event of any Governmental Authority ordering the any Party to 
terminate this Agreement. 

14.2. Without prejudice to the right to terminate the Agreement forthwith as provided in 
Article 14. 1 above, this Agreement may be terminated by Cygnus any tim e, after the 
expiration of the Lock-in Period. without cause, by providing the LLP with written 
notice or termination not less than 90 (n inety) days in advance of the termination date 
specified in the notice of termination. 

14.3. Consequences of Termin ation: Upon termination or expiry of this Agreement, 

For Qr. s.\ll. Ma1noua 1. 

14.3. 1. Cygnus shall hand over vacant and peaceful possession of the Hospital 
Premises together with all the LLP Assets, to the LLP in working order and 
condit ion (normal wear and tear excepted) and shall remove and take away all 
of Cygnus Fixtures and Equipment (which are movable assets and are not 
attached to the earth or permanently fas tened to anything wh ich is attached to 
the ea11h); 

14.3 .2. Cygnu~ shall transfer and handover all records, summaries and other relevant 
documents in relation to the patients, financial position or otherwise; 

14.3.3. The Parties shall settle any dues pending or owed by Cygnus towards the LLP 
in relation to LLP's Revenue Share and any other amount payable by Cygnus 
Lo the LLP under this Agreement; 

14.3.4. Cygnus shall provide ass istance in transfer of any Permits and Consents 
obtained by Cygnus during the Term of the Agreement in relat ion to the 
I lospital Premises to the LLP or any third pa11y designated by the LLP; 

14.3.5. Cygnus shall cont inue to be liable for all claims, actions and damages with 
respect to the Hosp ital Premises during the Term of this Agreement; and 

14.3 .6. Both Parties shall discontinue the use of the trademarks and logos belonging 
to the other Party in eve1y manner and cease to hold any association or 
affiliati on with such trademark. 

ARTI CLE 15 

MISCELLANEOUS 

Copy of LLP PAN Card; 

identity with 
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(I) Certified true copy of the resolution of LLP for providing the right to operate 
& manage the Hospital Premises to Cygnus; 

(g) Certified true copy of the resolution of LLP authorizing the authorized 
signatory lo sign the Agreement: 

(h) List of Designated Partners as on date on letter head of the LLP; 

15 .1.2. Cygnus shall provide to the LLP the fo llowing documents on the Commencement 
Date: 

(a) certified true copy of the resolution of its board of directors approving the 
execut ion, de! ivery and performance of t he Agreement by the Cygnus; 

(b) certified true copi es of its memorandum and articles of associations and its 
certificate of incorporation. 

15.2. Costs 

Save as expressly otherwise provided in this Agreement, each of the Parties hereto 
shall bear its own legal, accountancy and other costs, charges and expenses connected 
with the negotiation, preparation and implementation of this Agreement and any other 
agreement incidental to or referred to in this Agreement, provided that the costs in 
respect of stamp duty and registration of this Agreement shall be borne by Cygnus and 
the LLP on an equal basis. 

15.3. Restriction on Sale or transfer or construction of the Hospital Premises 

15.3 .1. Cygnus agrees that the LLP shall be entitled to enter into, encourage, entertain any 
proposal or deal with any Person in any manner with respect to any sale or transfer of 
the Hospi tal Premises or any constituent thereto subject to such third party transferee 
taking over the current Agreement and executing a deed of adherence to this 
Agreement as per the same terms and conditions. However, in the event if such third 
party transferee is not wi lling to adhere to the provisions of this Agreement, the LLP 
shall be required lo take a prior approval o f Cygnus before transferr ing or selling the 
Hospital Premises or any constituent thereto to the such third party tran sferee. The 
LLP agrees that it will not se ll . mortgage or transfer the Hospital Premises to any 
Competitor Entity of Cygnus. 

15.3.2. The LLP shall be entitled to create any security interest, charge, mortgage or 
encumbrance over the Hospital Premi ses or any constituent thereto, provided that 
such creation of, security interest, charge, mortgage or encumbrance shall not affect 
Cygnus's rights or interests under this Agreement in any manner whatsoever. 

