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MASTER SERVICES AGREEMENT 

This Master Services Agreement (“MSA”) governs the use of and access to Services by you, the Customer, and 
your Users, and is to be read with the Order Form. Capitalized terms have the definitions set forth herein.  

By accepting this MSA, either by (1) executing the Order Form, or (2) using our Services, Customer agrees to the 
terms of this MSA. If the individual accepting this MSA is accepting on behalf of a company or other legal entity, 
such individual represents that he/she has the authority to bind such company or entity to these terms and 
conditions, in which case the term “Customer” shall refer to such company or entity. If the individual accepting this 
MSA does not have such authority, or does not agree with these terms and conditions, such individual must not 
accept this MSA and may not use the Services. 

This MSA is effective between Customer and 5 Health (as defined below) as of the date of Customer’s accepting 
this MSA (the “Effective Date”). This MSA was last updated on 10 April 2026. 
 
 
1. DEFINITIONS AND INTERPRETATION 

 
1.1. “5 Health” shall mean the entity who is referred to in or has executed the Order Form and/or this MSA. 

 
1.2. “5 Health Marks” shall have the meaning ascribed to it in Section 8.2. 

 
1.3. “Affiliate” means, in relation to a Party, any entity that is a subsidiary or holding company of the Party, or 

is a subsidiary of any such holding company or, any company directly controlling, controlled by, or under 
common control with any Party at any time during the period for which the determination of affiliation is 
made. 
 

1.4. “Agreement” refers to this MSA, the Order Form, the Terms of Use and the Privacy Policy collectively. 
 

1.5. “API” means application programming interface. 
 

1.6. “Bot MD Interface” means any mobile or desktop application(s), website(s), widget(s), and/or other 
interface(s) or software that 5 Health designates or furnishes to Customer or its Users for the purpose of 
hosting, accessing and using the Services with the exception of Third Party Bot MD Messaging Platforms.  

 
1.7. “business day” means any day (other than a Saturday, Sunday or a public holiday observed in Singapore) 

between the hours of 9:00am and 6:00pm Singapore time. 
 

1.8. “Clinical-User” means any individual end user, typically an employee, contractor or consultant of 
Customer (excluding patients), whom Customer permits or enables to use the Services under this MSA. 
 

1.9. “Confidential Information” shall have the meaning ascribed to it in Section 6.1. 
 

1.10. “Customer Data” means all data stored in the Customer Systems and made available by Customer to 5 
Health to be processed or disclosed through or in connection with the Services, including, where 
applicable, any personal data, and data that has been processed, generated or derived through the use 
of artificial intelligence or Generative AI models (including any Reinforcement Learning Environment) in 
connection with the Services. 
 

1.11. “Customer Marks” shall have the meaning ascribed to it in Section 8.1. 
 

1.12. “Customer Systems” means the information systems, programs, and databases operated by Customer, 
or by third parties on Customer’s behalf, that contain, process, or provide any data or operations that 
Customer desires to make accessible through the Services under this MSA, all as may be described more 
specifically in the Order Form. 
 

1.13. “Discloser” shall have the meaning ascribed to it in Section 6.1. 
 

1.14. “Dispute” shall have the meaning ascribed to it in Section 14.1. 
 

1.15. “Effective Date” means the date of Customer’s acceptance of this MSA. 
 

1.16. “external dependencies” shall have the meaning ascribed to it in Section 3.5. 
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1.17. “Feedback” means any feedback, ideas, suggestions, feature requests, and similar information regarding 
the Services or Bot MD Interfaces submitted to 5 Health by Customer or Users. 
 

1.18. “Force Majeure Event” shall have the meaning ascribed to it in Section 15.4. 
 

1.19. “Gathered Data” means all User queries received and responses returned by or through the Services, as 
well as aggregated and statistical data derived from the operation of the Services under the Agreement. 
 

1.20. “Intellectual Property” means software, inventions, patents, copyrights, design rights, database rights, 
trademarks and trade names, domain names, service marks, logos, trade secrets, know-how and other 
intellectual property (whether registered or unregistered) and all applications and registrations for and 
extensions and renewals of such rights or any of them, anywhere in the world. 
 

1.21. “Order Form” means the service order form for the Services executed by the Customer, that references 
this MSA, which may detail, among other things, the Services, fees, invoice and payment terms. 
 

1.22. “Party” shall mean 5 Health or the Customer, collectively the “Parties”. 
 

1.23. “Patient-User” means patients, caregivers, and members of the public whom Customer permits or 
enables to interact with or benefit from the Services. 
 

1.24. “personal data” means data, whether true or not, about an individual who can be identified: (a) from that 
data alone; or (b) from that data and other information which 5 Health has or is likely to have access. 
 

1.25. “Privacy Policy” means 5 Health’s privacy policy accessible at https://www.botmd.io/legal?tab=privacy, 
as may be updated from time to time. 
 

1.26. “Recipient” shall have the meaning ascribed to it in Section 6.1. 
 
1.27. “Reinforcement Learning Environment” or “RLE” means a simulated or structured environment, together 

with any associated scenarios, prompts, reward models, scoring logic, synthetic or derived datasets, and 
related training artefacts, that is constructed using anonymized Gathered Data (in accordance with Section 
7.4) for the purpose of training, testing, fine-tuning or evaluating artificial intelligence or machine learning 
agents or models, whether such agents or models are used by 5 Health, or made available, shared with, 
or licensed to an Affiliate or third party in accordance with Section 7.4. 

 
1.28. “SIAC Rules” shall have the meaning ascribed to it in Section 14.2. 
 
1.29. "Services" means 5 Health's AI-powered healthcare technology platform known as "Bot MD", and all 

features, tools, and capabilities made available through the Bot MD Interface and Third Party Bot MD 
Messaging Platforms, including: 
(a) messaging and communication management; 
(b) appointment scheduling, reminders, and calendar management; 
(c) AI-powered agents for patient and clinician engagement; 
(d) collection of patient-reported information, surveys, and outcome measures; 
(e) integration with Customer Systems for the exchange and processing of data within the scope 

authorised by Customer pursuant to Section 3.8; 
(f) billing enablement; 
(g) analytics, reporting, and workflow automation; 

1.30. and such other features and capabilities as 5 Health may make available from time to time. The scope and 
terms of Customer's access to the Services shall be as specified in the applicable Order Form. 
 

1.31. “Software” shall have the meaning ascribed to it in Section 3.2(c). 
 

1.32. “Subscription Term” shall mean the term of subscription starting on the service start date and ending on 
the service end date as described in the Order Form. 
 

1.33. “Terms of Use” means 5 Health’s terms of use accessible at https://www.botmd.io/legal?tab=terms, as 
may be updated from time to time.  
 

1.34. “Territory” means the territory as specified in the Order Form or where this is not specified, the Territory 
shall be where the Services are provided. 
 

1.35. “Third Party Bot MD Messaging Platforms” means the Third Party Messaging Platforms that are used by 
5 Health to deliver the Services and as agreed to between Parties from time to time.  
 

https://www.botmd.io/legal?tab=privacy
https://www.botmd.io/legal?tab=terms
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1.36. “Third Party Messaging Platforms” means any third-party consumer chat platform or messaging channel 
that may be used by any User to channel, transmit and receive messages, whether to or from other Users, 
including but not limited to WhatsApp, Viber, Facebook Messenger, Instagram, LINE, Telegram, WeChat 
and other message channeling platforms that 5 Health may support in the future. 
 

1.37. “Third Party Provider” means a third party service provider that may be used by 5 Health to provide the 
Services to Customer or any User including but not limited to WhatsApp, Viber, Facebook Messenger, 
LINE, Telegram, WeChat, Amazon Web Services and other technology service providers. 
 

1.38. “User Content” shall have the meaning ascribed to it in Section 3.6. 
 

1.39. “User Terms” shall have the meaning ascribed to it in Section 4.2. 
 

1.40. “Users” means all individual end-users whom Customer permits or enables to use the Services or to 
receive notifications or otherwise benefit through Customer’s use of the Services including Clinical-Users 
and Patient-Users, and “User” means any one of them. 
 

1.41. The heading references contained herein are for convenience purposes only and shall not be deemed to 
limit or affect any of the provisions hereof. Unless expressly provided to the contrary herein by the context 
or use thereof: 
 
(a) the words “include,” “includes” or “including” are deemed to be followed by the words “without 

limitation;”  
 
(b) references to a “Section”, “Paragraph”, or “Annex” are references to a section or paragraph of, 

or annex to this Agreement (inclusive of the Annexures); and  
 
(c) derivative forms of defined terms will have correlative meanings. 
 

1.42. A reference to “law” or a statute or other legislation includes regulations and other instruments under it 
and any consolidations, amendments, re-enactments or replacements of any of them. 
 

1.43. References to “person” includes an individual, corporation, company, partnership, trustee, trust, executor, 
administrator or other legal personal representative, unincorporated association, joint venture, syndicate 
or other business enterprise, any governmental, administrative or regulatory authority or agency 
(notwithstanding that “person” may be sometimes used herein in conjunction with some of such words), 
and their respective successors, legal personal representatives and assigns, as the case may be, and 
pronouns shall have a similarly extended meaning. 
 

