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REPRESENTATIVE AGREEMENT

.'-“ < ,‘\' e 5
S Kepn seniat

ve '\;?'{‘:"":“‘1, horeinafler reforred lo as "Agreement *1a antered info and

made effe
€ ¢

4 N . b {
€ ciive on 20" March 024 by and between the following p yrfin s

‘US Qbdu Digital Health Care PVt LId, a company incorporated under the laws of India
naving Ns reg stered office al S12, Second floor, Opposite Indira Gandhi Pratishthan
Vibhuti Khand. Gomti Nagar, Lucknow, Uttar Pradesh-226010 (hereinafter referre | to s
the "Obdu (Digital Doctor Clinic)” or “First Party” which expression shall unless et Iuclecl
by or repugnant to the subject or context be deemed to include its successors-in-interast

and permitted assigns) of the ONE PART

ne
AT

AND

Mr. ANURAG PANDEY. Son of Mr. RAUNISH KUMAR PANDEY, residence at Patara
Kalan. Sitapur, Kamlapur, Uttar Pradesh and PAN Number- CNEPP7903E (heremnaftar
wferred fo as the "Representative” or “Second Party” which expression shall unless
excluded by or repugnant to the subject or context be deemed to include its legal heirs,
aoministrators end permitted assigns) of the OTHER PART ‘

Ob g’u (D:’g;"r‘a! Doctor Clinic) and Representative may be referred to individually as "Party”
and collectively as the "Parties."

WHEREAS:

A. WHEREAS the Obdu (Digital Doctor Clinic) Company along with its Affiliates is engaged
in the business of Telehealth and Telemedicine in India which is defined below and for the
said Health center which has been named as “Digital Doctor Clinic”. Representative
responsibility is to Maintain security of the center and track daily activities and operate itas
directed by the company as a business partner., it is setting up a nation-wide service
network of ‘service' and ‘DDC’ in a phased manner,

B. AND WHEREAS for the purposes of setting up of the Digital Doctor Clinic service In
specified ‘Territory’, the First Party requires the Investors who are willing to invest time,

money and expertise for the operating DDC

(C) Obdu (Digital Doctor Clinic) sells certain products, as defined below ("Products”) in
connection with the Business;

WHEREAS, the System includes elements unique to the Obdu (Digital Doctor Clinic) and
the Business, including, but not limited to, specifications, techniques, training methods,
products, production methods, operating methods, designs, schemes, fumishings,
marketing materials and business requirements fo continually increase customer trust and

goodwill in Obdu (Digital Doctor Clinic)’s Business;

WHEREAS, the Representative desires to establish and operate a business and wishes
“obtain a license to use Obdu (Digital Doctor Clinic)'s System and Proprietary Marks in

x“-f—br"dggto run the business under Obdu (Digital Doctor Clinic)'s guidelines; 3'5
R {

he Representative has represented and warranted to the Obdu (Digital Doctor
(r?iC) that it satisfies the minimum representative requirements as set out in Annexure 1;

WHEREAS, relying on the representations and warranties and the undertaking of the
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Representalive the Obdu (Digital Doctor Clinie) hie Nrosd |
\ ‘) arant tha danrasnrita ;
the ,-\\‘-hu e Il‘[’l!"‘t'!;l/’h\'f‘ o petablish and anernts 1 / yrant the f ap afiy

IR e ) b 1arrme srirf
conditions as sel oul herein on the Ien ’

NOW. therefore, in t onsideration of the promises and ¢y, '

N L
ac ofher good and valuable consideration (the roce
s .
owledged), the Parties do hereby agroe s follyw,

s contained hersin as wall
N suflicions v of which ia hareby
,'H"\n !

