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SUB-DISTRIBUTORSHIP AGREEMENT                                                   
                                                                                
This Agreement is made in Chennai at this 20-Aug-2025 (“Execution Date”).       
                                                                                
By and Between                                                                  
                                                                                
1. WealthyIn Customer Services Private Limited, a company incorporated under the
Companies Act, 2013, and having its registered office at PN Plaza, 1090B, Ground
 Floor, 18th                                                                    
Cross Road, 03rd Sector, HSR Layout, Bangalore – 560102, India (hereinafter refe
rred to as                                                                      
“Wealthy”), which term shall include its successors, attorneys, affiliates and a
ssigns of the First                                                             
Part;                                                                           
                                                                                
AND                                                                             
                                                                                
2. [Wealth Partner Name] , bearing PAN [Wealth Partner PAN] (hereinafter referre
d to as “Wealth Partner” or the                                                 
“Sub-Distributor”),                                                             
which term shall include its permitted assigns of the Second Part.              
Wealthy and the Wealth Partner are individually referred to as a Party, and coll
ectively referred to as Parties.                                                
WHEREAS:                                                                        
A. Wealthy is engaged in the provision of financial and non-financial products i
ncluding mutual                                                                 
fund products, etc., through a web-based platform (available at www.wealthy.in) 
(“Business”);                                                                   
                                                                                
B. Wealthy has obtained registration with the Association of Mutual Funds Interm
ediaries                                                                        
(“AMFI”) for the distribution of certain mutual fund products on its platform;  
                                                                                
C. Wealthy intends to appoint certain sub-distributors in connection with its Bu
siness, who will be authorised to                                               
distribute various certain financial products offered by Wealthy.               
                                                                                
D. The Sub-distributor has approached Wealthy to appoint them as a sub-distribut
or of the                                                                       
financial products listed at Schedule – II hereto (“Products”) and the Sub-Distr
ibutor is                                                                       
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agreeable to the various terms and conditions laid down by Wealthy in this Agree
ment;                                                                           
                                                                                
NOW THIS AGREEMENT WITNESSETH AS FOLLOWS:                                       
1. DEFINITIONS AND INTERPRETATION                                               
1.1. Defined Terms: The terms and expressions set out in Part A of SCHEDULE 1 sh
all, unless the                                                                 
context otherwise requires, have the meanings assigned to them in the said Sched
ule. All                                                                        
capitalized items not defined in Part A of SCHEDULE 1 shall have the meanings as
signed to                                                                       
them in the other parts of this Agreement when defined for use in bold letters e
nclosed within                                                                  
quotes (“”).                                                                    
1.2. Interpretation: The rules of interpretation set out in Part B of SCHEDULE 1
 shall apply to this                                                            
Agreement unless the context requires otherwise or as is expressly specified oth
erwise.                                                                         
2. SCOPE AND TERMS OF APPOINTMENT                                               
2.1 The Wealth Partner shall distribute the Products to persons making Transacti
ons with Wealthy                                                                
in relation to the Products through the Wealth Partner (“Client”). In this regar
d, Wealthy shall                                                                
provide the Wealth Partner access to its wealth partner portal available at:    
https://www.wealthy.in/partner, i.e., dedicated areas of the platform operated b
y Wealthy                                                                       
relating to the distribution business, client information, and other related inf
ormation of the                                                                 
Wealth Partner to which the Wealth Partner gains access to after registration an
d through their                                                                 
                                                                                
Partner Empanelment Agreement - WealthyIN Customer Services Private Limited     
                                                                                
unique login and password (“Wealth Partner Portal”) at no additional cost to the
 Wealth                                                                         
Partner and all support and other related services to promote the sub-distributi
on of the                                                                       
Products by the Wealth Partner (“Services”). Provided however that Wealthy may, 
upon                                                                            
notification to the Wealth Partner, and receipt of written acknowledgement there
of, levy charges                                                                
for the provision of the Wealth Partner Portal or the Services.                 
                                                                                