1.44. An obligation under this MSA (whether express or implied) to do something includes an obligation to 
cause, procure or allow that thing to be done. Where any obligation in this MSA is expressed to be 
undertaken or assumed by any Party, that obligation is to be construed as including a requirement that the 
Party concerned exercises all rights and powers of control over the affairs of any other person which that 
Party is able to exercise (whether directly or indirectly) in order to secure performance of the obligation. 

 
 
2. SERVICES, LICENCE AND SUPPORT 

 
2.1. Services. Subject to the terms and conditions of the Agreement, including any usage limitations, User 

quantities, or other parameters specified on the Order Form, 5 Health will provide Customer, through its 
Users, with access to and use of the Services, solely for Customer’s internal business and operational 
purposes. The Services may be accessed and used by Users only through the Bot MD Interface(s) and 
Third Party Bot MD Messaging Platforms for the Subscription Term. 
  

2.2. Software Licence. Subject to the terms and conditions of the Agreement, 5 Health hereby grants to 
Customer a non-exclusive, non-transferable (except as part of a permitted assignment of this MSA in 
accordance with Section 17) licence to install, operate and use, only on compatible devices owned or 
controlled by Customer or its Users, any Bot MD Interface(s) as furnished by 5 Health, solely for the 
purpose of enabling Users to access and use the Services in accordance with Section 2.1. The foregoing 
licence extends only for the term of this Agreement and only with respect to Users for which Customer 
has paid to 5 Health all applicable fees (if any) as described in the Order Form, and does not extend to the 
use of Third Party Bot MD Messaging Platforms which will be granted by such Third Party Provider (see 
Clauses 2.4 and 2.5 below) 
 

2.3. Reliability and Support. So long as Customer is in compliance with the terms of the Agreement (including 
its payment obligations), 5 Health will provide support and assistance in relation to Customer’s authorized 
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use of the Services and Bot MD Interfaces as detailed in the Support and Service-Level Agreement 
attached as Annex 1. The service credits or other remedies set forth in Annex 1 are Customer’s sole and 
exclusive remedies, and 5 Health’s entire obligation and liability, for any unavailability, interruptions, 
errors, malfunctions, or other performance issues affecting the Services or Bot MD Interfaces. 5 Health 
shall not be liable for lost, altered, or corrupted information or data or (except as expressly provided in 
Annex 1) for non-availability of any Services or for any losses arising out of or in connection with any 
outages of third-party connections or utilities or services any unavailability, interruptions, errors, 
malfunctions, or other performance issues of any Third Party Bot MD Messaging Platforms.  
 

2.4. Third Party Provider. 5 Health may, from time to time, provide the Services using a Third Party Provider, 
and Customer acknowledges and agrees that 5 Health cannot offer any warranties, additional or modified 
procedures other than those put in place by such Third Party Provider with respect to such Services. The 
Third Party Providers may collect and/or transmit information including Confidential Information of 
Customer and User through the use of its software applications and platforms and Customer agrees to be 
bound and shall ensure that Users are bound by the terms of use and/or privacy policies of such Third 
Party Providers. 
 

2.5. Third Party Bot MD Messaging Platforms. Without prejudice to the generality of Section 2.4, Customer 
acknowledges that it has read and accepted and is in compliance with its obligations under the applicable 
terms of use related to all applicable Third Party Messaging Platforms including the Third Party Bot MD 
Messaging Platforms. 

 
2.6. Links and Non-5 Health Content. Where applicable, the Services may rely upon, contain, or provide Users 

with data (including personal data) or other content furnished by Customer or third parties, and/or links to 
sites or resources furnished by Customer or third parties. 5 Health is not responsible for the availability of 
data, content, sites or resources provided by Customer or third parties, and does not endorse and is not 
responsible or liable for any content, guidelines, advertising, products, services, or other materials 
furnished by Customer or third parties and incorporated into or made accessible through the Services, or 
that are advertised on or available from Customer’s or third-party sites or resources. 5 Health is not a 
party to, nor is it responsible for, any transactions or relationships between a User or Customer and any 
third party, or between a User and Customer.  
 

2.7. No Medical Advice.  The Services and information provided through the Bot MD Interface (including 
without limitation any AI-generated content) and Third Party Bot MD Messaging Platforms, do not 
constitute or provide, nor are they intended to be or provide, medical evaluations, diagnoses, 
examinations, advice, consultation or treatment.  5 Health is not responsible for the AI-generated content 
or information or medical outcomes of any Users, patients, or any other individual who may have accessed 
such content or information. Customer and not 5 Health is responsible for the configuration and 
deployment of the Services, and for ensuring that the output of the Services is suitable for Customer’s or 
Users’ purposes. Customer agrees to notify Users that 5 Health is not responsible for any AI-generated 
content or information, and that such content or information may not have been reviewed by licensed 
medical professionals. Customer is responsible for the accuracy of the data used to train the AI. 
 

2.8. Use of Artificial Intelligence (“AI”).    Customer acknowledges and agrees to 5 Health using AI technology 
to provide the Services. This would include scheduling or cancelling appointments, creating User profile 
groups etc. Customer further agrees that 5 Health may incorporate or use AI technology (including the 
use of algorithms, available data etc) to power its chatbots and other features to provide health-related 
information, advice, recommendations, and such other materials contained in or accessed through the Bot 
MD Interface, including links to third-party articles or resources (such information, advice, 
recommendations and materials will be referred to generally as “AI-generated content”).  
 

2.9. AI-generated content. Customer acknowledges that AI-generated content has limitations, including 
potential inaccuracies or biases. 5 Health does not guarantee the truth, completeness, accuracy, 
adequacy, reasonableness or reliability of AI-generated content or the content contained in any links to 
third party articles or resources. No warranty of any kind, implied, express or statutory, is given in 
conjunction with such AI-generated content or the use of Bot MD Interfaces in general. Customer or Users 
accessing and using the Bot MD Interfaces and Third Party Bot MD Messaging Platforms are responsible 
for critically evaluating AI-generated content and should consult the relevant professionals for 
personalised advice.  
 

2.10. Third-party articles or resources. Customer acknowledges that AI chatbots may provide links to third-
party articles or resources, which may be accessed by Users.  The Parties agree that 5 Health is not 
responsible for the content of these external sources. Additionally, 5 Health and its affiliates shall not be 
liable for any damages or harm resulting from the use of or reliance on AI-generated content. 
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2.11. Limitations of AI Services. The AI-powered features of the Services are intended for general-purpose 
healthcare workflow tools. Notwithstanding anything in this Agreement, the Services are not designed for 
and 5 Health does not warrant that the Services: (a) provide clinical diagnosis, treatment 
recommendations, or medical triage; (b) detect, monitor, or respond to medical emergencies or life-
threatening situations; (c) replace the clinical judgment of qualified healthcare professionals; or (d) serve 
as a medical device within the meaning of any applicable regulatory framework. Customer is solely 
responsible for determining the suitability of the Services for its specific use and for implementing 
appropriate safeguards, including providing a margin for human error or oversight where appropriate. 
Without limiting the foregoing, Customer remains responsible for the configuration and deployment of the 
Services, including determining which interactions are to be automated and which require human review 
and correction (where applicable).  
 

2.12. Updates to AI Models. 5 Health reserves the right to update, modify, or replace the AI models and 
algorithms underlying the Services at any time to improve performance, accuracy, or functionality. 5 
Health shall not be obliged to notify Customer of any such updates and Customer's continued use of the 
Services constitutes acceptance of any updated AI models. 

 
 
3. RESTRICTIONS AND RESPONSIBILITIES 

 
3.1. General Customer Restrictions. Customer shall not take (or permit any User to take) any action through or 

in relation to the Services that is unlawful or is prohibited by any applicable laws or regulations. Without 
limiting the foregoing, Customer will not do (or permit any User to do) any of the following through or in 
relation to the Services: 
 
(a) any act that would constitute a breach of privacy (including uploading or disclosing personal data 

without the concerned individual’s consent) or any other rights of individuals, whether such rights 
arise out of applicable laws and regulations or Customer’s contractual obligations; 

 
(b) using the Services to defame or libel 5 Health, its shareholders, directors, employees, or other 

persons or acting in such a way that brings into disrepute the good name of 5 Health or the 
Services; 
 

(c) uploading files that contain viruses or that may otherwise cause damage to the data, systems, or 
other property of 5 Health or of other persons; 

 
(d) posting or transmitting to or through the Services any material that would violate the Intellectual 

Property rights of other persons; and 
 
(e) posting or transmitting to or through the Services any unauthorized or unlawful material, including 

but not limited to material that in 5 Health’s sole opinion causes or is likely to cause annoyance or 
harassment, is or is likely to be detrimental to or in violation of 5 Health’s or any third party’s 
systems or network security, or is or is likely to be libelous, defamatory, racist, obscene, 
threatening, violent, hateful, pornographic, profane,  in violation of any applicable laws or Bot 
MD’s Terms of Use or the terms of use of any Third Party Messaging Platform relevant to the 
provision of the Services. 