Clause 1 - DEFINITIONS:

) slary Marks ¢ Y
a) Proprielary Marks: The | “')I”;(I" ’y()lul:f‘ I')”O the marks ownod by Obey (Digital Deetor
i, 7 ’
Clinic), inchuding but nof e v al I( II””')’ e Poiy Clinic)'s branded mark /;I fl‘u
(Draital Doctor Clinic), as well as } e all ofhe names, trademarks, service me Itw
logos. trade dress, or other commercial symbols LN T KT

’ 5 Of (,'(),)y/i(/h[n([, aloriale he rine
Obdu (Digital Doctor Clinic) 0 materials halonging to

b) System The System shall bo defined as he conce
marketing, operation, franchising and licensing of

' Business, including the expenditure of resources
commercial sale to the public.

l”’“n/lmlinn, spocilications, design,
the Obdy (Digital Doctor Clinic)

i
nlo the business, for the purposes of

c) New Representative Business: New Representatjve B
usiness she & ifha
new business to be owned by the Representalive, that utilizes ,gbdu (I Eg/l’;cl, ggftno‘;dczm ({;;i

System and Proprietary Marks, opened pursuant to this Agreemen;

d) Term: The Term of the Agreement shall be defin

. : ed as th 1 ' 5
Agreement will run, discussed more specifically elsewh = \paiod IoFtlich s

ere in this Agreement.

e) Gross Sales: Gross Sales shall be defined as all revenue derived from the New
Representative Business, at regular prices before any discounts or other allowance. as
well as all income of any and every other kind related to the New Representative Busin,ess
System, or Proprietary Marks, the fair value of any hon-monetary consideration receivec,l
by Representative for any items or sales from the New Representative Business, and all
proceeds of business interruption insurance policies for the New Representative Business.

9 Gross Sales shall not include sales or excise taxes, or other taxes, added to the selling

= price of any item or service collected from Patients and given to state or Federal
governments. Any tax rebates received by representative shall be included in Gross
Sales, however. Gross Sales also specifically include any charged sales.

f) Territory: Territory shall be defined as the specific geographical location and limitations
within which where and within which Representative is permitted to operate the New
Representative Business. The Territory is Nahar Cauraha, Kamlapur-261302, Gram
Sabha- Maholi.

g) Obdu (Digital Doctor Clinic) Marketing Materials: Obdu (Digital Doctor Clinic) Marketing
Materials are all the advertising and promotional materials, including but not limited to 373{\'3)"91?\
press releases, signs, copy, concepts, brochures or any other kind of material or

~—7 information in whatever form either hard copy or electronic used to advertise or market

Qo Obdu (Digital Doctor Clinic)'s Business and given to representatives for the purposes of

C\, Wadvertising, as well.

h) Operating Procedures: the minimum operating procedures as set out in Annexure 2 as
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may be alneqded or updated from time to time, by the ¢y |
giving any prior notice; WU (Digitay Daoctor ¢ linic) without
s ’ o) "r”]
i) Service: Operating and daily maintaining the Digital

: Py Doe ‘i
this agreement and the policy quidelines of the compan Octor Clinic ae

Y a8 se
i) Telehealth T(‘.loh(‘nl(h.is the Digital Doctoy Clinfe:
information via electronic information and ,,\,(‘{:“’””mmri ol health relaterd
distance patient and clinician contact, care ca
monitoring, and remote admissions

per the provisions of
tforth time o time

P '.f'f*/l.f,r;', anrl
ftion ’l!l,ll'll)lf)('j/’\:‘ It allo

. wa loric
nders, o

advice
’ ) ’\
o ’f’lll'.r’)!um, infarvention

K) Telemedicine: Telemedicine is the exchange
to another using electronic (:ommunicnti()ﬁ, ,
Telemedicine has multiple t”l)plicnlions and ¢ :’;’”‘”""‘ patient health  status
includes wireless tools, email, two-way video, Smmt(‘;( fm different services which
telecommunications technology. Phones, and other methods of

ol medic
which in
an be s

al information from onea location

' ) Rep resentative: A representalive is a sm
and maintains digital doctor clinics at the rural level. A .
X i . Accord )
the company. following the policies and rules, the resido(f;?g lol”lhbr, :
facilities of the clinic and will provide security for the cfinjc PSSR S

all uni iaital I
I'unit of Digital Doclor Clinic. Which operates
instructions given by

m) Product(a): Medicine is the science and practice of caring for a patient
, m

diagnosis, prognosis, prevention, treatment, palliatio ir ini :
promoting their health n of their injury or disease, and

anaging the

n) Product(b): Health products are vitamins, minerals, herbal medicines, homeopathic

preparations, probiotics gnd even some traditional medicines are i .
or any equivalent physician. also prescribed by doctor

Clause 2 - LIMITED GRANT:

In consideration of the Representative Fee and compliance with the O i

the Obdu (Digital Doctor Clinic) hereby grants a Representative Liﬁsﬁiﬁniif;‘i?éffa
@ party for operating the New Representative Business for such terms and conditions as
- contained herein and the second party hereby accepts the license and shall be called as

the ‘Representative” after grant of such license. It is agreed by the Parties that the

Representative shall not have any right to further appoint sub-representative the operation

of the New Representative Business.