15.3.3. Cygnus agrees that the LLP shall be entitled to undertake any merger, amalgamation, 
arrangement or other re-organization without obtaining prior approval from Cygnus. \ 

-- ·# 
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15.5. Enti re Agreement 

This Agreement (read with al l the Schedules) together with the Deed o r 
Understanding and the Deed of Undertaking shall constitute the entire agreement 
between the Pa1ties in relation to the subject matter hereof and shall revoke and 
supersede all prior understandings agreements between the Parties, if any, both 
written and oral , among the Parties with respect to the subject matter hereof. The 
term s and condi tions of this Agreement shal l not be changed or modified except by 
written amendments duly agreed between the Parties. 

15.6. Payment of Bills and Property Taxes 

ll is agreed between the Parties that the water bill s, electricity bill, sewerage bills, 
pollution control board bi lls, telephone bills and all other bills related to operation and 
management of the Hospital Premises would be paid and borne by Cygnus. Property 
Tax/house Tax levied or any other statutory liability by the relevant Governmental 
Authority in respect of the land and building situated upon th e Hospital Premises 
during the Term of this Agreement shall be borne and di scharged by the LLP. 

15.7. Agreement to set up !VF Centers by the LLP in Cygnus group of hospitals 

15.8. 

15.8.1. 

for or. s.~. t-Jla\no\ 

The LLP may create a separate company to run !VF centers across India including 
centers as shop-in-shop model at Cygnus group of hospitals. Cygnus hereby agrees to 
provide space in Cygnus group of hospita ls and will provide support services like 
admin, billing, maintenance, front office, housekeeping, 5ecurity, IT services and 
other necessa1y services for smooth and effici ent operations. It has been further 
agreed that LLP or its authorized Person wil l visit all Cygnus group of hospitals and 
wil I decide the units of choice from where this service can be started. Detailed 
agreement for each unit along with fin ancial terms wil l be signed between the Part ies 
on mutually discussed and agreed commercial terms. Cygnus will also agree to 
provide marketing support through media platforms and provide opportunities to 
increase footfalls through various activities from time to time. 

Waiver 

The fai lure of either Party to enforce, in any one or more instances, performance of 
any of the terms, covenants or conditions of this Agreement shall not be construed as 
a waiver or a relinquishment of any right or claim granted or arising hereunder or of 
the fu ture performance of any such term, covenant, or condition, and such failure 
shal l in no way affect the val idity of this Agreement or the rights and obl igations of 
the Parties hereto. The Parties ackno"vledge that a waiver of any term or provision 
hereof may only be given by a written instrument executed by each Pa1ty hereto. 

·ni_\\~~ 
\_.\\ \ ' 

constitute a waiver of any other default by the defaulting Party or a waiver of '1'\Y~~\t~~ '\ 
Any express waiver by either Party of any default by the other Party shal l not ~\iN 
the non-defaulting Party's right. ('\,,<:> ~\' ~ \ ,;,'Q' ·fl 

~ \)~~\ ,v . . ' .i':.,<-'i·• 

Appli cable Law and Exclusive Jurisdiction ~~ l~ '\'f\'\~" 
'{~c'}S::,\ 

This Agreement, including all issues relating to its va lid ity, cons ·u o 1, 

interpretation and performance or the legal relations between the Parties erelO or 
otherwise, shal l. in all respects, be governed and construed in accordanc with the 
Laws in force in India. Subject to Arti cle 15. i0 hereafter, the courts al New Delhi 

for or. s.N. Ma\notra 11ospita\s-Lll; 
Medicare Pri'Jate limited 

for Cygnus ~ -

k --- . C-?6"~·:~) 
{Oirector/~utnonseo .. 
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alone sha ll have exclusive juri~diction in relation to any disputes that may arise under 
this Agreement. 

15. 10. Governing Law and Dispute Resolution 

15. 10. 1.AII disputes, di ffe1 enccs or disagreements arising out or, in connection with, or in 
relation to this Agreement. includi11g its possible interpretation, performance or 
termination shall, in the first instance, be resolved through mutual discussions and 
negotiations. within a period of 30 (thirty) days. Any such disputes, di fferenccs or 
di sagreements shall be comnrnnicated by way or a wri tten notice by the aggrieved 
Party to the other Pany and shall then be refeJTed by both Parties to the authorized 
representative of the LLP or that or Cygnus. as the case may be. 