 
3.2. Restrictions on Rights. Except to the extent expressly permitted under applicable law, the rights granted 

to Customer under this MSA are subject to, and Customer agrees to abide by, the following restrictions:  
 

(a) Customer shall not, nor permit or encourage any third party to, directly or indirectly, license, sell, 
rent, lease, transfer, assign, reproduce, distribute, host or otherwise commercially exploit the 
Services, Bot MD Interfaces, or any portion thereof (including any content included in or received 
through the Services, other than Customer Data); 
 

(b) Customer shall not, nor permit or encourage any third party to, directly or indirectly, modify, 
translate, adapt, merge, make derivative works of, disassemble, decompile, reverse compile or 
reverse engineer any portion of the Services or Bot MD Interfaces except to the extent (if any) 
that the foregoing restrictions are expressly prohibited by applicable law; 
 

(c) Customer shall not, nor permit or encourage any third party to, directly or indirectly, use any 
means, including but not limited to scripts or programming, to scrape, mine or otherwise attempt 
to discover or derive the source code, object code or underlying structure, ideas, know-how, 
algorithms, data or other content associated with any of the Services or Bot MD Interfaces, or any 
related systems, software, documentation or data (collectively known as “Software”); 
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(d) Customer shall not, nor permit or encourage any third party to, directly or indirectly, use any 
portion of the Services or Bot MD Interfaces or their output in order to build, develop, train, test, 
market or sell a similar or competitive product or service; 
 

(e) except as expressly stated herein, no portion of the Services or Bot MD Interfaces may be copied, 
reproduced, distributed, republished, downloaded, displayed, posted, disclosed, or used by 
Customer or any User in any form or by any means or in any location; 
 

(f) Customer shall not remove or destroy any copyright notices or other proprietary markings 
contained on or in the Services or Bot MD Interfaces;  
 

(g) if the Services contain robot exclusion files or robot exclusion headers, Customer agrees to honor 
them and not use any device, software, or routine to bypass them; 
 

(h) Customer shall not attempt to gain unauthorized access to any portion or feature of the Services, 
any other 5 Health systems or networks, or any of the products or services provided on, accessed 
from or distributed through the Services, nor probe, scan, or test the vulnerability of the Services 
or any associated network or breach the security or authentication measures of the Services; and 
 

(i) Customer will use the Services and Bot MD Interfaces only in connection with its internal business 
and/or operational purposes. 
 

3.3. Reservation of Rights. Customer’s and its Users’ rights with respect to the Services and Bot MD Interfaces 
are limited to those expressly granted in this MSA. 5 Health and its licensors, suppliers and service 
providers reserve all other rights in relation to the Services and Bot MD Interfaces. 
 

3.4. Customer Responsibilities. In addition to Customer’s obligations under other provisions of this Agreement, 
Customer shall: 

 
(a) provide all notices and disclosures and obtain all consents, waivers and authorizations required 

(including those required under applicable privacy and data protection laws) for Customer’s 
collection, use, disclosure and processing of Customer Data, and to permit 5 Health to access, 
use, disclose and process Customer Data for the purposes of performing its obligations under 
this MSA and to provide Users with access to Customer Data through the Services; 
 

(b) provide to Users all notices and disclosures, including notice of 5 Health’s Privacy Policy and 
obtain from Users all consents, waivers and authorizations required to permit 5 Health to collect, 
use, process, retain, maintain and disclose any information from such Users that 5 Health requires 
in order to provide them with access to the Services, and to permit 5 Health to collect, use, 
process, retain, maintain, and disclose Gathered Data in accordance with the terms of this MSA, 
including specific notices and consents covering the use of Gathered Data to train, test, fine-tune 
or evaluate artificial intelligence or generative AI models, to construct, maintain and use 
Reinforcement Learning Environments, and to develop products or services that 5 Health may 
exploit, license or sell, in each case as further described in Sections 7.4 and 7.6; 
 

(c) maintain (and, if necessary, obtain the relevant consents and approvals from third parties at 
Customer’s expense) access to Customer Systems and Customer Data that Customer wishes to 
be accessed by the Services; 
 

(d) fulfill all of Customer’s other tasks and obligations identified in the Order Form, if applicable; 
 

(e) maintain (and ensure that all Users maintain) the confidentiality of Customer’s and its Users’ 
access credentials for the Services and Customer will be responsible for any use of the Services 
using those credentials;  

 
(f) maintain (and ensure that all Users maintain) the confidentiality of any Customer Data in 

accordance with Customer’s confidential information sharing policy and to ensure that all Users 
shall immediately inform Customer upon the receipt of any Customer Data in an unauthorized 
manner or form;  
 

(g) provide 5 Health with all information necessary to configure the Services and to log and verify 
the Services (including access codes), and otherwise cooperate as necessary with 5 Health in 
relation to the integration and use of the Services with Customer Systems and Customer Data; 
and 
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(h) be responsible for any end-user equipment, device or infrastructure used to access the Services, 
including the functionality and security of any equipment, device or infrastructure needed by the 
Customer to connect to, access or otherwise use the Services, including virtual private network 
(VPN) tunnels, API(s), modems, hardware, servers, software, operating systems, networking and 
web servers. 
 

3.5. External dependencies. Customer shall take all steps necessary and acknowledges that 5 Health’s 
performance of its obligations under this Agreement is dependent on Customer having taken all steps 
necessary, to enable 5 Health to provide the Services including (a) providing the relevant documentation 
and API access for 5 Health to connect the Bot MD Interfaces with applicable Third Party Bot MD 
Messaging Platforms, and (b) providing assistance to enable 5 Health to acquire any relevant approvals, 
consents or access to services (including assisting with business verification), software or systems of 
third parties (including Third Party Providers of all applicable Third Party Bot MD Messaging Platforms) 
and data stored or maintained thereon (collectively, the “external dependencies”). 5 Health is not 
responsible for any external dependencies and will have no liability in respect of any interference with 
Customer’s use or any User’s use of or access to the Services or security or privacy breaches arising from 
or in connection with any external dependencies, and Customer waives any and all claims against 5 Health 
and its Affiliates in connection therewith. 
 

3.6. Disclaimer. 5 Health has no obligation to monitor the access to or use of the Bot MD Interfaces or Third 
Party Bot MD Messaging Platforms (including AI chatbots on these interfaces or platforms) or any other 
third-party applications by any User, or to review, disable access to, or edit any content (including AI-
generated content), such as text, photos, audio, video, or other materials and information created, 
uploaded, posted, sent, received and stored on or through the Bot MD Interfaces or Third Party Bot MD 
Messaging Platforms or any third-party applications (“User Content”), but may do so (at its discretion) to: 
(a) operate, secure and improve the Bot MD Interfaces (including for fraud prevention, improving 
accuracy, risk assessment, investigation and customer support purposes); (b) ensure Customer’s 
compliance with this MSA; (c) comply with any applicable law or the order or requirement of a court of 
competent jurisdiction, law enforcement or other administrative agency or governmental body or the terms 
and conditions of use of any Third Party Bot MD Messaging Platforms; or (d) respond to User Content that 
it determines is or likely to be unlawful, harmful or objectionable. Customer agrees to cooperate with and 
assist 5 Health in good faith, and to provide 5 Health with such information and take such actions as may 
be reasonably requested by 5 Health with respect to any investigation undertaken by 5 Health or a 
contractor or representative of 5 Health regarding the use or misuse of the Bot MD Interfaces. Where the 
Services generate or deliver content to Users without prior review by a licensed medical professional, 
Customer acknowledges that such content is produced by automated systems and does not constitute 
medical advice, diagnosis, or treatment. 5 Health makes no warranty as to the accuracy, completeness, 
or suitability of any output of the Services, whether generated autonomously or reviewed or corrected by 
Customer (where applicable). Customer assumes all responsibility for the clinical appropriateness of its 
use of the Services. 
 

3.7. Ownership of User Content. Customer is solely responsible for all User Content that it or any User makes 
available on or through the Bot MD Interfaces, the Third Party Bot MD Messaging Platforms and any 
applications provided by Third Party Providers. Customer represents and warrants that: (i) it is either the 
sole and exclusive owner of all User Content that it or any User makes available on or through the Bot MD 
Interfaces and Third Party Bot MD Messaging Platforms and any applications provided by Third Party 
Providers or that it has all rights, licences, consents and releases that are necessary for posting such User 
Content and (ii) neither the User Content nor the posting, uploading, publication, submission or transmittal 
of the User Content by any User will infringe, misappropriate or violate a third party's patent, copyright, 
trademark, trade secret, moral rights or other proprietary or Intellectual Property rights, or rights of 
publicity or privacy, or result in the violation of any applicable law or regulation or any terms and conditions 
of use of any Third Party Bot MD Messaging Platforms. 
 

3.8. Agentic System Integrations. Where the Services are configured to interact with Customer Systems 
(including electronic medical records, hospital information systems, content management systems, or 
other internal platforms), Customer is solely responsible for: (a) authorising and configuring the scope of 
access granted to the Services, including read and write permissions, through the integration settings 
available within the Bot MD Interface or Third Party Bot MD Messaging Platforms, or as otherwise 
documented in the applicable statement of work or project documentation; (b) ensuring that the 
integration complies with Customer's own information security, clinical governance, and regulatory 
requirements; (c) testing and validating the integration prior to deployment in a production environment; 
and (d) maintaining appropriate audit trails and access logs for the integration. The integration 
configuration as set by Customer shall constitute Customer's express authorisation for the Services to 
operate within the scope of access so configured. 5 Health shall provide the Services within the scope of 
access authorised by Customer and shall maintain reasonable logs of the access permissions configured 
by Customer for the purposes of audit and troubleshooting. 5 Health shall not be liable for any errors, data 
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corruption, or adverse outcomes arising from the Services operating within the access permissions 
configured by Customer.  
 