2.2 Eligibility and Appointment                                                 
                                                                                
(a) The Wealth Partner agrees, acknowledges and confirms that it shall during th
e Term of this                                                                  
Agreement, have the requisite eligibility and valid certifications to engage in 
the                                                                             
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distribution of the Products and receive the Services, as contemplated under thi
s                                                                               
Agreement, in compliance with Applicable Laws, including any guidelines issued b
y an                                                                            
industry regulator, self-regulatory organization, or any other authority.       
(b) If the Wealth Partner intends to distribute units of mutual funds registered
 in India, then the                                                             
Wealth Partner shall have valid registration as a ‘mutual fund distributor’ with
 AMFI,                                                                          
including having a valid ARN, as well as valid EUIN for its employees engaged in
 sales.                                                                         
No such Wealth Partner intending to distribute mutual fund units, shall have reg
istration                                                                       
with Securities Exchange Board of India (“SEBI”) as an “investment adviser”, unl
ess such                                                                        
Wealth Partner is conducting the mutual fund distribution business as a separate
 entity or                                                                      
separately identifiable department or division in conformity with Applicable Law
s.                                                                              
(c) In the event that a Wealth Partner is not, at the time of execution of this 
Agreement, eligible                                                             
or qualified to distribute certain products otherwise available with Wealthy (“N
on Scope                                                                        
Products”) , and becomes so eligible or qualified at a later date, the Wealth Pa
rtner may be                                                                    
made eligible to distribute such Non Scope Products, upon submission of relevant
 proofs                                                                         
and details to Wealthy, and on confirmation by Wealthy after due inspection of t
he                                                                              
submitted documents.                                                            
2.3 The Wealth Partner agrees and acknowledges that the relationship between the
 Wealth Partner                                                                 
and Wealthy shall be on a “principal to principal” basis. The Wealth Partner sha
ll not be                                                                       
considered as an agent or employee or representative of Wealthy and shall have n
o rights                                                                        
whatsoever to represent or bind or act on behalf of Wealthy, so as to bind or ma
ke party, or                                                                    
engage Wealthy into any contract, agreement, legal relationship, any form of lia
bility etc. with                                                                
any person, either directly or indirectly in any manner whatsoever. This include
s, but is not                                                                   
limited to, actions taken in performance of any activity, duty or service relate
d directly or                                                                   
indirectly to the distribution of Products to any Client as a Wealth Partner, su
bject to Applicable                                                             
Laws.                                                                           
2.4 The Wealth Partner agrees and acknowledges that Wealthy or any of its Affili
ates has not                                                                    
provided the Wealth Partner with any advisory services, and that Wealthy only fa
cilitates the                                                                   
execution of the Transactions referred to Wealthy by the Wealth Partner. The ori
gination of the                                                                 
Client relationship is from the Wealth Partner alone.                           
2.5 The Wealth Partner agrees and acknowledges that Wealthy has, in no way whats
oever, required                                                                 
or requested the Wealth Partner to provide investment advisory services to the c
lients referred                                                                 
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by it to Wealthy. In any event, it is clarified that the provision of any invest
ment advisory                                                                   
services is a consequence of the Wealth Partner’s own independent choice, and th
e Wealth                                                                        
Partner alone shall be responsible to obtain the necessary registrations / exemp
tions required in                                                               
relation thereto in accordance with Applicable Laws.                            
2.6 The Wealth Partner shall have no right to inspect and / or have any access t
o the books, records,                                                           
documents, facilities, systems, infrastructure, processes, work manners, data, m
ethodologies,                                                                   
etc. of Wealthy and/or of any Wealth Partner Portal, either in part or in full. 
The Wealth Partner                                                              
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may, however, make written requests to Wealthy for any specific information rela
ting only to                                                                    
the Wealth Partner’s own business with Wealthy.                                 
                                                                                
3. OBLIGATIONS OF THE WEALTH PARTNER                                            
3.1. The Wealth Partner shall maintain all the information of its Clients requir
ed for the conduct of                                                           
its business, as required under applicable know-your-customer (“KYC”) obligation
s,                                                                              
anti-money laundering (“AML”) laws, and other Applicable Laws, and shall make th
e same                                                                          
available to Wealthy promptly upon notice thereto.                              
3.2. The Wealth Partner shall be solely responsible for adherence to the impleme
ntation of KYC and                                                              
AML norms and consequences of non-compliance thereof.                           
3.3. The Wealth Partner shall be required to review and revivify all information
 or data made                                                                   
available by Wealthy in any mode or manner, before making any decision, recommen
dation or                                                                       
Client communication based on the same. The Wealth Partner agrees and acknowledg
es that the                                                                     
determination of such decision, recommendation or Client communication is the so
le                                                                              
responsibility of the Wealth Partner, and it shall not be open to the Wealth Par
tner, in the case of                                                            
any suit in relation hereto, to claim that the source of any information / data 
informing a                                                                     
decision, recommendation or Client communication, was provided by Wealthy and wa
s used by                                                                       
such Wealth Partner on an “as is” basis.                                        
3.4. The Wealth Partner shall act in the best interests of the Client, and shall
 abide by any                                                                   
Applicable Laws, as well as any internal governance policies enacted by Wealthy 
in terms of                                                                     
distribution of Products and set up high service and governance standards intern
ally.                                                                           
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3.5. The Wealth Partner shall offer its Clients with quality services, timely in
formation, and shall                                                            
setup a comprehensive grievance handling process for Clients. The Wealth Partner
 shall adhere                                                                   
to Applicable Laws with respect to any advice relating to the Products and the d
istribution                                                                     
thereof including conducting risk profiling on its clients etc.                 
3.6. Wealthy may, at any point at its sole discretion, communicate directly with
 Clients, without                                                               
notice to the Wealth Partner, to provide information on any products, services, 
Transactions,                                                                   
promotions, subscriptions, or any other information, and also gather feedback an
d interests                                                                     
from Clients.                                                                   
3.7. The Wealth Partner acknowledges that in relation to operational and transac
tional matters                                                                  
required for compliance with Applicable Laws, such as classification, treatment 
or recognition,                                                                 
in relation to either Clients, Transactions or Products, the decisions relating 
to such matters                                                                 
shall be made by Wealthy, or by the Wealth Partner with the prior consent of Wea
lthy.                                                                           
                                                                                
