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IMPORTER AND DISTRIBUTOR AGREEMENT

This Importer and Distributor Agreement ("Agreement") is made on the 20" day of April 2024, ("Effective
Date").

BY AND BETWEEN:

HEALTHIUM MEDTECH LIMITED a company incorporated under the Companies Act, 1956 and continuing
under the Companies Act, 2013, and having its registered office at 472 D, 4th Phase, 13th Cross, Peenya
Industrial Area, Bangalore- 560 058, India, (hereinafter referred to as the "Company" or "Healthium",
which expression shall, wherever it occurs, mean and include its affiliates, successors in office and assigns),
of the FIRST PART.

AND

“Baltic Medica” Ltd. a Company duly incorporated under the laws of common country having its
registered office at Danes str. 47, LT-92108 Klaipeda, Lithuania duly represented by its Authorized
Signatory & Director Marius Palijanskas herein after referred to as the “Distributor”, which expression
shall, wherever it occurs, mean, and include its affiliates, successors and permitted assigns), of the
SECOND PART.

The Company and the Distributor are hereinafter referred to individually as a "Party" and collectively as
the "Parties", as the context may require.

WHEREAS

A. The Company is engaged, inter alia, in the business of manufacturing, marketing and sale of
wound closure products, consumables and various minimally invasive Products (as defined.
below) for domestic and international use ("Business").

B. The Distributor is engaged in the business import and sale of Medical Devices

C. The Company , based on the representations of the Distributor and subject to execution of the
Agreement, desirous of enhancing and developing market reach and penetrability and
consequently streamlined and increased sales of its Products in the Territory (as defined below).
The Distributor represents that it possesses the required infrastructure, expertise, resources,
know-how and extensive sales and distribution network(s) for the purposes of promoting,
marketing, distributing, selling, and advertising the Products in the Territory.

- D. Whereas the Parties have entered into a commercial agreement dated 20™ day-of April 2024
wherein the distributor will be marketing and selling the Company’s products to the customers in
distributor’s territory. This quality Agreement is executed in order to legally comply with the
objectives of the above distribution agreement and this agreement shall also be governed
wherever applicable by the terms and conditions of the above Distribution Agreement

E. Accordingly, the Parties wish to enter into this Agreement to agree on the terms_of their
cooperation, their respective obligations and conditions governing the rendering of: distﬁbqtion
services by the Distributor to the Company as hereinafter provided.

NOW, THEREFORE IN CONSIDERATION OF THE MUTUAL PROMISES, AGRFFMFNTS AND COVENANTS S
FORTH HEREIN AND FOR OTHER GOOD AND VALUABLE cor THE RECEIPT
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SUFFICIENCY OF WHICH 1S HEREBY ACKNOWLEDGED, THE PARTIES HERETO AGREE AS FOLLOWS:

1. DEFINITIONS

In this Agreement, unless the context otherwise requires, the following words and expressions shall
have the following meanings ascribed to them:

"Confidential Information" means all non-public confidential and proprietary information disclosed
by the Company to the Distributor, any information which the Distributor becomes aware of in
connection with this Agreement and any information which is designated as 'confidential' or
'proprietary'. Any correspondence between the Parties, either through exchange of electronic mails
or otherwise, the existence of and the terms of this Agreement shall at all times be considered as
Confidential Information.

"Products" mean the finished products registered in Brand name specified in Annexure A and their
components/ parts (if any) manufactured or procured and sold by the Company for the purposes of
its Business, as listed in Annexure A attached hereto and as may be amended by the Company, in its
sole discretion, from time to time.

"Territory" means the specified geographical area of distribution of the Products in Lithuania, Latvia
Estonia country and such other areas as notified by the Company in writing from time to time.

2. TERM

The term of this Agreement shall commence as on the Effective Date 20" day of April 2024 and, unless
terminated earlier in accordance with the termination provisions of this Agreement, shall continue in
full force and effect for a period of 5 year ("Term"). Thereafter, the Parties may renew this Agreement,
in writing, for such further periods as deemed mutually agreeable.

