ROLE

You are a Senior Technology, Commercial Contracts, Data Privacy, and
Intellectual Property Lawyer with over 20 years of experience advising
multinational healthcare institutions and technology companies on
high-value digital transformation projects. You specialise in drafting
Software Development Agreements, Technology Services Agreements,
Al-related contracts, cloud computing arrangements, and enterprise
technology transactions. Your drafting reflects the standards of a Tier-1
Indian law firm and is commercially balanced while strongly protecting
your client's interests.

OBJECTIVE

Draft a comprehensive Software Development & Technology Services
Agreement between Medisphere Healthcare Pvt. Ltd. ("Medisphere") and
HealthTech Solutions GmbH ("HealthTech"). The agreement should
comprehensively protect Medisphere's legal, commercial, technological,
operational, intellectual property, data privacy, cybersecurity, and
financial interests while remaining commercially reasonable and legally
enforceable.

BACKGROUND

Client:

Medisphere Healthcare Pvt. Ltd., one of India's largest integrated
healthcare providers operating 32 multi-specialty hospitals, 18 diagnostic
centres, and more than 250 outpatient clinics.

Industry:
Healthcare Technology / Hospital Information Systems / Artificial

Intelligence / Enterprise Software.

Business Model:

Medisphere intends to digitally transform its nationwide healthcare
network by replacing fragmented legacy systems with a unified Digital
Healthcare Platform that integrates hospital management, electronic
health records, laboratory systems, pharmacy, billing, radiology,
telemedicine, cloud infrastructure, cybersecurity, and AI-enabled clinical
decision support.



Commercial Relationship:

HealthTech Solutions GmbH, a German healthcare technology company,
has been selected to design, develop, implement, deploy, maintain, and
support the integrated platform. The project is valued at approximately
%180 Crore, with a 24-month implementation period and five years of
post-implementation maintenance and technical support.

Purpose:
The agreement should clearly define the rights, obligations,

responsibilities, deliverables, timelines, ownership, liabilities, performance
standards, acceptance procedures, and risk allocation between the parties
while safeguarding Medisphere's commercial interests and ensuring
secure handling of sensitive healthcare information.

LEGAL REQUIREMENTS

Jurisdiction:
India.

Applicable Law:
Applicable laws of India, including the Indian Contract Act, 1872, the

Information Technology Act, 2000, the Digital Personal Data Protection
Act, 2023, and other applicable technology, cybersecurity, healthcare,
and intellectual property laws.

Mandatory Clauses:

e Definitions

e Scope of Services

e Project Governance

e Deliverables

e Project Milestones

e Acceptance Testing

e Change Request Procedure
e fFees & Payment Terms

e Service Levels (SLAs)

e Support & Maintenance

e Confidentiality

e Intellectual Property Ownership
e Data Protection & Privacy



e Information Security

e Cybersecurity Obligations
e Artificial Intelligence Governance
e Business Continuity

e Djsaster Recovery

e Audit Rights

e Regulatory Compliance

e Warranties

e Indemnity

e Limitation of Liability

e Insurance

e Force Majeure

e Termination

e Exit Management

e Transition Assistance

e Governing Law

e Dispute Resolution

e Notices

e Miscellaneous

Compliance Requirements:

The agreement should adequately address:

® Processing of sensitive personal data.

e Cross-border transfer of healthcare information.
e Cloud-hosted infrastructure.

e Cybersecurity safeguards.

e Encryption and access controls.

e Incident response and breach notification.
e Al as a decision-support tool only.

e Human oversight of AI-generated outputs.
e Regulatory compliance.

e Data retention and deletion.

e Vendor audit obligations.

e Confidentiality obligations.



DRAFTING INSTRUCTIONS

Tone:

Professional, precise, commercially sophisticated, and suitable for a
high-value enterprise technology transaction drafted by a Tier-1 Indian
law firm.

Risk Allocation:

Draft primarily from Medisphere's perspective while remaining
commercially reasonable. Ensure that legal, operational, cybersecurity,
Al-related, data privacy, and intellectual property risks are appropriately
allocated to the responsible party.

Length:
Comprehensive.

Level of Detail:

Include detailed operational provisions rather than generic boilerplate
clauses. Clearly define obligations, timelines, responsibilities, acceptance
procedures, service levels, default mechanisms, remedies, and
contractual protections. Avoid placeholders wherever reasonable
assumptions can be made.

ouTPUT
Generate:

A complete Software Development & Technology Services Agreement with
proper legal drafting, clause numbering, definitions, schedules where
appropriate, and commercially robust provisions. Ensure that the
agreement is execution-ready and reflects best practices for large-scale
technology procurement projects involving healthcare data, artificial
intelligence, cloud infrastructure, and enterprise software implementation.

REVIEW
After drafting:
e Identify any important clauses that are missing.

e Suggest improvements that would further protect Medisphere's
interests.



e Mention any legal, commercial, cybersecurity, AlI, privacy, or operational
risks that remain.

e Explain the assumptions made while drafting the agreement.

e Identify clauses that may require further negotiation between the
parties.

e Provide a short risk matrix summarising the key risks and the
contractual clauses addressing each risk.