4. OBLIGATIONS OF WEALTHY                                                       
4.1. Wealthy shall create a Client Platform for the Clients enrolled by the Weal
th Partner, provided                                                            
that such Client completes the registration processes envisaged and detailed at 
the platform                                                                    
maintained by Wealthy. Wealthy shall provide the Client with a non-transferable,
 revocable and                                                                  
non-exclusive license to use the Client Platform for use as per as the terms gov
erning the                                                                      
Client’s access to the same, including under the terms and conditions, and the p
rivacy policy of                                                                
the Client Platform.                                                            
4.2. Wealthy shall provide the Wealth Partner with a non-transferable, revocable
 and non-exclusive                                                              
license to use the Wealth Partner Platform for use as per as the bonafide purpos
es of this                                                                      
Agreement. Wealthy reserves the sole ownership and rights over any intellectual 
property                                                                        
provided to the Wealth Partner under the Services, and shall offer the same as d
eemed                                                                           
appropriate and feasible from time to time.                                     
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4.3. Wealthy shall offer the Wealth Partner Platform, the Services and the Clien
t Platform without                                                              
any expressed guarantees or warranties whatsoever and on “as is and where is” ba
sis. Wealthy                                                                    
shall not owe any liability or obligations to provide the Wealth Partner Platfor
m, the Services                                                                 
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and the Client Platform and/or on account of use of the Wealth Partner Platform,
 the Services                                                                   
and the Client Platform , and offering of the same shall be on a privilege basis
 at the sole                                                                    
discretion of Wealthy.                                                          
4.4. The Wealth Partner Platform, the Services and the Client Platform may not b
e available, in part                                                            
or full, for the performance of any maintenance or development activities schedu
led by                                                                          
Wealthy.                                                                        
4.5. Wealthy may add, amend, suspend, terminate either of the Wealth Partner Pla
tform, the                                                                      
Services or the Client Platform at its sole discretion, based on internal polici
es and procedures,                                                              
and in accordance with Applicable Laws.                                         
4.6. The Wealth Partner shall be solely responsible for the protection and priva
cy of the user id and                                                           
password generated with respect to the Wealth Partner Platform. Any request or a
cts which take                                                                  
place from such user-ids and passwords shall be deemed to be authorized by the W
ealth Partner.                                                                  
4.7. Wealthy reserves the right to collect, store and study all forms of data, i
nformation, feedback,                                                           
for purpose of understanding Product preferences, requirements, trends, and / or
 any business                                                                   
opportunities. Such analysis and information shall be construed as the exclusive
 intellectual                                                                   
property of Wealthy, and the Wealth Partner agrees to assign to the benefit of W
ealthy, in                                                                      
perpetuity and worldwide, any rights that it may have in the same.              
                                                                                
5. WEALTH PARTNER EMPLOYEES                                                     
5.1. The Wealth Partner shall forthwith, and in no event, beyond 7 days from the
 date of execution                                                              
of this Agreement, disclose the details of individuals engaged in the distributi
on of Products                                                                  
offered through Wealthy on their behalf along with their relevant certifications
 and eligibility (if                                                            
so required in the context of a Product, such as the employee unique identificat
ion number                                                                      
(“EUIN”) in the case of mutual fund product distribution). The Wealth Partner sh
all update                                                                      
Wealthy with any amendments to the information earlier furnished under this Clau
se 4.1}} such                                                                   
as at the time of termination / retirement of an individual whose details have b
een shared, or the                                                              
addition of a new individual to the team of the Wealth Partner.                 
5.2. The Wealth Partner shall ensure that all such persons referred to in Clause
 3.1 shall abide by the                                                         
terms and conditions of this Agreement, and work in conformity with the Applicab
le Laws.                                                                        
5.3. In the event that the Wealth Partner is not a natural person, the Wealth Pa
rtner shall designate                                                           
an individual associated with the Wealth Partner as an employee, director, partn
er, or any such                                                                 
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other stable legal or contractual capacity who shall be authorized to act and un
dertake all the                                                                 
functions and actions or decisions on behalf of the Wealth Partner (“WP Designat
e”). The                                                                        
Wealth Partner shall provide the details of the WP Designate to Wealthy, and any
 change                                                                         
thereto shall be promptly communicated.                                         
5.4. The Wealth Partner agrees and acknowledges that the WP Designate, as notifi
ed to Wealthy,                                                                  
shall have the authority to bind the Wealth Partner to this Agreement, and all a
ctions of the WP                                                                
Designate shall have a binding effect on the Wealth Partner. Any acts or omissio
ns of the WP                                                                    
Designate shall be construed as acts or omissions of the Wealth Partner itself. 
5.5. The Wealth Partner shall ensure that any person involved or engaged in sell
ing or distribution                                                             
of Products on behalf of the Wealth Partner, is eligible and duly authorized to 
do so, and has the                                                              
necessary certification as required by Applicable Laws.                         
                                                                                
6. PAYMENTS                                                                     
6.1. The Wealth Partner by virtue of this Agreement shall be eligible to earn a 
certain percentage of                                                           
the revenue generated by Transactions made by Clients with Wealthy through the W
ealth                                                                           
Partner (“Commissions”), and any other incentives notified by Wealthy on busines
s mobilized                                                                     
in Products offered by Wealthy. Wealthy shall communicate the same to the Wealth
 Partner                                                                        
separately from time to time.                                                   
6.2. All Commissions payable under this Agreement shall only be payable subject 
to the following                                                                
conditions –                                                                    
6.2.1. Compliance with Applicable Laws, including requirements of registrations;
6.2.2. Provision of AMFI Registration Number (“ARN”) and the EUIN for mutual fun
d                                                                               
Transactions;                                                                   
6.2.3. Adherence with the terms of this Agreement.                              
6.3. Wealthy will make the payment of Commissions due to the Wealth Partner with
in 30 days from                                                                 
the end of the month in which a Client of the Wealth Partner transacts and the w
aiting period                                                                   
for any reversal of such transactions has been completed and customer in no circ
umstance can                                                                    
withdraw or reverse such transaction except in case of fresh sale on the platfor
m maintained by                                                                 
Wealthy. Such payments shall be inclusive of GST, and shall be subject to TDS at
 applicable                                                                     
rates as per the Income Tax Act, 1961 and other applicable taxes / charges.     
6.4. Wealthy reserves the right to retrieve any Commissions paid to the Wealth P
artner earlier by                                                               
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Wealthy from future due payments or through demand of such amounts, in complianc
e with                                                                          
Applicable Laws, or as may be deemed fit and appropriate by Wealthy for valid pu
rposes,                                                                         
including but not limited to wrongly processed payments, pending dues, void Tran
sactions, etc.                                                                  
Wealthy also reserves the right to set-off and / or deduct any due amounts by th
e Wealth Partner                                                                
from accrued Commissions payable to the Wealth Partner at its sole discretion.  
                                                                                