3.9. Clinical Record Integrity. 5 Health may perform Administrative Actions (as defined below) in relation to 
Customer Systems within the scope of access configured and authorised by Customer pursuant to Section 
3.8. Notwithstanding the foregoing, none of the Services performed hereunder shall constitute clinical 
determination, including the autonomous creation, modification, or deletion of clinical assessments, 
clinical notes, diagnoses, prescriptions, treatment plans, or other information that constitutes a clinical 
judgment. For the purposes of this Section, "Administrative Actions" means actions performed by the 
Services in relation to Customer Systems that support operational, logistical, communication, or data 
collection functions, including appointment management, notification delivery, patient registration, 
message routing, and the collection and recording of patient-reported information (such as surveys, 
patient-reported outcome measures, and intake questionnaires). Customer is responsible for ensuring 
that any integration with Customer Systems includes appropriate safeguards to prevent unintended 
modification of clinical data. 

 
 
4. USERS  

 
4.1. Access Management. Customer is responsible for managing User access to the Services and managing 

Users’ expectations, including by (a) registering Users, (b) requesting that Users sign up with any Third 
Party Bot MD Messaging Platforms (c) providing 5 Health with a list of Users’ names, mobile numbers, 
and/or other pertinent information required by 5 Health, and (d) updating this list of Users to keep it current 
and notifying 5 Health promptly of changes to the list (and where appropriate removing access for each 
User to the Services) and (e) notifying 5 Health of any User’s request for termination of his/her account. 
Customer will not allow Users to share access credentials for the Services. 
 

4.2. User Terms. All Users’ access to and use of the Services will be subject to Terms of Use and Privacy 
Policy, (which will be available for review by Users within the Services when they log in), as they may be 
updated by 5 Health from time to time upon notice to Customer (collectively, the “User Terms”), except 
to the extent, if any, that such User Terms conflict with the terms of this MSA and the Order Form 
whereupon Section 23 will apply.  
 

4.3. User Compliance. Customer shall ensure that all Users (for the avoidance of doubt, including Patient-
Users) comply with the User Terms (for Patient-Users, to the extent that the User Terms are applicable to 
Patient-Users), this MSA and all applicable laws, and shall to the extent applicable, terminate or place 
restrictions on (or request 5 Health (to the extent feasible or within 5 Health’s control) to terminate or place 
restrictions on) the access credentials of any User for the Services or Bot MD Interface who does not 
comply with the User Terms, this MSA or any applicable laws, or whose relationship with Customer 
terminates. As between Customer and 5 Health, Customer shall be responsible for Users’ acts or 
omissions in relation to the Services, or in violation of the terms of this MSA, as if they were Customer’s 
own acts or omissions. 5 Health shall not be liable for any breach of the obligation of confidence or breach 
of any applicable laws by any User, whether owing to Customer or other third parties, arising out of the 
User’s acts or omissions in relation to the Services. 5 Health may (but is not obligated to) at any time deny 
or suspend or restrict any User’s access to the Services without notice to Customer if 5 Health, in its sole 
discretion, believes that the User’s use of the Services is unauthorized or would violate or is likely to result 
in a violation of any provision of this MSA or the User Terms or any law, regulation, rule, requirement, 
advisory from any government body or authority or that such suspension is necessary to protect the 
integrity or security of the Bot MD Interfaces, other Users or other third parties. Although 5 Health has no 
obligation to monitor Customer’s or User’s use of the Bot MD Interfaces, 5 Health may do so and may 
prohibit any use on the foregoing grounds.  
 

4.4. User Support and Other Interactions. 5 Health may, in its discretion, provide Users with login assistance 
or other basic support in accordance with 5 Health’s then-current standards and policies, but has no 
obligation to provide individual Users with technical support or other assistance in relation to their use of 
the Services. Customer will be responsible for all User interactions outside of the Services, including 
fielding and addressing all User complaints and technical issues unless explicitly stated otherwise in 
Annex 1. 
 

4.5. Number of devices: Each User may only log in to their account on one compatible device at any point in 
time. 

 
 
5. FEES 
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5.1. Generally. Customer shall pay to 5 Health the subscription fees specified in the Order Form for the duration 
of the Subscription Term and such other charges indicated on any Order Form in accordance with the 
payment terms of the invoices issued by 5 Health. 5 Health may revise the fees and/or introduce or 
discontinue fees from time to time; provided, however, that any such change will take effect no sooner 
than the next renewal of the Subscription Term occurring at least sixty (60) days after Customer is advised 
of such change (so that Customer has opportunity to avoid such renewal if it does not agree to such 
change). 
 

5.2. Fees of Third Party Service Provider. The fees specified in the Order Form include any charges that may 
be assessed and charged by any Third Party Provider which 5 Health directly engages for the purposes 
of providing the Services, including the Third Party Bot MD Messaging Platforms for access to or use of a 
messaging channel. 
 

5.3. Payment Terms. Customer will pay all fees in accordance with the schedule and other payment terms 
specified in the Order Form. If Customer fails to pay any fees by the applicable due date in any invoice 
issued by 5 Health, 5 Health shall have the right to suspend or terminate the use of the Services by the 
Customer under the Agreement. 
 

5.4. Taxes.  All fees due by Customer under the Agreement are exclusive of all taxes and other government 
fees including, but not limited to, goods and services tax. Customer is responsible for payment of all 
applicable taxes and government fees. 
 

5.5. Deductions. All amounts payable to 5 Health under the Agreement shall be paid by Customer to 5 Health 
in full and without any setoff, recoupment, counterclaim, deduction, debit or withholding for any reason 
except as may be required by applicable law and with the prior written agreement of 5 Health. 

 
 
6. CONFIDENTIALITY 

 
6.1. Definition.  As used in this MSA, “Confidential Information” means all proprietary information disclosed 

by one Party (the “Discloser”) to any other Party (the “Recipient”), whether before or after the Effective 
Date and whether disclosed orally, in writing or through review of records, data, materials, facility visits or 
otherwise, that is designated as confidential or that reasonably should be understood by the Recipient to 
be confidential. Customer’s Confidential Information includes any non-public Customer Data that 
Customer furnishes to 5 Health under the Agreement. 5 Health’s Confidential Information includes any 
source code, algorithms, APIs, and other non-public elements of the Services that 5 Health discloses to 
Customer. In addition, the terms and conditions (including pricing) of the Order Form will be treated as the 
Confidential Information of both Parties. 

 
6.2. Exclusions. Confidential Information does not include information or material that (a) is now, or hereafter 

becomes, through no act or failure to act on the part of the Recipient, generally known or available to the 
public; (b) is or was known by the Recipient at or before the time such information or material was received 
from the Discloser, as evidenced by a contemporaneous writing; (c) is furnished to the Recipient by a third 
party that is not under an obligation of confidentiality to the Discloser with respect to such information or 
material; or (d) is independently developed by the Recipient without use of any Confidential Information 
of the Discloser, as evidenced by contemporaneous writing. 

 
6.3. Restrictions on Disclosure and Use. The Recipient shall hold Confidential Information in strict confidence 

and shall not disclose to third parties or use such Confidential Information for any purpose except to fulfill 
its obligations and exercise its rights under the Agreement. The Recipient shall take all reasonable 
measures to protect the confidentiality of the other Party’s Confidential Information in a manner that is at 
least as protective as the measures it uses to maintain the confidentiality of its own Confidential 
Information of similar importance but in any event using reasonable care. Notwithstanding the foregoing, 
the Recipient may disclose the other Party’s Confidential Information (a) to its employees and personnel 
who have a need to know such information, provided that each such person is under a duty of 
nondisclosure that is at least as restrictive as the confidentiality and nondisclosure provisions herein, and 
(b) to the extent the Recipient is legally compelled to disclose such Confidential Information, provided that 
the Recipient shall (where possible) give advance notice of such compelled disclosure to the other Party, 
and shall cooperate with the other Party in connection with any efforts to prevent or limit the scope of 
such disclosure or use of the Confidential Information to the extent permitted by law. 

 
6.4 Remedies for Breach of Obligation of Confidentiality. The Recipient acknowledges that the provisions of 

this Section 6 are necessary to protect the trade, commercial and financial interests of the Discloser and 
that a breach of its obligations of confidentiality may cause irreparable harm to the Discloser for which the 
Discloser may not be fully or adequately compensated by recovery of monetary damages. Accordingly, 
in the event of any violation, or threatened violation, by the Receiver of its obligations under this Section 
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6, the Discloser shall be entitled to seek injunctive or other suitable relief from a court of competent 
jurisdiction in addition to any other remedy that may be available at law or in equity, without the necessity 
of posting bond or proving actual damages. 

 
 
7. DATA AND INTELLECTUAL PROPERTY 

 
7.1. 5 Health Intellectual Property. 5 Health and, where applicable, its third-party licensors retain all rights, title 

and interest in and to (a) the Services and Bot MD Interfaces, and any content (other than Customer Data) 
included in or made available through the same by 5 Health, and all improvements, modifications, 
enhancements or derivative works of the foregoing; (b) all other Confidential Information of 5 Health; (c) 
all Feedback, Gathered Data (except to the extent it contains Customer Data or personally identifiable 
information), and any reports and analytics generated by 5 Health; and (d) all other Intellectual Property 
owned or controlled by 5 Health at any time before, on, or after the Effective Date. To the extent Customer 
acquires any right, title or interest in any of the foregoing, Customer hereby agrees to assign all of its right, 
title and interest thereto to 5 Health. 