Obdu (Digital Doctor Clinic) hereby grants, and Representative accepts under the terms
and conditions of this Agreement, a limited, non-transferable, exclusive license to use the
Proprietary Marks and the System to operate the New Representative Business in the
Territory for the Term as defined.

Clause 3 - CONDITIONS PRECEDENT: 3ig<n)

Y-
) {The Parties agree that this Agreement shall come into effect from the date on which the
S cbhnditions as set out below are satisfied by the Representative to the satisfaction of the
=" Obdu (Digital Doctor Clinic) ("Commencement Date") and shall be in force for the Term
unless terminated earlier in accordance with the provisions of this Agreement:

Bana ¢ 4a
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The representative fee will be Rs 3,50,000 to pe ¢
(Digital Doctor Clinic) excluding service Fees of 18%
of said representative fees,

redited to the

: acco
Which shall e unt of the Obdu

paid over and above
Clause 4 - RESERVED RIGHTS:

Obdu (Digital Dogtor Clinic) and its affiliates, parents, subsicdiari
hereby retain all rights !O develop, operate, promoe (;r' (;”'pl"flfnrnr;f;, or related businesses
System, and the P n Oplvetal)/ M?rks Representalive ;uldi{irﬁ%?m koot th Busineas, the
that Representative IS 'not gntrtlcd to any exclusivity o rmw, yi)C((’Ilr)WIIB(I([f!,'; and agrees
specifically delineated in this Agreement er lerritorial rights, except as

Clause 5 - FEES:

a) Commitment Fee: The representative shall pay the initi
’ : = . e en (
( "Comm/tmeIU Fee’_ ) to Obdu (Digital Doctor Clinic) lory the rigl,wrl,’:,r?le r[r) prz;:ntal:va b
and in consideration of tﬁe New Representative Business: Rs 3"56;;00/.0, Agreement
’ agreement along with service charge of 18% whjch have (o be pa;,c) no’pa’ratelybefom "

b) Obdu Digital Doctor Clinic agrees and acknowled ' ~

_ : : ges that in ' 5
agreement or discontinuance of business by Representative aft;f;ir?;éec;;nc’)rr,zzhon chhl-)
the date of cqn_w_nencement of. this agreement thee representative will be e}:;?/r éo;n
withdraw his uyt_lal representative fees of Rs 3.5 lakh as per the provisions, ith'o
agreement, policies of the company and subject to proper prior notice o

< Ry Representalfive agrees and ~acknowledges that the Commitment Fee/
Represelvtat(ve Fee- Is @ non- refundable fee within a year and will not be refunded to the
Representative earlier than one year under any circumstances, including but not limited to
the termination of this Agreement.

d) Should the Representative fail to pay the Initial Fee or any portion of it, Obdu (Digital

Doctor Clinic) shall have the absolute right to declare this Agreement null and void and

forfeit any portion of the Initial Fee that the Representative may have already paid. Obdu

(Digital Doctor Clinic) shall then have no additional obligations to the Representative under
S this Agreement.

e) The Representative agrees and acknowledges that the service fees of 18% is non-
refundable under any circumstances

Clause 6 - ADVERTISING:

a) Representative hereby agrees fo use and prominently display the Obdu (Digital Doctor
Clinic) Marketing Materials and Proprietary Marks solely in connection with the New

Representative Business with prior written permission of the Obdu. 3\
- 130,

L b) Representative agrees to the following guidelines for local advertising and marketing ) ey y

/«-©'purposes in connection with the New Representative Business:

- M/O’/ .
// Obdu (Digital Doctor Clinic) may request reports regarding Representative's
—|_“advertising expenditure and activities, at Obdu (Digital Doctor Clinic)'s sole and exclusive
discretion.