3. SCOPE OF SERVICES

3.1. Subject to the terms of this Agreement, the Company agrees to engage the services of the
Distributor as appointed/ registered distributor for distribution of products under the registered
brands name specified in Annexure A and the Distributor agrees to provide distribution,
promotion, marketing, coordination, and network services in respect of all the Products provided
by the Company under the Company's brand name as specified in Annexure A, within the
Territory only. This Agreement does not confer any rights on the Distributor with respect to
distribution of any other Product(s) other than specified in Annexure A and any Products(s)/
Brand(s) outside the Territory, and nothing in this Agreement shall restrict the Company from
distributing, supplying and/ or selling any Product(s)/ Brand(s) to any other party within or
outside the Territory.

3.2. The Company reserves the right to add, delete or make changes to Products listed under
Annexure A at any time on 120 days' prior notice to Distributor; provide_d,vhoWe/véE that nothing
in this Agreement shall require the Company to provide newly. released or other acquired
products to Distributor under this Agreement.

3.3. The Distributor shall not solicit orders for, distribute, sell, of keep any stock of the Product(s)
outside the Territory, unless agreed otherwise by the Compan\/ in writing.

\
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3.5,

3.6.
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Subject to express prior written approval of the Company, the Distributor agrees to notify the
Company in writing of, and the Company reserves the right to approve or disapprove, any sub-
tributor(s), sub-supplier(s) and/ or other agent(s) proposed to be engaged by the Distributor for
the purposes of this Agreement. Provided however that any such engagement of sub-
distributor(s), sub-supplier(s) and/ or other agent(s) shall not relieve the Distributor of any of its
obligations as envisaged in this Agreement.

The Distributor agrees to provide to the Company upon request, including without limitation a
list of (a) all end-customers/ clients of the Distributor and any products represented by the
Distributor; (b) distribution channels, verticals, and networks in which the Product is distributed
or intended to be distributed; and (c) as specified by the Company, all sub- distributors/ vendors/
agents or other service providers engaged by the Distributor.

The distributor shall provide the needful support in obtaining any documents which Healthium
Medtech limited (or its designees) may require for the purpose of exportation and/or
importation of the Products

OBLIGATIONS, REPRESENTATIONS, WARRANTIES AND COVENANTS OF DISTRIBUTOR

4.1.

4.2.

4.3.

Carporate Office: Heaithiu

Registered Office: 472

The Distributor shall provide the following services to the Company:

4.1.1.Securing, coordinating, and executing any and all orders placed by the customers/ clients in
respect of the Products within the Territory, in a professional, prompt, and efficient manner;

4.1.2.Maintaining an inventory of Products at applicable storage specifications (including
temperature) and other conditions at its specified distribution/ storage facility(ies) within
the Territory which shall be sufficient for order fulfilment(s) of Products (actual or potential/
estimates) for a period of actual shelf life;

4.1.3.Arranging or facilitating transportation, shipping, and delivery of the Products within the
Territory so as to enable fulfilment of Product order placement;

4.1.4.Ensuring full compliance with all safe-keeping and storage best industry standards,
mechanisms, and applicable laws for the purposes of safe storage and transport of the
Products;

4.1.5.Providing statistical and other relevant information representing the quantum of sale of the
Products within the Territory, as deemed necessary by the Company from time to time; and

4.1.6.Ensuring utilization of adequate infrastructure, resources, expertise, and personnel for
effective performance of the obligations of the Distributor and any other additional services
as agreed to by the Parties.

The Distributor shall rotate and accordingly record the sale of the inventory/ stock of the .
Products in its possession on a 'first in' - 'first out' basis, for the purposes o endering services as
envisaged in this Agreement. \

Healthium Medtech Limited
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within 15 days from the Effective Date and after the end of each relevant year and quarter in any
financial year. The company shall update such forecast on a rolling annual and quarterly basis.
Provided that the Distributor undertakes to inform the Company as soon as practicable of any
changes, revisions, or updates to the annual / quarterly] forecasts representing its distribution
and sale requirements for the Products. In such case the Company, may at its sole discretion,
agree and undertake to, within reasonable time, make provision for the changed/ revised/
updated forecasts by mutual discussion with the Distributor.