7. REPRESENTATIONS AND WARRANTIES                                               
7.1. On a continuing basis for the Term of this Agreement, the Parties represent
s and warrants that:                                                            
7.1.1. In case the Party is a natural person, it is competent to enter into this
 Agreement, and in case the                                                     
Party is an entity, it is duly organized and validly existing under the laws of 
India;                                                                          
7.1.2. It has the power to execute and deliver this Agreement and to perform its
 obligations under this                                                         
Agreement and has taken all actions necessary to authorize such execution and de
livery                                                                          
7.1.3. The execution and delivery of this Agreement by it and the performance of
 its obligations                                                                
hereunder do not violate or conflict with Applicable Laws.                      
7.1.4. All authorization of and exemptions, actions and approvals by and all not
ices to or filings with                                                         
SEBI or any other governmental or other authority that are necessary for the exe
cution and                                                                      
performance of this Agreement have been obtained or made and are in full force a
nd effect and                                                                   
all conditions thereof have been complied with; and                             
7.1.5. This Agreement constitutes a legal, valid and binding obligation enforcea
ble in accordance with                                                          
its terms.                                                                      
7.2. Additionally, the Wealth Partner represents and warrants that:             
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7.2.1. The Wealth Partner is a "fit and proper person" fulfilling the following 
criteria (a) financial                                                          
integrity; (b) absence of convictions or civil liabilities; (c) competence; (d) 
good reputation and                                                             
character; (e) efficiency and honesty; and (f) absence of any disqualification t
o participate in or                                                             
perform any activity in securities markets.                                     
7.2.2. If the Wealth Partner is engaged in distribution of units of mutual funds
, the Wealth Partner nor                                                        
any of its related parties, associate companies or Affiliates, is acting as an “
investment adviser”                                                             
under Applicable Laws.                                                          
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8. TERM AND TERMINATION                                                         
8.1. The Parties hereby agree that this Agreement would be valid for one year fr
om the Execution                                                                
Date and will be renewed for a period of 1 year each time, unless otherwise term
inated by the                                                                   
Parties. Such initial term, and the term of further extensions shall be collecti
vely referred to as                                                             
the “Term” of this Agreement.                                                   
8.2. Either Party may terminate this Agreement by giving not less than 30 days p
rior written notice.                                                            
8.3. The termination of this Agreement shall be without prejudice to any anteced
ent rights / liability                                                          
of either Party.                                                                
8.4. Without prejudice to other remedies available to Wealthy under this Agreeme
nt, Wealthy may                                                                 
issue a warning, temporarily or indefinitely suspend or terminate this Agreement
, or refuse to                                                                  
provide Services to the Wealth Partner, if (a) the Wealth Partner breaches its o
bligations                                                                      
hereunder; (b) Wealthy is unable to verify or authenticate information provided 
by the Wealth                                                                   
Partner; or (c) Wealthy has a reason to believe that the actions of the Wealth P
artner may cause                                                                
legal liability for and / or harm the business interests of Wealthy or its Affil
iates.                                                                          
8.5. In case, a Wealth Partner or any of its related party, associate company or
 Affiliate wishes to                                                            
operate as an "investment adviser", a written communication must be made to Weal
thy, without                                                                    
failure and Wealthy shall either terminate this Agreement or shall deem the Weal
th Partner                                                                      
eligible subject to adherence to certain terms and conditions of Wealthy in addi
tion to                                                                         
Applicable Laws.                                                                
8.6. Upon termination of this Agreement, the Wealth Partner shall be eligible to
 receive a ‘no                                                                  
objection certificate’ for the transfer of mutual fund transactions to a new ARN
 code, subject to                                                               
written application to Wealthy.                                                 
                                                                                
9. MARKETING                                                                    
9.1. The Wealth Partner agrees that Wealthy may use any testimonies provided by 
the Wealth                                                                      
Partner, or any other information furnished by the Wealth Partner for any       
media/print/advertising/business promotion/marketing materials.                 
9.2. The Wealth Partner agrees that without the prior written consent of Wealthy
, it shall not market / promote                                                 
itself with the Wealthy brand.                                                  
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10. CONFIDENTIALITY                                                             
10.1. The Parties shall keep confidential all Information received from each oth
er or from any other                                                            
parties or in furtherance of this Agreement save and except which may be require
d to be                                                                         
disclosed under Applicable Laws.                                                
10.2. If a disclosure, as required under Clause 10.1 of this Agreement, is requi
red to be made by a Party, the                                                  
disclosing Party shall inform the other Party of receipt of any such communicati
on /                                                                            
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notice / intimation to enable the other Party to take appropriate action, if req
uired, and to                                                                   
provide comments, in the event that the other Party is Wealthy.                 
                                                                                
11. INDEMNITY                                                                   
11.1. The Wealth Partner (“Indemnifying Party”) shall fully indemnify and hold h
armless Wealthy,                                                                
its Affiliates, its directors, officers, employees, and agents (“Indemnified Par
ty”) against any                                                                
costs, expenses, liabilities and losses, which arise as a result of the Indemnif
ying Party’s                                                                    
negligence, willful default or fraud in the performance of its duties and obliga
tions under this                                                                
Agreement, or any misrepresentation / inaccuracy by the Indemnifying Party or a 
non-fulfilment of or failure of the Indemnifying Party to perform any covenant, 
obligation,                                                                     
agreement, or undertaking contained in this Agreement.                          
                                                                                