 
7.2. Customer Intellectual Property. Customer retains all rights, title and interest in and to (a) Customer Data; 

(b) Customer Systems; (c) Confidential Information provided by Customer; and (d) all other Intellectual 
Property owned or controlled by Customer before the Effective Date; and (e) all other Intellectual Property 
owned or controlled by Customer on or after the Effective Date that was acquired or developed 
independently of 5 Health or 5 Health’s Intellectual Property. 

 
7.3. Licence to Customer Data. Customer, on behalf of itself and Users where applicable, grants to 5 Health 

and its applicable subcontractors and service providers a non-exclusive, nontransferable (except as part 
of a permitted assignment of this Agreement in accordance with Section 17), royalty-free licence to: (a) 
use, reproduce, modify, adapt, process, transfer and display all Customer Data (as may be permitted 
under applicable laws including data protection laws) in order to provide the Services as contemplated 
under the Agreement, and in order to monitor, evaluate, improve 5 Health’s technologies, products and 
services, provided such activities do not involve disclosure to third parties in violation of Section 6.3; (b) 
transmit or otherwise make available the Customer Data to Users or third parties in accordance with the 
Agreement or work-flows or specifications furnished or approved by Customer, or otherwise in fulfillment 
of Customer’s instructions (as may be permitted under applicable laws including data protection laws); 
and (c) conduct statistical analysis of anonymized Customer Data and any consequential, derivative or 
other data generated by the Bot MD Interfaces or through the User’s use of Services.  

 
7.4. Gathered Data.  Subject to compliance by 5 Health with applicable laws, Customer acknowledges and 

agrees that 5 Health, and service providers appointed by 5 Health (including Third Party Providers), may 
log and store all Gathered Data. 5 Health has no obligation to furnish any of the Gathered Data to Customer 
except on a per request basis and subject to the sole discretion of 5 Health, and will be free to retain, 
process, use, disclose and transfer, the Gathered Data for any lawful purposes, including but not limited 
to (a) providing and supporting the Services, (b) analytics, quality assurance, performance monitoring, (c) 
security, fraud prevention and compliance, and (d) the development and improvement of 5 Health’s 
products and services, including developing, training, testing, fine-tuning and improving 5 Health’s AI 
models, products and services, and constructing, maintaining and using Reinforcement Learning 
Environments for the training of artificial intelligence agents, whether used internally by 5 Health or made 
available, shared with, or licensed to any Affiliate or third party, and including the development by 5 Health 
of products or services that it may exploit, license or sell to any Affiliate or third party, in each case using 
only anonymized Gathered Data and subject to Customer having obtained the consents described in 
Section 7.6; that to the extent any Gathered Data includes any personally identifiable information, save 
where consent has been obtained from the affected individual(s) or is deemed to have been obtained or 
is not required under applicable laws, 5 Health will anonymize such Gathered Data prior to any other use, 
processing or disclosure (including prior to any use in constructing or training an RLE, or in developing 
any product or service for exploitation, licensing or sale) or otherwise refrain from using, processing, 
disclosing or transferring such personally identifiable information (other than use, process, disclosure or 
transfer in the course of providing the Services for Customer and its Users) unless the applicable data 
protection laws and regulations permit otherwise. All reports, documentation, RLEs and other materials 
prepared by 5 Health based on or incorporating anonymized, aggregated, or other non-identifying 
Gathered Data shall be owned solely by 5 Health. 

 
7.5. Data Privacy and Security. The Parties acknowledge that the Customer Data and/or Gathered Data may 

contain personal data that is covered by national or local privacy and/or data-protection laws or 
regulations within the Territory. Each Party agrees to comply with such laws and regulations as they apply 
to its collection, storage, processing, use and/or disclosure of such personal data (provided, in the case 
of 5 Health, that Customer has fulfilled its applicable responsibilities set forth in paragraphs (a) and (b) of 
Section 3.4).  



 

Last updated:  20260410     |     11 

 
7.6. Consents. Customer represents and warrants that the Customer Data will only contain personal data of 

individuals in respect of which Customer has provided all notices and disclosures (including 5 Health’s 
Privacy Policy) and obtained all applicable consents and permissions and otherwise has all authority, in 
each case as required by applicable laws, to enable 5 Health to provide the Services, including with 
respect to the collection, storage, access, use and disclosure of personal data, including by or to 5 Health 
and to or from all applicable third parties (including Third Party Providers of any Third Party Messaging 
Platforms). Without limiting the foregoing, Customer further represents and warrants that it has, in its own 
privacy policy, notices and consent processes applicable to each User and, where applicable, Customer's 
own personnel, obtained valid consent (or has otherwise established a valid lawful basis under the 
applicable data protection laws) for the use of anonymized Gathered Data derived from such individuals' 
personal data to: (i) train, test, fine-tune or evaluate artificial intelligence or generative AI models; (ii) 
construct, maintain and use Reinforcement Learning Environments; and (iii) develop products or services 
that Customer or 5 Health may exploit, license or sell to any Affiliate or third party, in each case as 
described in Section 7.4. Customer agrees to cause all Users to agree to the terms in Sections 7.3, 7.4, 
7.5 and 7.6 of this MSA. Specifically, Customer agrees that Users’ interactions with AI chatbots (including 
any personal data shared) may be collected and used to improve 5 Health’s services, and the development 
of products or services that 5 Health may exploit, license or sell as described in Section 7.4, in accordance 
with the terms of the Privacy Policy, and all interactions with AI chatbots (such as chat history) may be 
stored for auditing and analytics purposes. 

 
7.7. Feedback. Customer agrees that 5 Health will own and be free to use (or not use) any Feedback. Customer 

irrevocably assigns and agrees to procure all relevant persons (where applicable) to assign to 5 Health all 
rights, title, and interest in and to such Feedback, and will cause any Users to do the same as needed to 
give effect to the intent of the preceding sentence. Without limiting the foregoing, 5 Health’s rights in the 
Feedback will include the rights to use, reproduce, perform, display, distribute, adapt, modify, re-format, 
create derivative works of, and otherwise commercially or non-commercially exploit in any manner any 
and all Feedback, and to permit others to do the same, without any compensation or other obligations to 
Customer or any User. Customer and Users are under no obligation to provide any Feedback to 5 Health. 
 

7.8. Regulatory Cooperation. Each Party shall, at its own expense, provide the other Party with reasonable 
cooperation and assistance in connection with any inquiry, investigation, or proceeding by a data 
protection authority or other regulatory body relating to the processing of personal data under this 
Agreement, including by providing relevant information and documentation within a reasonable timeframe. 
Neither Party shall make any admission or commitment to a regulatory body that would materially affect 
the other Party's obligations or liability without first consulting the other Party, except where prohibited by 
law or where the regulatory body's response deadline does not permit prior consultation, in which case 
the notifying Party shall consult the other Party as soon as reasonably practicable thereafter. 
 

7.9. Security Incident Notification. In the event that 5 Health becomes aware of and has verified any 
unauthorised access to, use, disclosure, or loss of Customer Data processed in connection with the 
Services (a "Security Incident"), 5 Health shall: (a) notify Customer of the Security Incident within the 
timeframe required under the Singapore data protection laws; and (b) provide Customer with such 
information as may reasonably be available on the Security Incident; and (c) take reasonable commercial 
steps to contain and investigate, the Security Incident. For the avoidance of doubt, notification under this 
Section does not constitute any admission of fault or liability by 5 Health. 

 
 
8. TRADEMARKS AND ATTRIBUTION 

 
8.1. Customer Branding. Customer hereby grants to 5 Health a non-exclusive, royalty-free, non-transferable, 

worldwide licence, during the Subscription Term, to use and display the Customer’s trademarks, trade 
names, logos and/or slogans designated by Customer (the “Customer Marks”) to brand such Bot MD 
Interface on Customer’s behalf. Customer may terminate this licence to the Customer Marks at any time 
upon reasonable notice to 5 Health. Any goodwill arising from use of the Customer Marks will belong 
solely to Customer. 

 
8.2. 5 Health Attribution. Customer agrees that each Bot MD Interface will include 5 Health attribution in 

appropriate locations, as reasonably determined or approved by 5 Health. If Customer is creating or 
hosting any Bot MD Interface, such Bot MD Interface (including the attribution and branding thereon) will 
be subject to 5 Health’s prior review and approval, and 5 Health grants Customer a non-exclusive, royalty-
free, non-transferable, worldwide licence, during the Subscription Term, to use and display 5 Health’s 
designated trademarks, trade names, logos and/or slogans (the “5 Health Marks”) on such Bot MD 
Interface solely for purposes of such attribution in the manner designated or approved by 5 Health. 5 
Health may terminate this licence to the 5 Health Marks at any time upon reasonable notice to Customer. 
Any goodwill arising from use of the 5 Health Marks will belong solely to 5 Health. 
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8.3. Licence to Customer Marks. Customer, on behalf of itself and Users where applicable, grants to 5 Health 

a non-exclusive, royalty-free, non-transferable, worldwide licence to use and display the Customer Marks 
for 5 Health’s marketing, advertising, and promotion of the Services, including listing the Customer on 5 
Health’s website and in emails and other web and print materials. Customer may terminate this licence to 
the Customer Marks at any time upon reasonable notice to 5 Health. Any goodwill arising from use of the 
Customer Marks will belong solely to Customer. 