The distributor shall submit to the Company on an annual/ quarterly and monthly basis a report
of its activities related to the Products in such form and manner as requested by the Company.

The distributor shall provide periodic formal sales training, if deemed necessary in the opinion of
the Company, to ensure a well- trained sales staff on all aspects of each Product based on the
relevant Product-related materials provided by the Company.

Distributor hereby represents, warrants and covenants that it shall not (a) adulterate, render
deficient or misbrand Products, or engage in any activity that could render Products adulterated,
deficient, erroneous, unfit or misbranded; and (b) not modify the Product label, marking and/ or
packaging or the instructions for use provided with the Product, or include with the Product
additional or different labels, marking, packaging or instructions for use, except for providing
Product information in respect of 'imported by and distributed by' the Distributor. For the
avoidance of doubt, Distributor shall not promote any Product for an off- label use.

Distributor shall obtain and pay premiums for insurance(s) in respect of storage/ safe-keeping/
shipping/ transport/ delivery of the Products to/ within the Territory and other related activities
thereof with adequate coverage of an amount sufficient to satisfy applicable laws and
commercial practice. Further, Distributor shall provide a certificate of the aforesaid insurance
policies issued by the relevant insurer providing details of the sum insured, period of insurance
and extent of the coverage to the Company as soon as practicable and ensure that the Company
is covered by such insurance policy(ies) as an additional insured party. In the event of any claim
being raised by the Distributor against the aforementioned insurance policy(ies) for loss,
deficiency, adulteration, damage, destruction or theft of the Products, the Distributor shall
facilitate intimation, insurance survey, etc., and notify the Company of such loss, deficiency,
adulteration, damage and/ or destruction of theft of any Products.

Distributor shall set-up and maintain a system complying with, and shall comply with, at all times
during the Term, the provisions regarding safety, security, storage, traceability, notifications,
returns and other matters as specified in the product package. _

Distributor shall be responsible for all taxes, assessments, and other governmental charges,
levied by any governmental authorities in the Territory associated with the execution or
performance of this Agreement.

4.10. Adverse event/serious adverse event reporting: In the event the Distributor receives, or
becomes aware of, any complaint and/or adverse event resulting from/tfh’é‘Use of the Product/s
supplied by the Company after sale of such Products, the Distribut “shall notify the Cor pany
immediately, but no later than within 3 calendar (three) days from the date when the Distributor
receives, or becomes aware of, such complaint and/or adverse event. The same information will
be shared in the format specified by the Company and should| be send to company’s £Email
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the additional and follow-up information regarding the complaint and/or adverse event
resulting from the use of the Products and notify such information to the Company immediately.
The Company shall ensure that neither the Company nor its representative shall directly contact
the consumer reporting the complaint or adverse event without consent from the Distributor on
the basis that such contact is the responsibility of the Distributor and any further information
required by the Company from the consumer shall be relayed through the Distributor only. It Is
hereby agreed that the Distributor shall not approach or report the complaint and/or the
adverse incident to any statutory or regulatory authority governing such complaint and/or
adverse event without obtaining an authorization for the same from the Company in writing. In
case the complaints need to be reported to the local competent authority then the Distributor
will support the company with regard to submission of the documents pertaining to the
complaint shared by the company. The obligations of the Distributor for notification and/or
follow-up under this clause are material to this Agreement and shall survive expiry or earlier
termination of the Agreement for any reason whatsoever.

4.11. The Distributor shall take all actions reasonably requested by the company or as directed by

the government authorities on the basis of any court order in order to effect or facilitate the
recall/advisory notices of Products in the Territory (“Recall”).