11.2. Indemnification Procedure:                                                
11.2.1. If the Indemnified Party: (a) suffers or incurs any loss with respect to
 any matter, which                                                              
the Indemnified Party is entitled to make a claim for indemnification against th
e                                                                               
Indemnifying Party (an “Indemnity Claim”); or (b) receives any claim by any thir
d                                                                               
Person with respect to which the Indemnified Party seeks indemnification pursuan
t                                                                               
hereto (“Third Party Claim”), the Indemnified Party shall promptly, upon becomin
g                                                                               
aware of such loss, notify (the “Indemnification Notice”) the Indemnifying Party
 of                                                                             
the same in writing and specifying reasonable details and facts of such loss, or
 Third                                                                          
Party Claim. The delay or failure of the Indemnified Party to notify the Indemni
fying                                                                           
Party of an Indemnity Claim upon becoming aware of a loss shall not relieve the 
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Indemnifying Party of its obligation under this Clause 11.                      
11.2.2. In relation to any Indemnity Claim (except a Third Party Claim), unless 
the                                                                             
Indemnifying Party has remedied the loss or cured the breach which gave rise to 
the                                                                             
Indemnity Claim, to the satisfaction of the Indemnified Party and informed the  
Indemnified Party in writing of such loss being remedied or cured, the Indemnify
ing                                                                             
Party shall pay the indemnity amounts to the Company within 30 (Thirty) Business
Days from the date of the Indemnification Notice. If the Indemnifying Party obje
cts to                                                                          
the Indemnity Claim, the matters shall be resolved in accordance with Clause 13 
(Governing Law and Dispute Resolution).                                         
                                                                                
11.3. Third Party Claims: If any claim or proceeding made against the Indemnifie
d Party, covered                                                                
by the indemnity set forth in this Clause 11 is a Third Party Claim, it shall be
 dealt with in the                                                              
manner set out hereinafter:                                                     
(a) the Indemnified Party shall notify the Indemnifying Party of the Third Party
 Claim in                                                                       
writing as soon as reasonably practicable. Such notice must specify the facts gi
ving rise to                                                                    
the claim as understood by the Indemnified Party and specify the amount of the c
laim, if                                                                        
known. It is hereby agreed by the Indemnifying Party that any failure or delay b
y the                                                                           
Indemnified Party to notify it as aforesaid shall not prejudice the indemnificat
ion rights                                                                      
and/or remedies available to the Indemnified Party;                             
(b) Within 15 (Fifteen) days of receipt of notice of the Third Party Claim by th
e                                                                               
Indemnifying Party or such other shorter period required under applicable law, t
he                                                                              
Indemnified Party shall have the right, but not the obligation, to (i) conduct a
nd take control                                                                 
of any proceedings or negotiations, including where the Indemnifying Party is a 
party to such                                                                   
Third Party Claim, (ii) take such action as it shall deem necessary to avoid, di
spute, deny,                                                                    
defend, resist, appeal, compromise or contest any such claim in the name of and 
on behalf of                                                                    
the Indemnified Party and the Indemnifying Party, to the extent permitted under 
Applicable                                                                      
Law; (iii) enter into any compromise or settlement of, or the entry of any judgm
ent arising                                                                     
from, the Third Party Claim and/or make any payments pursuant thereto, in its so
le                                                                              
discretion, and (iv) employ counsel to contest any such claim or liability, Prov
ided however                                                                    
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that the Indemnifying Party shall continue to remain liable for all losses that 
may arise are a                                                                 
result of the Third Party Claim. Further, the Indemnifying Party shall be bound 
by the results                                                                  
obtained by the Indemnified Party with respect to such Third Party Claims.      
(c) If the Indemnified Party does not assume the defense of any such Third Party
 Claim, the                                                                     
Indemnifying Party shall have the obligation to defend against such claim with a
ll costs of                                                                     
such defense and losses arising thereto being subject to indemnity. Further, if 
the                                                                             
Indemnifying Party assumes such control, the Indemnified Party shall have the ri
ght to                                                                          
participate in the negotiation, settlement or defense of such Third Party Claims
 at its own                                                                     
expense.                                                                        
11.4. Notwithstanding anything to the contrary under this Agreement, for avoidan
ce of doubt, it is clarified that                                               
the Indemnifying Party shall be solely responsible for paying reasonable attorne
y                                                                               
fees, court costs, etc. and posting any security therefor, including payment of 
any interim                                                                     
amounts or deposits as may be required by the relevant governmental authority or
 other                                                                          
authority, to pursue judicial or arbitral proceedings in respect of a Third Part
y Claim.                                                                        
                                                                                
12. INTELLECTUAL PROPERTY                                                       
12.1. Wealthy solely owns all Intellectual Property existing, created or held in
 the Wealth Partner                                                             
Platform, the Services and the Client Platform, in any mode or manner.          
12.2. The Partner shall have no right to use the Intellectual Property in any ma
nner whatsoever                                                                 
except to the extent expressly permitted by Wealthy under this Agreement.       
12.3. Upon termination of this Agreement, the Wealth Partner shall promptly disc
lose and destroy all                                                            
copies of any Intellectual Property that it available with it.                  
                                                                                