15. 10.2.1 r no resolution is reached through mutual discussions and negotiations between the 
officials o r the LLP and Cygnus within 30 (thirty) days of the date of the written 
notice as envisaged under Article 15. 10.1, then all such disputes, d ifferences or 
disagreements shall be finally decided by arbitrati on to be held in accordance with the 
provisions of the Arbitration AcL. Any arbitration pursuant to this Article shall be a 
domestic arbitration under the Applicable Law. 

15. 10 .3.The arbitration shall take place before a sole arbitrator, to be appointed by mutual 
consent of" both the Pa1ties. Such appointment by mutual consent shall be made within 
30 (thirty) days or a request fo1 the di!>pute(s) to be referred to arbitration being 
received by the other Party, failing which such appoi n!lm:nt may be secured through 
the appropriate Court at New Delhi. It is hereby clarified that this period of30 (th irty) 
days shall not include any period of mutual discussions. negotiations and possible 
resolution referred to in Article 15.10. 1 above. 

15. 10.4.Thc seat of arbitration shall be New Delhi, and the language to be used in the arbitral 
proceedings shall be English. 

15. l 0.5. The arbi tral award shall be rendered in English language. The arbitrator shall state 
reasons in writing for the findin gs in the award and shall a lso specify the basis for any 
damage and the types of damages awarded . 

15.10.6.Thc decision of the arbitrator will be final and binding on the Parties, subject to 
Applicable Law. The Parties further agree that the successful Party in the arbitration 
will be c::ntitled to the entire costs of arbitration including arbitrator's fees, counsel 
fees and administrative, tiling and other costs of any nature whatsoever incurred in 
connection with the arbitration. 

15. 1 I. Relationship 

ror or. S.l't Ma\notra, ror or. S.N. Ma\notra t1ospita\s-~~ 
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under th is Agreement and such 111.rson shall mn b.! entitled to any salary benefit or 
any other claim whatsoever from 0 1 against the other Party. Each Party shall 
indemnify the other Party against any such claims made by any such Person Lo or 
against Lhc other Party. 

15. 12. Notice 

15. 12. l.Each noti ce, demand or other com munication given or made under this Agreement 
shall be in writing and delivered or sent to the relevant Party al its address or email 
add ress set out below (or such other address email address as Lhe addressee has by 5 
(five) Business Days' prior writlen notice specified to the other Parties). Any notice, 
demand or other communication so addressed lo the relevant Party shall be deemed to 
have been delivered (i) if delivered in Person or by messenger, when proof of 
delivery is obtained by the delivering Party: (ii) if sent by registered post or couri er, 
on the 7th (seventh) Business Day following posting; (iii ) if given or made by email, 
upon receipt of such emai l by the recipient. 

The initial address for the Parti es for the purposes of the Agreement are: 

S. No. Nam e of the Party Notice Details 

l. LLP Address: DR. S.N. Malhotra Hospitals LLP 
84, M.G . Road Near Petrol Pump, Agra, Uttar Pradesh 2820 I 0 
Email : mnmhagra3@gmail.com 
With a copy to: dr.keshavmalhotra@gmail.com 
Attention: Mr. Narendra Malhotra 

2. Cygnus Address: Cygnus I lealthcare Services 
A-9A, Ground Floor. Green Park Main, New Delhi 11 0016 
Attention: Dr. Shuchin Bajaj 
E-mail : comp I iance(mcygnushospitals.com 

15. 13. Confidential ity 

15. 13. l. Each Party agrees and undertakes that it shall not (except as otherwise permitted in 
this Agreement) disclose, and shall ensure that its directors, designated partners, 
officers, managers, employees, Affiliates, legal, !inancial and professional advisors 
and bankers (collectively, "Representatives"), to whom Con!idential Information is 
made available, do not disclose, lo any third party. any Confidential Information, 
without the prior written consent of the other Party. 