MUTUAL REPRESENTATIONS AND WARRANTIES

51

Both parties represent and warrants to each other as follows

5.1.1.1t is duly organized and validly existing under the laws of the jurisdiction of its incorporation
or organization and it has all requisite power and authority to enter into and perform all its
obligations under the Agreement.

TERMINATION

6.1.

6.2.

6.3,

6.4.

6.5.

Carporate Office: Healthiuin M

Regis

Termination: Notwithstanding anything else herein, this Agreement may be terminated by the
Company in accordance with the following provisions:

The Company may terminate this Agreement by giving notice in writing to the Distributor in the
event the Distributor is in breach of any representation, warranty, covenant, or provision of this
Agreement and having failed to cure such breach within (30) days of receipt of written notice
thereof from the Company.

The Company may immediately terminate this Agreement at any time by giving written notice to
the Distributor if the Distributor files a petition of any type as to its bankruptcy, is declared
bankrupt, becomes insolvent, makes an assignment for the benefit of creditors, goes into
liquidation or receivership or otherwise loses legal control of its business or in the event of any
change in control of, change in management of, any acquisition/ sale/ takeover of 5% (five
percent) or more of the shareholding of the Distributor by a competitor of the Company or any
other entity. The Distributor shall provide a formal written intimation to th/Compzmy -of such an
event in advance within 7 (seven) days of the occurrence of the event.

If the Company, for any reason whatsoever, ceases to conduct the Business or sell the Products
in the Territory.
The Distributor fails to execute orders of Products placed b spite

Healthium Medtech Limited

stered Office: 477
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supplies/ stock/ inventory being available or acts in a manner prejudicial to the interest of the

Company or the performance of the Distributor is found to be unsatisfactory in the opinion of
the Company.

6.6. The Distributor engages in distribution of adulterated, misbranded, spurious or counterfeit
Products.

6.7. The Distributor fails to keep strictly confidential all Confidential Information divulged to the
Distributor.

6.8. This Agreement may be terminated upon 90 days' written notice without cause or penalty by
either party.

7. CONFIDENTIALITY

The Distributor shall at all times, both d ring the continuance and after termination or expiry of this
Agreement, keep strictly confidential all Confidential Information of the Company and its affiliates.
The Distributor shall not directly or indirectly reveal, disclose, or disseminate to any unauthorized
person/ third party, in any manner whatsoever, any Confidential Information of the Company without
the express prior written approval of the Company. Further, the Distributor shall ensure that any
Confidential Information shall be made known on a need-to-know basis only to those officers,
directors, employees, and other authorized personnel/ representatives as specified by the Company
in writing who are bound by similar non-disclosure and secrecy obligations as set out in this clause.

8. COMPLIANCE

Distributor agrees to comply with all applicable laws, rules, and regulations within the Territory for
the purposes of this Agreement.

9. LIMITATION OF LIABILITY

The Company's cumulative liability to the Distributor arising out of or in connection with this
Agreement shall not exceed [5% (five percent)] of the total value of margin on Invoice Price set forth
by the Company for the Products. Notwithstanding the provisions of the foregoing, each Party shall
only be liable for direct damages or loss which could be caused to the other Party. Neither Party shall
be liable to the other Party for any special, exemplary, indirect, incidental, consequential, or punitive
damages including any loss of business or loss of profits, of any kind or nature whatsoever even if it
was previously informed of the same. Further, the Company shall not be held responsible for any loss,

"~ damage or other liability suffered or incurred by the Distributor as a result of or by virtue of this
engagement and in particular due to any failure or delay of the Company in supplying and delivering
any consignment(s) of the Products to the Distributor.

10. ASSIGNMENT
The Distributor shall not assign its rights or delegate its duties under this Agreement-eranyapplicable
documents(s) either in whole or in part without the express prior written consent of the Company.

Any attempted assignment or delegation without obtaining such consent will be void.