13. GOVERNING LAW AND DISPUTE RESOLUTION                                        
13.1. This Agreement and its performance shall be governed by and construed in a
ll respects in                                                                  
accordance with the Applicable Laws of the Republic of India. Subject to this Cl
ause 13, the                                                                    
courts at New Delhi, India shall have exclusive jurisdiction on the matters aris
ing from or in                                                                  
connection with this Agreement, without regard to the principles of conflicts of
 laws.                                                                          
13.2. In the event of a dispute or difference, relating to, arising out of or in
 connection with any of the                                                     
matters set out in this Agreement, including any question regarding its existenc
e, validity or                                                                  
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termination, (“Dispute”), the Parties shall discuss in good faith to resolve the
 Dispute. If a                                                                  
Party (“Disputing Party”) gives the other Party (“Respondent”) a notice that a D
ispute has                                                                      
arisen (“Dispute Notice”) and the Parties are unable to so resolve the Dispute a
micably within                                                                  
30 (thirty) calendar days, it shall be referred to arbitration in accordance wit
h Clause 10.3                                                                   
below.                                                                          
13.3. All Disputes that have not been satisfactorily resolved under Clause 10.2 
shall be referred to and finally                                                
resolved by arbitration under the Arbitration and Conciliation Act, 1996, which 
is                                                                              
deemed to be incorporated by reference in this clause. The Dispute shall be refe
rred to a                                                                       
tribunal consisting of 3 (Three) arbitrators (“Tribunal”), of which the Disputin
g Party and the                                                                 
Respondent shall each appoint 1 (One) arbitrator and the 2 (Two) arbitrators so 
appointed shall                                                                 
then jointly appoint a 3rd (Third) arbitrator. The seat and venue of the arbitra
tion shall be New                                                               
Delhi. The language of the arbitration shall be English. Any arbitration proceed
ing hereunder                                                                   
shall be conducted on a confidential basis.                                     
13.4. The award of the Tribunal shall be final and conclusive and binding upon t
he Parties and                                                                  
non-appealable to the extent permitted by the Applicable Law. The award rendered
 shall                                                                          
apportion the costs of the arbitration.                                         
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13.5. The Tribunal shall also have the power to decide on the costs and reasonab
le expenses                                                                     
(including reasonable fees of its counsel) incurred in the arbitration and award
 interest up to the                                                             
date of the payment of the award.                                               
                                                                                
14. MISCELLANEOUS                                                               
14.1. Audit: Wealthy reserves the right to conduct an audit of the Wealth Partne
r’s business and                                                                
inspect all relevant documents in connection with the Agreement. The Wealth Part
ner shall                                                                       
support and co-operate in providing such information within 7 days of receipt of
 a written                                                                      
request by Wealthy.                                                             
14.2. Non-disparagement: No Party to this Agreement shall knowingly do or suffer
 any thing to be                                                                
done which would or might prejudice materially or bring to disrepute the busines
s or reputation                                                                 
of the other party or constitute insider trading (including front running) in an
y manner                                                                        
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whatsoever.                                                                     
14.3. Notices                                                                   
14.3.1. Unless otherwise provided herein, all notices or other communications to
 be given                                                                       
shall be made in writing, in the English language and shall be deemed to be duly
given or made: (i) in the case of personal delivery, when delivered; (ii) in the
 case of                                                                        
facsimile or e-mail transmission, provided that the sender has received a receip
t                                                                               
indicating proper transmission, when dispatched; or (iii) in the case of a lette
r, 7                                                                            
(Seven) days after being deposited in the post (by registered post, with        
acknowledgment due); in each case, to such Party at its address, e-mail address 
or                                                                              
facsimile number specified herein or at such other address, e-mail address or fa
csimile                                                                         
number as such Party may hereafter specify for such purposes to the other by not
ice                                                                             
in writing.                                                                     
14.3.2. In the case of notices or other communications to Wealthy:              
Address: PN Plaza, 1090B, Ground Floor, 18th Cross Road,                        
03rd Sector, HSR Layout, Bangalore – 560102                                     
Email: Ops@wealthy.in                                                           
For the attention of: The board of directors of the Company                     
14.3.3. In the case of notices or other communications to the Wealth Partner:   
Address: [Wealth Partner Address]                                               
Email: [Wealth Partner Email]                                                   
14.3.4. A notice or other communication received on a day other than a Business 
Day, or                                                                         
after business hours in the place of receipt, shall be deemed to be given on the
 next                                                                           
following Business Day in such place.                                           
14.3.5. The address, email address or facsimile numbers for serving notices can 
be changed                                                                      
by any Party by properly serving notices on the other Parties informing them of 
the                                                                             
changes of address.                                                             
14.3.6. In the event that a Party refuses delivery or acceptance of a notice, re
quest or other                                                                  
communication, under this Agreement, it shall be deemed that the notice was give
n                                                                               
upon proof of the refused delivery, provided the same was sent in the manner    
specified in this Agreement.                                                    
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14.4. Successors and Assigns: The Agreement shall inure to the benefit of the su
ccessors and                                                                    
assigns of the Company. The Wealth Partner shall not assign their obligations he
reunder, and                                                                    
any such proposed assignment shall be void, unless consented by Wealthy in writi
ng.                                                                             
14.5. Remedies, Waivers and Release: The rights, powers and remedies provided in
 this Agreement                                                                 
are cumulative and not exclusive of any rights, powers and remedies provided by 
law, including                                                                  
any liability for fraud or fraudulent misrepresentation. No delay or omission by
 any Party to                                                                   
this Agreement in exercising any right, power of remedy provided by Applicable L
aws or under                                                                    
this Agreement will affect that right, power or remedy or operate as a waiver of
 it. The single or                                                              
partial exercise of any right, power or remedy provided by law or under this Agr
eement will not                                                                 
preclude the exercise of any other or further right, power or remedy.           
14.6. Entire Agreement: This Agreement (together with any other documents referr
ed to herein)                                                                   
represents the entire understanding and agreement amongst the Parties in relatio
n to the terms                                                                  
of the matters contained in this Agreement and shall supersede and extinguish pr
evious drafts,                                                                  
agreements or understandings between all or any of the Parties (whether oral or 
in written)                                                                     
relating to the subject matter herein                                           
14.7. Severability: Any provision in this Agreement, which is or may become proh
ibited or                                                                       
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective
 to the extent of                                                               
such prohibition or unenforceability without invalidating the remaining provisio
ns of this                                                                      
Agreement or affecting the validity or enforceability of such provision in the s
ame or any other                                                                
jurisdiction. Without prejudice to the foregoing, the Parties will immediately n
egotiate in good                                                                
faith to replace such provision with a proviso, which is not prohibited or unenf
orceable and has,                                                               
as far as possible, the same legal and commercial effect as that which it replac
es.                                                                             
14.8. Costs: The Company shall bear the stamp duty cost applicable to this Agree
ment.                                                                           
14.9. Specific performance: This Agreement shall be specifically enforceable at 
the instance of any Party. The                                                  
Parties agree that a non-defaulting Party will suffer immediate, material,      
immeasurable, continuing and irreparable damage and harm in the event of any mat
erial breach                                                                    
of this Agreement and the remedies at Applicable Law in respect of such breach w
ill be                                                                          
inadequate and that such non-defaulting Party shall be entitled to seek specific
 performance                                                                    
against the defaulting Party for performance of its obligations under this Agree
ment in addition                                                                
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to any and all other legal or equitable remedies available to it. Termination of
 this Agreement                                                                 
shall be without prejudice to all rights and remedies under Applicable Law or eq
uity available                                                                  
to the non-defaulting Party.                                                    
14.10.Amendments: Except as set forth herein, no amendment to this agreement sha
ll be binding on                                                                
the parties unless such amendment or alteration is in writing and is signed by t
he parties, save                                                                
and except revisions to the Referral Fees payable by Wealthy, which may be alter
ed by Wealthy                                                                   
in its sole discretion.                                                         
IN WITNESS WHEREOF, the Parties hereto have set their hands and signatures on th
e Execution Date;                                                               
                                                                                