 
 
9. TERM AND TERMINATION 
 
9.1. Agreement Term.  The Subscription Term begins on the service start date specified in the Order Form and 

(unless earlier terminated as set forth below in Section 9.2) will continue for such initial period and end on 
the service end date specified in the Order Form.  
 

9.2. Early Termination. Either Party may terminate the Agreement for a material breach by the other Party that, 
if curable, remains uncured thirty (30) days after delivery of written notice of such breach. 5 Health may 
terminate the Agreement upon five (5) days’ prior written notice, if in 5 Health’s reasonable judgement, 
any new law or any amendment to a then-existing law makes the performance of the Agreement unlawful 
or technically or commercially infeasible.   

 
9.3. Effect of Termination. Upon any termination or expiration of the Agreement, 5 Health shall have no further 

obligation to provide any services (including Services) under the Agreement, and Customer and all Users 
must immediately stop use of the Services and Bot MD Interfaces. Each Party shall, upon request (and 
subject to 5 Health’s rights to retain Gathered Data), promptly return to the other Party the Confidential 
Information of the other Party then in its possession or certify in writing to the other Party that such 
Confidential Information has been destroyed. For the purposes of this Section 9.3, Confidential 
Information shall not include Customer Data, which shall be dealt with in accordance with Section 9.4. The 
following terms of this Agreement shall survive termination or expiration for any reason: Section 6 
(Confidentiality), Section 7 (Data and Intellectual Property), Section 9.3 (Effect of Termination), Section 11 
(Warranties and Liability), Section 12 (Indemnification), Section 14 (Dispute Resolution and Law), and 
Sections 16 to 22. Termination or expiration of the Agreement shall not release Customer from the 
obligation to make payment of all amounts then or thereafter due and payable hereunder. 
 

9.4. Transition Assistance. For a period of ninety (90) days following the effective date of termination or 
expiration (the "Transition Period"), 5 Health shall, upon Customer's written request received within the 
Transition Period, make Customer Data available for export in a standard machine-readable format, at 
Customer's expense at 5 Health's then-current professional services rates. Customer is solely responsible 
for initiating and completing any data migration during the Transition Period. 5 Health shall have no 
obligation to retain, provide access to, or otherwise assist with Customer Data after the expiry of the 
Transition Period. 5 Health's obligations under this Section are conditional on Customer's continued 
compliance with its data protection, payment, indemnity, and confidentiality obligations under this 
Agreement. 
 

9.5. Key Platform Discontinuation. Notwithstanding Section 3.5, in the event that a Third Party Bot MD 
Messaging Platform materially restricts, suspends, or terminates 5 Health's access to the Third Party Bot 
MD Messaging Platform, or where applicable, the Bot MD Interface or the Services, or modifies its terms 
such that the continued provision of the Services through that Third Party Bot MD Messaging Platform 
becomes technically or commercially infeasible (a "Platform Discontinuation Event"), 5 Health shall: (a) 
promptly notify Customer of the Platform Discontinuation Event; (b) use commercially reasonable efforts 
to provide the affected Services through an alternative channel or Third Party Messaging Platform where 
available; and (c) if no alternative channel is available and the Platform Discontinuation Event materially 
impairs the Services for a continuous period exceeding sixty (60) days, either Party may terminate the 
affected Order Form upon thirty (30) days' written notice, and Customer shall be entitled to a pro-rata 
refund of any prepaid fees for the period following the effective date of termination excluding any 
deposits. For the avoidance of doubt, a Platform Discontinuation Event shall not constitute a breach of this 
Agreement by 5 Health, and 5 Health's obligations under this Section are limited to commercially 
reasonable efforts. 

 
 
10. RELATIONSHIP OF PARTIES 
 
10.1. Independent Contractors. Each Party shall be deemed to be and shall be an independent contractor and, 

as such, no Party (and none of its personnel) shall be entitled to any benefits applicable to employees of 
the other Party. 
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10.2. No Agency. Unless specified herein, no Party is authorized or empowered to act as an agent for or legal 
representative of the other Party for any purpose and shall not on behalf of the other have any right, power 
or authority to enter into any contract, warranty, or representation as to any matter, or create any obligation 
or responsibility of any kind, express or implied on behalf of the other. 

 
 
11. WARRANTIES AND LIABILITY 

 
11.1. Mutual Warranties.  Each Party represents and warrants that (a) it has obtained all necessary approvals 

and authority to enter into and perform the Agreement; and (b) the execution and performance of the 
Agreement will not violate or conflict with any contracts or other obligations such Party has with or in 
relation to any third party.    

 
11.2. Disclaimer of Warranties.  To the fullest extent permitted by law, the Services, Bot MD Interfaces and any 

other services and materials provided  by 5 Health under this Agreement are provided “as is” and, except 
for the express warranties set forth in Section 11.1, 5 Health makes no warranties of any kind with respect 
to the Agreement, the Services, Bot MD Interfaces or such other services or materials, whether express, 
implied, statutory or otherwise. Without limiting the foregoing, 5 Health disclaims any implied warranties 
of merchantability, suitability, accuracy, functionality, reliability, availability of any functions or features or 
features, fitness for a particular purpose, title and non-infringement, and warranties arising from any 
course or dealing or usage or usage of trade. 5 Health does not warrant that the Services are error free or 
will meet Customer’s requirements. 
  

11.3. Limitation of Damages. Notwithstanding anything to the contrary in the Agreement and in so far as 
permitted under applicable laws, 5 Health’s total and cumulative liability under the Agreement, however 
arising, shall not exceed the amount of fees received by 5 Health under the Agreement during the twelve 
(12) months preceding the event(s) giving rise to a claim.  

 
11.4. Exclusion of Damages. In no event will 5 Health be liable to Customer for any special, incidental, indirect, 

punitive, special or exemplary or consequential damages or for any lost profits or revenues, anticipated 
business or profits or revenues, economic loss or damage, loss of anticipated savings, business 
interruption, loss of use, loss of data or loss of goodwill or for the costs of procuring substitute products, 
arising out of or in connection with the Agreement or the use or performance of the Services or materials 
provided by 5 Health hereunder, however caused and whether such liability arises from any claim based 
upon breach of contract, warranty, tort (including negligence), product liability or otherwise, and whether 
or not 5 Health has been advised of the possibility of such damage. 

 
11.5. Failure of Essential Purpose.  The Parties agree that the limitations specified in this Section 11 will survive 

and apply even if any limited remedy specified in this Agreement is found to have failed of its essential 
purpose. 

 
11.6. Basis of Bargain.  The Parties expressly acknowledge and agree that 5 Health has set its prices and 

entered into the Agreement in reliance upon the limitations of liability specified herein, which allocate the 
risk between 5 Health and Customer and form a basis of the bargain between the Parties. 

 
 
12. INDEMNIFICATION 
 
12.1. By 5 Health.  

 
(a) 5 Health will indemnify, defend and hold harmless Customer and its affiliates, officers, employees, 

and agents from and against any claims, damages and losses arising from or relating to a third-
party claim that the Services infringe or misappropriate such third party’s copyright, trade secret, 
or patent or trademark rights; provided, however, that 5 Health shall have no responsibility if the 
alleged infringement or misappropriation arises from: (i) any Customer Data, User Content or 
other content, data, or business logic furnished, requested, specified, or approved by Customer 
or a User; (ii) modifications to the Services made by anyone other than 5 Health or its authorized 
agents, if a claim would not have occurred but for such modifications; (iii) the combination, 
operation or use of the Services with services, equipment, devices, software or data not supplied 
by 5 Health or for a purpose or in a context other that the purposes contained in the Agreement 
or context for which the Services was designed, if a claim would not have occurred but for such 
combination, operation or use; (iv) any failure to comply with 5 Health’s instructions; or (v) 
improper or unauthorized use of the Services, or any violation of the Agreement by Customer or 
any User. Any unauthorised modifications to, use or improper installation of the Software or Bot 
MD Interface by, or on behalf of Customer or any User shall render all of 5 Health’s warranties 
and obligations under the Agreement null and void. 
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(b) If use of the Services or any portion thereof is, or in 5 Health’s opinion is likely to be, enjoined due 

to the type of claim specified in Section 12.1(a) above, then: (i) 5 Health may, at its sole option 
replace or modify the Services or portion thereof so that it is non-infringing and substantially 
equivalent in function provided that Customer provides all assistance and information that may 
be necessary to enable 5 Health to make such replacement or modification; and (ii) if the options 
under subsection (i) are technically or commercially infeasible, 5 Health may terminate 
Customer’s rights and 5 Health’s obligations hereunder with respect to the Services and refund 
to Customer a prorated portion of the fees (if any) that Customer pre-paid for the period affected 
by such termination. 

 
(c) The provisions of this Section 12.1 set forth 5 Health’s sole and exclusive obligations and 

Customer’s sole and exclusive remedies, with respect to infringement or misappropriation of third 
party intellectual property rights. 