Page 4 of 13



c) Representalive agrees nof 1o advertise or market the New Representative Business in
any way which may disparage or detract from the reputation of Obdu (Digital Doctor Clinic)
not received prior approval for any marketing materials,

I Representative hae
Representative agrees to submit such materials to Obdu (Digital Doctor Clinic) for

approval, which Ohbdu (Digital Doctor Clinic) will approve or deny in a reasonable time
period

Clause 7 - OPENING DATE:
Obdu (Digital Doctor Clinic) and Representative agree to estimated opening date of
("Opening Date”). Notwithstanding the foregoing, Representative agrees not o
commence an) np}:m{/nns for the New Representative Business until Obdu (Digital Doctor
Clinic) has approved the specifications of the business as adhering to the terms and

conditions of this Agreement
Clause & - COMPLIANCE WITH OPERATING PROCEDURES:

Oba (Digital Doctor Clinic) and Representative hereby agrees to comply with the following

operating standards:
e Minimum area requirement for set-up of clinic shall be 300 Sq Feet and Maximum 350
Sg Area and all walls must have plaster along with coaling of Plaster of Paris or any

kind of wall Putty.
Setup must have Reinforced concrete (RC) also called reinforced cement concrete
(RCC) roof lanter along with Cemented Floor.

Three walls and a side shutter gate of the road will be mandatory on the premises.

Plester and white putly will be mandatory on all three walls in the premises and there
should not be any window on any of the wall.

The size of the entrance gate into the complex was 8 feet high and will be minimum 6
feet wide.

Set-up premises must have three walls and one Gate with Shutter or Channel door.

e All Electric fittings and connection must be as per company'’s policy and must be able
lo withstand load of machinery, AC, Fridge and other electronic devices at once.

Representative must not have any objection on machinery to be kept at clinic by the

company
_—_* Exterior and interior of the clinic would be as per the policy of the company and
,//:—\ representative shall not have any kind of objection on it.
D D) ,
19 . The representative shall pay Rent of the clinic on its own.

)
o Allthe services, facilities and products to be provided in clinic shall be as per the policy

N of the company and can be changed or discontinued any time and representative shall
not have any kind of objection on it.

Page 5 of 13

1) o3y



e ‘*»P,,v["r“(ﬂl'f’_‘r W morens fied 1y mehvertioe ¢ rigy-bopt @
!

i which may disparage o' Hestrmed Peevn The
any wn [ ”
" l).w{ﬂt-n’f‘”'ﬂ” 4 lime riey! esrevhont] ks AP .
I:'F[V"f‘rr‘"'n”"r meirese 17 el wiaed PR . e
I o | ’ b Oyl (DYigits! [Srsrdryr [ livvie ™
sreval which { | " Abiaacse _ .
app o + -
pnr'vr"fl'
Clause 7 - OPENING DATFE
aal Doctor Clinle) and Repreosrdas
Ohdu (Digita M Aoy B v - MIVE S I aellicsbed ~raning dats
| "‘ 1["‘-'”"”” I.‘ﬂ'r’ f' b ﬁr'l,’!”!f 'ﬁ”"h“” the d. " 8 . # ] [ 5 PN f )
¢ ¥ Y ‘apresmefatices srppmms et
a ratinne for the New Represe e
commeni s AN npe f‘; e S8 i o presardative peivman il 7 i Fringitnd [
N 4 S w cimcatione o th
Clinic) hae r’?[’l"’"n of the bisirase 54 Afhmring tn ke teern and

conditions of this Agreement

Clause 8 - COMPLIA NCE WITH OPERATING PROCEDURES

actor Clinic) and Representative heraby agrees i comply with e fllawing

Qbdu (T’lQ"PI 0

operafing sl@ ndards:

e Minimum area requirement for set-up of clinic shall be 300 Ge Eeet ard Maimurs 150
Sq Area and all walls musl have plaster along with coating of Plaster of Pars or any

kind of wall Putty.

Setup must have Reinforced concrete (RC) also called reinforced coment concrstes

) (RCC) roof lanter along with Cemented Floor.

. Three walls and a side shutter gate of the road will be mandatory on the prarises

. Plaster and white putty will be mandatory on all three walls in the pramises and [hers
should not be any window on any of the wall.