11. RELATIONSHIP

p 6 of 19
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The Parties shall be treated as independent contractors under this Agreement. Nothing contained in
this Agreement shall be deemed to constitute either Party as the partner, agent, employee, or legal
representative of the other Party, or to create any fiduciary relationship between the Parties for any
purpose whatsoever. Distributor does not have, nor shall it hold itself out as having any right, power,
or authority to create any contract or obligation or make any statements or representation, either
express or implied, on behalf of, or binding upon the Company, except with the express prior written
consent of the Company. The Distributor shall not, in any manner, represent itself as a related entity
or an affiliate of the Company.

AUDIT

The Parties agree that the Company shall be entitled to inspect the Distributor's go down/ warehouse/
other storage premises, at the Distributor's cost and expense, wherein the Products are stored and
audit books, bills/ receipts, and other records of the Distributor in relation to this Agreement. Any
discrepancy or violation of applicable laws in the territory (in respect of safe storage and distribution
of the Products) discovered shall lead to withholding of any incentives payable to the Distributor and/
or the Company may forthwith terminate this Agreement. It is expressly agreed by the Distributor that
the Company shall not be held liable for the above whatsoever

PRODUCT KNOWLEDGE

The company shall provide the Distributor with leave-behind literature, which shall include all the key
features and qualities of the Products for promotion, marketing, and distribution of the Brands.
Distributor shall designate in writing to the Company a local contact to work directly with materials
and information supplied by the Company and the Company may, at its sole discretion, designate an
authorized representative in respect of any queries/ clarifications raised by the Distributor in respect
of any materials, Brands related literature and/ or information provided by the Company.

ANTI-BRIBERY

Distributor hereby represents, warrants and covenants that, in the performance of its obligations
under this Agreement or in relation to the distribution of the Products in this Agreement, Distributor
and all of its representatives (including but not limited to any appointed or terminated sub-
distributors) have not made, and shall not make, any payment (gratuitous or otherwise), or offer or
promise to make any payment, in currency or property or otherwise (i) to any government official; or
(ii) to any third person, firm or entity that in turn will make a payment to any government official.
Distributor further represents, warrants, and covenants that Distributor shall comply with any and all

- laws, rules and-regulations that -are applicable to either Distributor and Its representatives: or the

15;

Company in respect of making of gratuitous payments during the conduct of business, transactions,
commercial arrangements, and other dealings as contemplated under this Agreement. The Company
shall be allowed reasonable access to Distributor and its authorized representatives' books and
financial records and shall have the right to audit Distributor and its representatives on a periodic basis
as envisaged under the terms and conditions of this Agreement.

GOVERNING LAW, DISPUTE RESOLUTION AND JURISDICTION: P4 '

The Agreement shall be governed by the laws of India. In the event of any disputes pertaining to the
terms and conditions under this agreement, the Parties will duly refer{the matter for Arbitration in
accordance with the provisions of the Indian Arbitration Act of 1996 and the seat of Arbitration s

Carporate Office: Healthium Medtech Ltd. 87 Floo

Registered Office: 47270, 137 G




Karnataka, India.
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be Bangalore. The Agreement will be exclusively subjected to the Courts situated in Bangalore,

>

IN WITNESS WHEREOF the Parties hereto have caused the yéxecution of this Agreement on the date
hereinabove written Signed, sealed, and delivered fog/énd on behalf of:

For HEALTHIUM MEDTECH PRIVATE LIMITED

For Baltic Medica” Ltd/

Signature:

Signature:
\ ¥/ ,-/"/ﬁREsQ\
\-/% \
e H\
\71\-
\ >

By: [®] Mr. Raajjhesh R Kulkarni

= s o
- By N LM 38’/ /;
A\ e W |

U\'\J \. 430 /(\ J

Designation: [@] VICE PRESIDENT QUALITY

Designation: [}_‘]f‘bjﬁe\cg)_r//éov !
L] g b

Date: [@]

Date: [o] 0202#-0&-’/’7(

Witness: [e]

Witness: [e]

Carporate Office: ¢

Registered Office: 472/0. 13" Crov
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