 
12.2. By Customer. Customer will indemnify, defend and hold harmless 5 Health and its Affiliates, and their 

respective officers, employees, agents, subcontractors, and service providers from and against any 
claims, damages and losses arising from or relating to: (i) any Customer Data or User Content or other 
content, data including personal data, or business logic furnished to 5 Health by Customer or Users under 
the Agreement; (ii) Customer’s or any User’s use or misuse of the Services, including any non-compliance 
with the Customer’s confidential information sharing policy, in each case except to the extent the claim is 
of a type for which 5 Health is responsible under Section 12.1; or (iii) the Customer’s configuration, 
operation, or integration undertaken or directed by Customer of the Customer’s system with the Bot MD 
Interfaces or any Third Party Bot MD Messaging Platform pursuant to section 3.8, including any access or 
permissions granted pursuant thereto.  

 
12.3. Procedure.  Each Party's indemnity obligations are subject to the following: (i) the aggrieved Party will 

promptly notify the indemnifier in writing of the applicable claim; (ii) the indemnifier will have sole control 
of the defense and all related settlement negotiations with respect to the claim (provided that the 
indemnifier may not settle or defend any claim unless it unconditionally releases the aggrieved Party of all 
liability); and (iii) the aggrieved Party will cooperate fully to the extent necessary, and execute all 
documents necessary for the defense of such claim at the cost of the indemnifier. 

 
 
13. COMPLIANCE WITH LAWS 
 
13.1. Generally. Each Party shall at all times have all permits and licences required by any governmental unit or 

agency and will comply with all international, national, state, regional and local laws and regulations 
applicable to such Party’s activities contemplated under the Agreement (including, in Customer’s case, all 
laws pertaining to its or its Users’ use of the Services’ output). 

 
13.2. Export Control. Intellectual Property, Services, Confidential Information or data arising from the Agreement 

may be subject to regulations that relate to the export of technology or technical data. Customer 
acknowledges that 5 Health may be subject to U.S., EU, U.K., and/or other export or trade regulations, and 
Customer will not export or otherwise provide any 5 Health Intellectual Property, 5 Health Confidential 
Information, Services, or 5 Health data arising from this Agreement to any destination, person or entity, or 
use the same for any prohibited activity or purpose, in violation of applicable export control laws or 
regulations. 

 
13.3. Anti-Corruption. In connection with the negotiation and performance of this Agreement, the Parties will 

comply with all applicable anti-bribery laws as amended from time to time (including, without limitation, 
the Singapore Prevention of Corruption Act 1960, U.S. Foreign Corrupt Practices Act of 1977, the 
Malaysian Anti-Corruption Act 2009, the Indian Prevention of Corruption Act 1988, the Indonesian Law 
No. 31/1999 on Corruption Eradication (as amended by Law No. 20/2001), the Philippines Anti-Graft and 
Corrupt Practices Act (Republic Act No. 3019) and the UK Bribery Act 2010).  
 

14. DISPUTE RESOLUTION AND LAW 
 
14.1. Efforts to Resolve Amicably. In the event of any dispute or disagreement arising between the Parties in 

relation to this Agreement or the rights and obligations of the Parties hereunder (“Dispute”), the Parties 
shall, in good faith, meet and discuss the Dispute, and use their best endeavors to amicably resolve the 
same, failing which the Dispute shall in the first instance be referred to the following officers for resolution:  

 
5 Health: Chief Executive Officer of 5 HEALTH 
Customer:          As specified in the Order Form 
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The respective officers named above shall, in good faith, convene to attempt to resolve the Dispute within 
thirty (30) days of their receipt of written notification of the same.  

 
14.2. Arbitration. Any Dispute which cannot be resolved in accordance with Section 14.1 shall be referred to and 

finally resolved by arbitration in Singapore in the English language by a sole arbitrator to be appointed by 
mutual agreement among the Parties in accordance with the Arbitration Rules of the Singapore 
International Arbitration Centre (“SIAC Rules”) for the time being in force which rules are deemed to be 
incorporated by reference into this Section 14. 

 
(a) The arbitrator must not be a present or former employee or agent of, or consultant or counsel to, 

any Party to the Dispute or any related corporation as defined in section 6 of the Companies Act 
1967 of the laws of the Republic of Singapore of any Party to the Dispute. 

 
(b) Any decision or award of an arbitral tribunal appointed pursuant to this Section 14 shall be final 

and binding on the Parties and the execution thereof may be entered into any court having 
jurisdiction.  

 
(c) Interest at such rate to be determined by the arbitral tribunal shall be due and payable to the Party 

in receipt of an arbitration award from such date as the arbitral tribunal may decide until the date 
of payment to such Party. 

 
(d) The Parties hereto undertake to keep the arbitration proceedings and all information, pleadings, 

documents, evidence and all matters relating thereto confidential. 
 
14.3. Governing Law. This MSA and its subsequent variations shall be deemed to be made in the Republic of 

Singapore and shall be subject to, governed by and interpreted in accordance with the laws of the Republic 
of Singapore for every purpose.   

 
14.4. Injunctive Relief. Nothing in this Section 14 shall affect either Party’s right to seek an immediate remedy 

of an injunction, specific performance or similar court order to enforce the defaulting Party’s obligations. 
The Parties hereby agree to submit irrevocably to the non-exclusive jurisdiction of the Courts of the 
Republic of Singapore in relation to the aforesaid injunction, specific performance or similar court order.  

 
 
15. FORCE MAJEURE 
 
15.1. Generally. A Party shall not be liable for any delay in performing or failure to perform its obligations under 

the Agreement (other than Customer’s obligations to pay fees owing hereunder) if such delay or failure 
results from a Force Majeure Event (as defined below), provided that such Party shall, whenever possible, 
use reasonable commercial efforts to reduce or alleviate the impact of each Force Majeure Event on its 
obligations under the Agreement and resume that obligation as soon as the Force Majeure Event ceases. 
The Party whose performance is prevented or delayed by a Force Majeure Event shall promptly give each 
other Party written notice thereof, specifying the matters constituting the Force Majeure Event and the 
likely duration of the prevention or delay.   

 
15.2. Suspension of Obligation. Each Party’s obligations under the Agreement which are affected by the Force 

Majeure Event (other than Customer’s payment obligations) shall be suspended and to the extent that 
performance of such obligations were prevented or delayed by the Force Majeure Event, and the affected 
Party shall be granted a fair and reasonable extension of time to enable it to perform its obligations.     

 
15.3. Termination. If the Force Majeure Event continues for a period exceeding three (3) months from the date 

of notification under Section 15.1, any Party may terminate the Agreement by written notice in accordance 
with Section 9.2. 

 
15.4. Definition. “Force Majeure Event” means any circumstance or event beyond the reasonable control of a 

Party which results in such Party being unable to observe or perform on time its obligation under this 
Agreement. 

 
 
16. NOTICES 
 

Any notice or communication required or permitted under the Agreement shall be made in writing and shall be 
deemed duly served if delivered personally or if sent by electronic mail (with confirmation of receipt) or by 
prepaid registered post or recognized international express delivery service (with confirmation of delivery) to 
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the addressee as stated in the Order Form for the Party concerned, or at such other address as the Party to 
be served may have notified the other Party for the purposes of the Agreement. 

 
 
17. ASSIGNABILITY 
 

Except as expressly provided for in this MSA, neither Party may assign any right or novate, charge, delegate, 
sub-license or sub-contract any obligation or otherwise dispose of or transfer any of its rights or obligations 
under the Agreement without the written permission of the other Party, which permission may not be 
unreasonably withheld or delayed. Notwithstanding the foregoing, 5 Health may assign the Agreement in its 
entirety, without consent of Customer, in connection with a merger, acquisition, corporate reorganization, or 
sale of all or substantially all of its assets or business to which the Agreement relates. Subject to the foregoing, 
the Agreement shall bind and inure to the benefit of the Parties and their respective successors and permitted 
assigns. Any attempted assignment in violation of this provision shall be void. 

 
 
18. WAIVER 
 
18.1. No waiver by a Party hereto of any breach or default of any of the covenants, conditions, stipulations, 

obligations or provisions contained or implied in the Agreement herein set forth shall be deemed a waiver 
as to any subsequent or similar breach or default. 

 
18.2. No remedy conferred by any of the provisions of the Agreement is intended to be exclusive of any other 

remedy which is otherwise available at law, in equity, by statute or otherwise, and each and every other 
remedy shall be cumulative and shall be in addition to every other remedy given hereunder or now or 
hereafter existing at law, in equity, by statute or otherwise. The election of any one (1) or more of such 
remedies by any of the Parties shall not constitute a waiver by such Party of the right to pursue any other 
available remedies. 

 
 
19. SEVERABILITY 
 
19.1. Generally. If any term or condition or provision of the Agreement or the application of any such term, 

condition or provision shall be held by a court of competent jurisdiction to be wholly or partly invalid, 
illegal, or unenforceable or a violation of any applicable law, statute or regulation of any jurisdiction, in any 
respect, the same shall be deemed to be deleted from the Agreement and shall be of no force and effect, 
and the validity, legality and enforceability of the remaining provisions shall not in any way be affected or 
impaired thereby, provided that the intent of the Parties in entering into the Agreement is not materially 
affected thereby. 

 
19.2. Negotiation. Notwithstanding the aforesaid, in the event of such deletion, the Parties hereto shall negotiate 

in good faith in order to agree to terms which are mutually acceptable and satisfactory alternative 
provision(s) in place of the provision(s) so deleted. 