disclosure of Confidential In fo rmation that is or comes into the public domain 
or becomes generally avai lable lo the public other than th rough the acl or 
om ission of or as a result of disclosure by, or at the direction of, a Party or _(}_ \.:~ 
any of its Representatives in breach of th is Agreement; yr;~i,\~ '' 
disclosure, after givmg prior notice lo the other Party, to the extent require~~ \1~~1~ i ,i: 
under Applicable Law; and .,. ~ Ci~~:;; l /.,c.r \ ~ 

,ij ~t 
disclosures to Representatives in connect ion with the performance of ti ·\ct-\c:-\N' 
obligations or the t'xercise of rights (includi ng remedies) under thi l )\ 

Agreement. 

for or. S.~. Ma\M\' For Or. s.N. Ma\notra H9spitals-l.\.P 
For Cygnus Medicare Private Llmlten 

~ ~ ~ s-
~~~ - < 

(Director/ Aulhot1serl , .. l 
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15.13 3.Upon lerminalion of this Agreement, each Party shall immediately ( i) return the 
Con lidential In formation (including copies then.:of); or (ii) destroy the Confidentia l 
Information to the satisfaction of the other Party and certify such destruction. 

15.13.4.Except to the extent required under Applicable Law or by a Governmental Authority 
or court, no formal or informal public announcement or press release or any 
communication "ith the media. which makes reference to any Party or its Affiliates 
or the terms and conditions of th is Agreement, or any of the matters referred to 
herein, shall be made or issued by or on behalf of any of the other Parties without the 
prior written consent of such Party. 

15.14. Severahil ity 

Any provision of this Agreement which is prohibited, unenforceab le or is declared or 
fou nd to be illegal, unenforceable or void in any jurisdiction shall , as to such 
jurisdiction. be ineffective onl y to the extent of such prohibiti on or uncnforceabi lity 
without invalidating the remainder of such provision or the remaining provisions of 
this Agreement or affecti ng the validi ty or enforceabi lity of such provision in any 
other jurisdiction If any such invalidity substantially affects or alters the commercial 
basis of this Agreement, the Parties shall negotiate in good faith to amend and modify 
the provisions and terms of this Agreement as may be necessary or desirable in the 
circumstances to ach ieve, as closely as possible, the same economic or comm erc ial 
effect as the original provisions and terms of this Agreement. 

15 .15. Surviving Provisions 

The Parties hereby agree that the prov1s1ons of" Article I (Definitions and 
Interpretation) (to the extent relevant), Article 3 (Term and Lock-In Period), Article 
IO (/ VF Center), Article 12 (Indemnity), Article 14 ( Termination), and Article 15 
(\1isce/laneous) shall survive termination of this Agreement. 

15 .16. Counterparts 

This Agreement may be executed in any number of counterparts, each of which, t . ~\-'~ 
when so executed and delivered, shal l be an original and al I such counterpa1ts taken . \'?.. '0~ .. 
together shall be deemed lo constitute one and the same instrument. Delive1y of an '?., ~\'\ 

executed counterpart via facs imile or electronic email in portable document format ... t..~f:f.J'$ ~ '( ~ 
(.pdf) shall constitute delivery of any originally signed counterpa11. <"\~~ \'I' ~ ,, ?.\~ 

15.17. 
\;~~\, \"·'?' 

Authority ~ <;}\ /A ~()\\N-'' 
~'?,'v 

I 