. The size of the entrance gate into the complex was 8 feet high and will be mirimLm

feet wide.

e Set-up premises must have three walls and one Gate with Shutter or Channel door

« Al Electric fittings and connection must be as per company’s policy and must oe able
to withstand load of machinery, AC, Fridge and other electronic devices at once.

« Representative must not have any objection on machinery to be kept at clinic by the
company

« Exterior and interior of the clinic would be as per the policy of the company and
representative shall not have any kind of objection on it.

/},The representative shall pay Rent of the clinic on its own.

Al the services, facilities and products to be provided in clinic shall be as per the policy
of the company and can be changed or discontinued any time and representative shall
not have any kind of objection on it.
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Clause 11 - RENEWAI

wn 10 “y,”‘w the Partine’ y(-ﬂ/i)fﬁ)-prh'[) at the end of its Term
If Representative would M-'_. o written request for renewal to Obdu (Digital Doetor Clinie)
Representative shall provide it 1o the Fxpiration Date. Thrae Months  Such written

; S HOC " af ia )
it least (e following A ;“:3! I,Iw nmi/rulm request is for one additional Term s dafinad
o 1
document shall describe

in this Agreement
k,mw/pdqns and nqmrm‘ that the termsa of any agresment fr

Representative hereby nfmnnf't) may be substantially different, including any royaity or
renewal (..'anl‘wpl A‘Z:{I1\/ othel ferms at Obdu (/)I(]lfﬁl Doclor Clinic)'s sole and axclusive
. ve fees anu e
representative f
discretion ] ;

ered fo! renewal, Represenlative shall have met each of the following

AN SITETE

In order to bé &
Com‘lihoﬂ(SJ intal " '
<entalive will provide and maintain the factory/assembling and office
a regular basis.

sentative enters into any new lease or extends any lease for tenancy of the New
Business extending beyond the Term, Representative acknowledges that
hall be doing so at its own risk.

/f Repre ;
Representative
Represenrative s

Clause 12 - 0BDU (DIGITAL DOCTOR CLINIC)'S OBLIGATIONS:
&) Prior to the Opening Date, Obdu (Digital Doctor Clinic) shall inspect the New

Representative Business to determiné that it reasonably conforms to the requirements of

Obdu (Digital Doctor Clinic).

b) The Obdu (Digital Doctor Clinic) will continue to make available Obdu (Digital Doctor
Clinic)'s products for sale / service to Representative, so that Representative may

effectively run the New Representative Business.

c) Obdu (Digital Doctor Clinic) shall provide Represeqtative with advisory assistance from
g time to time, including with the provision of information, data, manuals, techniques, and
' possibly materials regarding the New Representative Business and its operations.

Clause 13 - RELOCATION OR OUTSIDE SERVICE:

No part of this Agreement permits Representative any rights to relocate the New
Representative Business, use the System outside the New Representative Business, or
engage in any services or sell any goods bearing the Proprietary Marks outside the
—_/Territory. If Obdu (Digital Doctor Clinic) occasionally agrees to allow Representative to
: pengage in business outside the Territory, this shall not be considered a waiver of the
f //”fgiegoing. Obdu (Digital Doctor Clinic) shall have specific requirements applicable to any

' safes or services outside the Territory.

T

Clause 14 - PROPRIETARY MARKS:

a) Obdu (Digital Doctor Clinic)'s Retained Rights: Representative hereby acknowledges

and accepts that Obdu (Digital Doctor Clinic) is the owner of all right, title and interest in

and to the Proprietary Marks. As such, Obdu (Digital Doctor Clinic) agrees to indemnify
Page 7 of 13
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7

~aaingt any claims that the Representative’
1 2 nless naq \ ‘ aseniative’s use of tha
and hold Representative ha'l o rights of any third party. In such a scenario

v notify Obdu (Digital Doctor Clinic) of the claim -,»'

roprietary j es O
Proprietary Marks infring wdfin Iy ' » '
nt possible in Obdu (Digital Doctor Clinic)'s defence