 
 
20. ENTIRE AGREEMENT 
 
20.1. Entire Agreement. Unless otherwise specified, the Agreement constitute the entire agreement between 

the Parties concerning the subject matter hereof. All prior oral or written understanding, commitments, 
contracts or representations relating to the subject matter of this Agreement respecting the subject matter 
hereof are void. To the fullest extent permitted by law, all terms, warranties, or conditions implied by law 
or by custom or course of dealing are also excluded. 

 
20.2. Amendments. No amendment to this MSA shall be binding on the Parties unless agreed to and executed 

in writing thereto by the Parties. Unless expressly agreed, no amendment or variation shall constitute a 
general waiver of any provision of this MSA, nor shall it affect any rights, obligations or liabilities under or 
pursuant to this MSA which have already accrued up to the date of such amendment or variation, and the 
rights and obligations of the Parties under or pursuant to this MSA shall remain in full force and effect, 
except and only to the extent that they are so varied. 

 
 
21. NO THIRD-PARTY BENEFICIARIES 
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21.1. Generally. Customer and 5 Health intend for the terms and provisions of this MSA to benefit solely 
Customer and 5 Health. Nothing in this MSA is to be construed as conferring third-party beneficiary rights 
on any other person or entity. 

 
21.2. Contracts (Rights of Third Parties) Act 2001. Save to give effect to the rights accruing to their Affiliates, 

the Parties do not intend that any right, benefit or remedy of any kind or character whatsoever or any right 
to enforce the terms of this Agreement shall, by virtue of the Contracts (Rights of Third Parties) Act 2001 
of the laws of the Republic of Singapore or otherwise, be conferred on any person who is not a party to 
this Agreement, and no person shall be deemed to be a third party beneficiary under or by reason of this 
Agreement. 

 
 
22. FURTHER ASSURANCES 
 

The Parties shall, from time to time, and at their own cost do, execute and deliver or procure to be done, 
executed and delivered all such further acts, documents and things required by, and in a form satisfactory to 
the other Party, in order to give full effect to the Agreement and its rights, powers and remedies under the 
Agreement. 

 
 
23. CONFLICT 

 
To the extent that any terms and conditions of this MSA conflict with the Order Form, the Terms of Use or the 
Privacy Policy, the conflict shall be resolved according to the following order of precedence: (a) the Order 
Form; (b) this MSA; (c) Terms of Use and (d) Privacy Policy. 
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ANNEX 1 
 
Support & Service-Level Agreement 
 
Bot MD may update this Service Level Agreement ANNEX from time to time to reflect process improvements or 
industry standards. Any such updates will not materially diminish the service commitments during the then-current 
Subscription Term and shall not be considered an amendment or variation of the MSA. 
 
1. Maintenance and Support Services 
 

(a) Phone/Email/App Support. 5 Health’s personnel will be available to answer questions and otherwise 
assist in troubleshooting problems which may occur in the day-to-day running of the Services to 
Customer’s personnel as designated in the Order Form. Support ticket creation will be available on a 
twenty-four (24) hour basis via email, with WhatsApp support available during 5 Health’s business 
hours of Monday to Friday from 9 a.m. to 6 p.m. Singapore Time, excluding weekends and holidays, 
by contacting 5 Health’s Help Desk at support@botmd.io and through the dedicated WhatsApp group 
chat created for Customer’s account.  
 

(b) Maintenance and Support. 5 Health will use commercially reasonable efforts to maintain and monitor 
the health of all the necessary hardware, software, bandwidth, and other facilities and equipment 
necessary to provide Customer with access to the Bot MD Services in accordance with the terms of 
the Agreement. 

 
(c) Problem Classifications and Definitions. Problem severity will be determined using the following 

guidelines: 
 

 
Priority 
Level 

Problem 
Severity Description 

1 Critical 
(P0) 

A complete outage where the Services are entirely unavailable to 
all or substantially all Users, or corruption of core data prevents 
safe use of the Services. No workaround exists, the impact is 
broad/severe, and immediate attention is required. Cosmetic or 
partial functionality issues, even if widespread, do not qualify as 
Critical unless they prevent all use. 

2 Major (P1) 

A persistent issue materially preventing the completion of essential 
workflows for a significant portion of Users, or otherwise causing 
noticeable disruption to major portions of the Services where no 
reasonable workaround exists. Does not include isolated glitches or 
issues affecting only individual Users. 

3 Minor (P2) 

A loss of functionality that does not seriously affect core 
functionality across the majority of Users. This includes issues 
impacting core workflows where the effect is limited to a small 
subset of Users, involves non-core features, or intermittent 
issues. Workarounds are generally available. 

4 Low 
(P3) 

Issues with negligible impact on functionality or user experience, 
such as cosmetic changes, UI preferences, or enhancement 
suggestions, and all other problems with the Services other than 
those falling within the categories above. Prioritisation of these 
issues is at Bot MD’s discretion, taking into account the product 
roadmap. 

 
Bot MD may initially classify an incident at a higher severity to enable immediate investigation. Once 
a workaround is available or the scope is determined to be more limited, Bot MD may reclassify the 
incident to a lower severity level. Where a workaround is available, the issue will not be classified as 
Critical or Major. A workaround means an alternative method or process that achieves substantially 
the same business outcome, even if less convenient or efficient. 

 
(d) Problem Response and Resolution Times. 5 Health will respond to problems in accordance with the 

following criteria: 
 
 
 

mailto:customersupport@botmd.io
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Problem 
Severity  

Response 
Time Target Resolution Time Status Updates 

Critical (P0)  3 hours 24 hours / continuous Every 4 hours 
Major (P1) 3 hours 5 business days As needed 
Minor (P2) 1 business day 15 business days As needed 
Low (P3) 1 business day When time permits As needed 

 
For SLA purposes, resolution may include provision of a workaround that enables substantially the 
same business outcome, even if final code changes are delivered later. These service levels do not 
apply to issues caused by (i) third-party services outside Bot MD’s control, (ii) internet connectivity, 
(iii) customer-side misconfiguration or unauthorised changes, or (iv) scheduled maintenance or 
Force Majeure Event(s). Customer agrees to provide timely information and access as needed for 
investigation; delays may impact resolution times. 

 
(e) For purposes of this Section, the following terms shall have the following meanings: 

 
(i) Response Time means the elapsed time from the time 5 Health Help Desk receives notification 

of an incident, either from monitoring alerts or from an open trouble ticket, until 5 Health 
notifies Customer that 5 Health has begun to provide assistance. Response Time targets for 
P2–P4 incidents apply during Business Hours 

 
(ii) Target Resolution means the targeted elapsed time (which 5 Health will use commercially 

reasonable efforts to achieve) to provide a fix or workaround, as measured from the time 5 
Health’s Help Desk receives notification of an incident. 

 
2. Service Credits. For any month in which 5 Health’s Response Time or Target Resolution for a P1/P2 incident 

(or incidents) only is more than two times (2X) the applicable metric stated in the chart in Section 1.d. above, 
5 Health will owe Customer support-services credit against Customer’s next monthly Services fee, provided 
that Customer has requested such credit in writing (identifying the basis for the request) no later than fifteen 
(15) days after the end of the affected calendar month. Such credit will be equal to 5% of the monthly Services 
fee paid by Customer for the affected calendar month, and the Customer must be in good standing (no past-
due amounts). 

 
3. Service Availability 
 

(a) Scheduled Maintenance. 5 Health will keep Customer informed of any scheduled maintenance that 
is anticipated to impact the Bot MD Services’ availability (“Scheduled Maintenance”), provided that 
downtime from Scheduled Maintenance shall not exceed eight (8) hours per calendar month and shall 
be planned to occur during off-peak times whenever practical. If the Scheduled Maintenance event 
has the capacity to cause a Critical or High severity problem, 5 Health will notify Customer in writing 
at least forty-eight (48) hours in advance of occurrence of Scheduled Maintenance. Scheduled 
maintenance windows, with prior notice, are excluded from SLA uptime and severity calculations. 

 
(b) Availability. 5 Health will use commercially reasonable efforts to make the Bot MD Services available 

99.5% of the time as measured on a monthly basis, excluding downtime for Scheduled Maintenance. 
Any unavailability arising from or in connection with the unavailability or outages of Third Party 
Messaging Platforms or third-party connections or utilities or other reasons beyond 5 Health’s control 
will be excluded from the calculation of the availability of the Services. 

 
(c) Service Credits. For any month in which the Bot MD Services’ availability (calculated as described 

above) falls below the commitment of 99.5%, 5 Health will issue Customer a service-availability credit 
against Customer’s next monthly Services fee, provided that Customer has requested such credit in 
writing (identifying the basis for the request) no later than fifteen (15) days after the end of the 
affected calendar month. Such credit will be equal to 5% of the monthly Services fee paid by 
Customer for the affected calendar month, and the Customer must be in good standing (no past-due 
amounts). Credits do not stack across SLA metrics; only the highest applicable credit applies. 

 
4. Exclusions. 5 Health will have no obligation under this Exhibit to respond to, resolve, or provide remedies for 

any Services errors or unavailability caused by the systems, software, or other resources of Customer, any 
User, or that are otherwise not within 5 Health’s reasonable control. 5 Health may suspend its activities under 
Section 1 of this Exhibit during any period in which the Customer is in default of its payment or other 
obligations under the Agreement. 