Each Party to this Agreement represents that it possesses full power and authority to 
enter into th is Agreement and to perform its obligations hereunder and that the lega 
representative of each Party is fully authorised to sign this Agreement. 

Branding 

for Cygnus Medicarer'fi\Jate limited 

\ ,,_ ,- .---! 
~ ,c,r/AutnorisP.rl ~i" 

rot Ot, s.~. t,Aa\no\1 

f 
01 

o,. s .N. !,la\l\olta Hospi\als·l~ / 

29 
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15. 18 I.The Parties agree that the Hospital Premises will be used and occupied for th e 
purposes of operating and managing the Hospital ander the ex isling name and sty le or 
in the name and sty le of "Ujala Cygnus Rainbow Hospital" or in any other name as 
agreed between the Parties. The LLP agrees lo provide a limited license lo Cygnus lo 
its wordmark "Rainbow" for the purpose of usage of the same in the name of the 
Hospital Premises during the Term. 

15. 18 .2. The Cygnus agrees that the LLP can use the trademark and word mark of Cygnus in 
its brochures, documents and materials lo represen t its association with Cygnus. 

15. 18.3 .The LLP agrees that: 

(a) ll shall not use or permit to be used for its business any trade name or 
trademark or logo, brand name of Cygnus, or any trade name, trade mark, 
logo or brand name which is identical or phonetically or deceptively simi lar 
at any timr. during the continuance of the Term and therea fter without 
obtaining prior written approval from Cygnus; 

(b) All rights ti tle and interest in the trade name or trademark or brand name, 
logo, business name of Cygnus, e'<clusively belong to Cygnus and that LLP 
has no right or prope1ty therein other than as may be approved in writing by 
Cygnus. Specifically, post thl! expiry or term ination of this Agreement, the 
LLP will not use the term --Cygnus" as a part of the name of any hospital (and 
any connected activiti es) that the LLP may conduct or permit to be conducted 
at the Hospi tal Prem ises or elsewhere. 

15. 19. Best cffo11s and cooperation 

Subject to the terms and conditions of this Agreement, both Parties shall use their best 
efforts to take, or cause to be taken, a ll actions and to do, or cause LO be done, all 
things necessary or desirable under Appl icabl~ Laws and regulations to give_ effec~ to , ~~ 
the terms of tins Agreement and the transacti ons contemplated hereunder, 1nclud1ng t'--'~~ 
taking of any frnther actions, including without limitation the execution other relevant \ ~ I , 
contracts or documents, necessary to effect the objective and terms of this Agt:eem~~~ ~ ~ ) I\ 
and the transactions contemplated hereunder. ~~~'"r : ,r~ ""'C)\'\ 

[Signature Pages to Jo/fowl ~()\ \Jr / V ~,/ !'(- ' 
,-\,:i'-,\ 

~,\~" 

for Cygnus Medicare Private Limited \ 

(Director/Authorised Signatory) 

for or. s.N. Ma\notra Hospital~ty 

3G 
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IN WITNESS WIIEREOF. the Pa11 ics hereto have e>..('cutcd (or caused th is agreement to be 
1;xccutcd by their representative duly authorized, where applicable) as or the date first above 
wri tten. 

For and on bchalr or DR. 'S.N. MALHOTRA HOSPITALS LLP 

Designation: Partner 

For Dr. S.N. Malhotra Hospitals;_l.j..P' 

Name: Dr. Jaidecp Malh 
Designation: Partner 

/ 771is signature page forms an integral part of the Ope, at ion and Alanagemenl . lgreemenl 