Signed for and on behalf of                                                     
[Wealth Partner Name]                                                           
                                                                                
Signed for and on behalf of                                                     
                                                                                
WealthyIn Consumer Services Private Limited                                     
                                                                                
Authorized Signatory / Self Authorized Signatory:                               
[Wealth Partner Name]                                                           
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3. SCHEDULE 1                                                                   
DEFINITIONS & INTERPRETATION                                                    
Part A – Definitions                                                            
                                                                                
“Affiliates” of any specified Party shall mean any other person directly or indi
rectly controlling or controlled by                                             
or under direct or indirect common control with such specified Party. For the pu
rposes of this definition,                                                      
“control” when used with respect to any specified Party means the power to direc
t the management and policies                                                   
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of such person, directly or indirectly, whether through the ownership of voting 
securities, by contract or                                                      
otherwise; and the terms “controlling” and “controlled” have meanings correlativ
e to the foregoing;                                                             
“Agreement” shall mean this Agreement, along with the Schedules hereto;         
“Applicable Laws” shall mean, all the applicable laws, codes, regulations, rules
, guidelines, circulars, reenactments, revisions, applications and adaptations t
hereto, judgments, decrees, injunctions, writs and orders of                    
any court, arbitrator or governmental agency or authority, rules, regulations, o
rders and interpretations of any                                                
governmental authority, court or statutory or other body applicable for such tra
nsactions whether in effect as of                                               
the Execution Date or thereafter and each as amended from time to time;         
“Business Day” shall mean days when banks are open for business in the New Delhi
;                                                                               
“Client” take the definition from the template agreement                        
“Client Platform” shall mean the areas of the platform operated by Wealthy relat
ing to the Client’s investments                                                 
with Wealthy, their portfolio and other related information specific to the Clie
nt, and to which the Client gets                                                
access by virtue of a unique log-in and password;                               
“Execution Date” shall mean.;                                                   
“Information” shall mean any information that is collected, processed, maintaine
d, used, shared, or                                                             
disseminated in connection with this Agreement which warrants protection to ensu
re its confidentiality, integrity                                               
and availability including, but not limited to, any Information shared by Wealth
y to the Wealth Partner;                                                        
“Intellectual Property" shall mean ideas, concepts, creations, discoveries, inve
ntions, improvements, know                                                      
how, trade or business secrets; trade marks, service marks, copyrights, designs,
 utility models, tools, devices,                                                
models, methods, procedures, processes, systems, principles, algorithms, works o
f authorship, flowcharts,                                                       
drawings, books, spreadsheets, papers, models, sketches, formulas, information, 
teaching techniques, electronic                                                 
codes, proprietary techniques, research and development projects and data, and o
ther confidential and                                                           
proprietary information, computer programming code, databases, data, documents, 
reports, diagrams, instruction                                                  
manuals, records, memoranda, notes, user guides; in either printed or machine- r
eadable form, the whether or                                                    
not copyrightable or patentable or protectable under any other intellectual prop
erty law, or any written or verbal                                              
instructions or comments;                                                       
“Transactions” shall mean all transactions made by Client through Wealthy and th
e Wealth Partner, including                                                     
but not limited to, any purchase, redemption, sale, switch or transfer, in any o
f the Products in any manner or                                                 
mode, either directly or indirectly at any point of time;                       
Cross References: Each of the following terms shall have the meaning assigned th
ereto in the Clause or                                                          
Schedule of this Agreement set forth below opposite such term:                  
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Defined term                                                                    
                                                                                
Reference                                                                       
                                                                                
Business                                                                        
                                                                                



Recital A                                                                       
                                                                                
AMFI                                                                            
                                                                                
Recital B                                                                       
                                                                                
Products                                                                        
                                                                                
Recital C                                                                       
                                                                                
Client                                                                          
                                                                                
Clause 2.1                                                                      
                                                                                
Wealth Partner Portal                                                           
                                                                                
Clause 2.1                                                                      
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Services                                                                        
                                                                                
Clause 2.1                                                                      
                                                                                
SEBI                                                                            
                                                                                
Clause 2.2(b)                                                                   
                                                                                
Non Scope Products                                                              
                                                                                
Clause 2.2(c)                                                                   
                                                                                
KYC                                                                             
                                                                                
Clause 3.1                                                                      
                                                                                
AML                                                                             
                                                                                
Clause 3.1                                                                      
                                                                                
EUIN                                                                            
                                                                                
Clause 5.1                                                                      
                                                                                
WP Designate                                                                    
                                                                                
Clause 5.3                                                                      
                                                                                
Commissions                                                                     
                                                                                
Clause 6.1                                                                      
                                                                                
ARN                                                                             
                                                                                
Clause 6.2.2                                                                    
                                                                                
Term                                                                            
                                                                                
Clause 8.1                                                                      
                                                                                
Indemnifying Party                                                              
                                                                                
Clause 11.1                                                                     
                                                                                
Indemnified Party                                                               
                                                                                
Clause 11.1                                                                     
                                                                                
Indemnity Claim                                                                 
                                                                                
Clause 11.2.1                                                                   
                                                                                
Third Party Claim                                                               
                                                                                
Clause 11.2.1                                                                   
                                                                                
Indemnification Notice                                                          
                                                                                
Clause 11.2.1                                                                   
                                                                                
Dispute                                                                         
                                                                                



Clause 13.2                                                                     
                                                                                
Disputing Party                                                                 
                                                                                
Clause 13.2                                                                     
                                                                                
Respondent                                                                      
                                                                                
Clause 13.2                                                                     
                                                                                
Dispute Notice                                                                  
                                                                                
Clause 13.2                                                                     
                                                                                
Tribunal                                                                        
                                                                                
Clause 13.3                                                                     
                                                                                
Partner Empanelment Agreement - WealthyIN Customer Services Private Limited     
                                                                                
Part B – Interpretation                                                         
                                                                                
In this Agreement unless the context requires otherwise the following rules of i
nterpretation shall apply:                                                      
1. words of any gender include each other gender, words using the singular or pl
ural number also include the                                                    
plural or singular number, respectively;                                        
2. where a word or phrase is defined, its other grammatical forms have a corresp
onding                                                                          
meaning;                                                                        
3. the terms “hereto”, “hereof,” “herein,” “hereby” and derivative or similar wo
rds refer to this                                                               
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entire Agreement and not to any particular clause, article or section of this Ag
reement;                                                                        
4. a reference to any “Preamble”, “Recitals”, “Clauses”, “paragraphs” and “Sched
ules” are                                                                       
references respectively to the specified preamble, recitals, clauses, paragraphs
 and schedules                                                                  
to this Agreement;                                                              
5. the words “include”, “including” and “in particular” shall be construed as be
ing by way of                                                                   
illustration or emphasis only and shall not be construed as, nor shall they take
 effect as,                                                                     
limiting the generality of any preceding words;                                 
6. the word “subsidiaries” herein shall have the meaning ascribed to it under th
e Companies Act,                                                                
2013;                                                                           
7. the words “other” and “otherwise” shall not be construed ejusdem generis with
 any foregoing                                                                  
words where a wider construction is possible;                                   
8. whenever this Agreement refers to a number of days, such number shall refer t
o calendar                                                                      
days;                                                                           
9. any reference to an agreement, instrument or other document (including a refe
rence to this                                                                   
Agreement) herein shall be to such agreement, instrument or other document as am
ended,                                                                          
supplemented or novated pursuant to the terms thereof;                          
10. headings to clauses, parts and paragraphs of schedules and schedules are for
 convenience only and do not                                                    
affect the interpretation of this Agreement;                                    
11. a reference to conduct includes any omission and any statement or undertakin
g, whether or                                                                   
not in writing;                                                                 
12. the words “writing”, “written” and comparable terms refer to printing, typin
g and other means of                                                            
reproducing words in a visible form, including by e-mail;                       
13. “consent” of any Party shall always mean prior written consent.             
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4. SCHEDULE II                                                                  
APPROVED PRODUCTS                                                               
The Wealth Partner shall be eligible to provide the following Products:         
● Mutual Funds                                                                  
● PMS                                                                           
● AIFs                                                                          
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● Market Linked Debentures                                                      
● Bonds                                                                         
● Unlisted Securities                                                           
● Fixed Deposits                                                                
● Other investment products listed on wealthy platform and available to wealthy 
partners                                                                        
Wealthy may extend the terms of this Agreement to any of its Affiliates, and the
 products managed by them, by                                                   
way of notification thereof to the Wealth Partner.                              
                                                                                
-20 / 20-                                                                       
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                
                                                                                