entered into by und between Dr. S.N. 1\ falh otra I Jospilals U, P and ( ),gnus Medicare Prfrate 

J.imited.} 
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IN WITNES~'rt,~ ;- r. the Parti_:!J -hemo have execute~ (or caused this agreement to be 
ex~eute~~ lf1e1_:;t· re re atf'v~j,.ulY authonzed , where applicable) as of the dale first above w1;1_1-t~~?~'?A "'(''' ,\J \~''' 

c'()\1/" 
half\6'ifc \rc:NUS MEDICARE PRIVATE LIMITED 

\ (or Cygnus Medicare Private Limited 

\ ~~ 
Name: Probal Ktt~i\lee,<folf)~fl!horised Signatory) 
Designation: Director 

/This signalure page fo rms an inlegra/ purl of/he Operation and /lt/anugement Agreement 
entered into by and amongst Or. SN. Malhotm Hospitals [,LP and ()1gn11s Medicare Private 

Umited.j 
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s. 
Owner's Nam e No. 

I Malhotra Nursing & 
Maternity Home Pvt Ltd 
through Dr. 
Narendra Malhotra 

2 Dr. Narendra Malhotra & 
Dr. Jaideep Malhotra 

3 Dr. Narendra Malhotra & 
Dr. Jaideep Malhotra 

4 Dr. Narendra Malhotra & 
Dr. Jaideep Malhotra 

5 Dr. Narendra Malhotra & 
Dr. Jaideep Malhotra 

6 Dr. Narendra Malhotra & 
Dr . .laideep Malhotra 

7 Dr. Narendra Malhotra & 
Dr. Jaidcep Malhotra 

8 Dr. Narendra Malhotra & 
Dr. Jaideep Malhotra 

9 Dr. Narendra Malhotra & 
Dr. Jaideep Malhotra 

10 Dr. Narendra Malhotra & 
Dr. Jaideep Malhotra 

- -

SCHEDlJLE A 

PART I 

DESCRIPTION OF LAND 

Plot No. 

Plot No. A/3, Khasra No. 629. 
Suraj Vihar, Colony, NH- I 9, 
Sikandra, Agra 

Plot No. A/2, Khasra No. 629. 
Suraj Vihar, Colony, NH- I 9, 
Sikandra, Agra 

Plot No. A/2-1 , Khasra No. 629, 
Suraj Vihar, Colony, NH- 19, 
Sikandra, Agra 

Plot No. A/2-2, Khasra No. 629, 
Suraj Vi har, Colony, NH- I 9, 
Sikandra, Agra 

Plot No. A-2/3, Khasra No. 629, 
Suraj Vihar, Colony, NH- I 9. 
Sikandra, Agra 

Plot No. I , Khasra No. 629, Su raj 
Vi har, Colony, NH- 19, Sikandra, 
Agra 

Plot No. 2, Khasra No. 629. Suraj 
Vihar, Colony, NH- 19, Sikandra, 
Agra 

Plot No. 3, Khasra No. 629, Suraj 
Vihar, Colony, NH- I 9, Sikandra, 
Agra 

Plot No. 4, Khasra No. 629, Su raj 
Vihar, Colony, NH- I 9, Sikandra, 
Agra 

Plot No. 5, Khasra No. 629, Suraj 
Vihar, Colony, NH- 19, Sikandra, 
Agra 

TOTAL 

Boundaries: 

East 

West 

North 

South 

Municipal No. Size 

House No: 43/SB/ A-3, 923 Sq. Mtr 
A/2, A-2/1, A-2/2A-2/3 
Property No: 09/0 I / 11467 

House No: 43/SB/ A-3 , 45 1 Sq. Mtr 
A/2, A-2/1, A-2/2A-2/3 
Property No: 09/0 I/ I 1467 

House No: 43/SB/ A-3, 445 Sq. Mtr 
A/2, A-2/ 1, A-2/2A-2/3 
Property No: 09/0 I/ I 146 7 

House No: 43/SB/ A-3, 444 Sq. Mtr 
A/2, A-2/ 1, A-2/2A-2/3 
Property No : 09/0 I/ I 1467 

House No: 43/SB/ A-3, 452 Sq. Mtr 
A/2, A-2/ 1, A-2/2A-2/3 
Property No: 09/0 I/ I 1467 

House No: 43/SV/K- 372 Sq. Mtr 
629/P- I & 2 Property 
No: 6/2/7/607/2 

House No: 43/SV/K- 372 Sq. Mtr 
629/P- I & 2 Property 
No: 6/2/7/607/2 

House No: 43/SV/K- 372 Sq. Mtr 
629/P-3 & 4 Property 
No: 6/2/7/607/3 

House No: 43/SV/K- 372.06 Sq. 
629/P-3 & 4 Property Mtr 
No: 6/2/7/607/3 

House No: 43/SB/A-5 372 Sq. Mtr 
Property No: 7 /02/ IO I B 

4575.1 Sq. 
Mtr 

Suraj Vihar C I r~~' \i,..\\~'u R ' o ony's n -o_w '--
oad, Agra · "~7, \c; e "' 

Plot No A- 1, • ~~\f;, \'j ''?; T 
Property A ~~' ~ / 
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Nl·l-19 A , gra . 
for or. s.N. Malnoua Hospital< ' [I' ,.r for Cygnus Medicare PriVate Vmlted ~ IL,\f'N ~ 

(01rector/A,1tnorised Siamtn 