Representative agrees fo im"m y exte
- i 1
well as cooperate to the M@ i

and/or settlement of the claim
In GONJU“U""’" with other provision in this Agreement, Obdy

ants Represenlalive a 'Ihniled, non-exclusive, revocable

" displ or distribute the Proprietary Marks for the agreed-upon
license fo use. publicl) . ent. The Proprielary Marks used for any purpose not directly
terms set forth in this Ag with the express ’an!en permission of Obdu (Digital Doctor
related to thesé fenmg/flge }/1 " pay"’e”t of additional fees unless otherwise agreed to in
Clinic) and may "%

b) Representative’s Us€ = 7
; ic) hereby &

(Digital Doctor Clint <play.

writing.
— p—— to use the Pmprielary Marks in substantially the same manner
c) Repr?geincf)abdu (Digital Doctor Clinic) as part of ?he System, specifically as follows:
as usedrté sive may also be requested by Obdu (Digital Doctor Clinic) to identify itself as
fge rf;ié or representative in a certain manner and must do so.
gl
shall not assign, ffanSfff‘f, sublicense, or otherwise allow any other
s to use any of the Proprietary Marks and shall not hold itself out as an

| Doctor Clinic) through the use of the Proprietary Marks.

d) Representaﬁve
person or busines .
agent of Obdu (Digita
sentative will ot use, display, or apply for registration with or register with any
Federal government any names or marks that are similar to any of the

| Doctor Clinic) without prior written permission during

f Obdu (Digita
t or anytime thereafter.

e) Repre
local, state, or
Proprietary Marks o
the period of this agreemen
to comply with all of Obdu (Digital Doctor Clinic)'s
d filings for fictitious or business names, as well as
paperwork to run the New Representative Business

f) Representative hereby agrees
instructions regarding any require
execute and maintain any necessary

and use the Proprietary Marks. _
q) If any litigation ensues Or is threatened regarding the Proprietary Marks against

Representative, Representative shall immediate/y no?ify Obdu (Digital Doctor Clinic) in
writing and cooperate fully in Obdu (Digital Doctor Clinic)'s defence or settlement of the

claim. Representative agrees not to institute any litigation or make any demand or serve
on without first obtaining the written prior consent of Obdu

any notice of any legal acli
(Digital Doctor Clinic). The Obdu (Digital Doctor Clinic) has the right to bring such action and

to join Representative.

h) Representative agrees that Obdu (Digital Doctor Clinic) and any affiliates are the
owners of all right, title, and interest in and to the Proprietary Marks, as well as the goodwill
associated with such marks, and that such marks are valid to identify the Obdu (Digital
‘Doctor Clinic)'s Business and System, as well as those additional representatives who

1 qoperate using the System.

/)

i) The Obdu (Digital Doctor Clinic) may, at Obdu (Digital Doctor Clinic)'s sole and exclusive
" discretion, replace, add, delete or otherwise modify the Proprietary Marks. If Obdu (Digital
Doctq Clinic) takes any such action, Representative hereby agrees to accept the new
Propristary Marks and bear the cost of confirming the New Representative Business for

Page 8 of 13
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the new Proprietary Marks

) ’?Pp’?senmﬁ\'{: agrees, now and herenfter, not fo aftack the ownership, fitle or rights of
th“ (Digital Doctor Clinic) or Obdu (Digital Doctor Clinic)'s affiliates in any of ("C'
Proprietary Marks, contest the validity of any of the Proprietary Marks, take any achion
which could jeopardize or infringe upon the Proprietary Marks or misuse the Proprietary

Marks in any way.

k) Representative acknowledges and agrees thal Representative has no ownership
interest in any of the Proprietaly Matks, the System, or any other intellectual property
belonging to Obdu (Digital Doctor Clinic) and/or Obdu (Digital Doctor Clinic)'s affiliates, and
that any license granted hereunder is non-exclusive and shall be in effect only for the term

of this Agreement
) Representative may not use any other'marks in gonnec!ion with any of the Proprietary
Representative has received specific prior written approval from Obdu

Marks. unless REP
(Digital Doctor Clinic).

ﬁ Clause 15 - QUALITY CONTROL:

The Obdu (Digital Doctor Clinic) shall have the unconditional right to inspect the New
Representative Business to assure quality control. The Obdu (Digital Doctor Clinic) may
send representatives from time to time, for the purposes of observation, examination, and
evaluation. The Obdu (Digital Doctor Clinic) may, at its sole discretion, send
Representative an inspection report, and demand that Representative immediately
complies with any and all deficiencies or unsatisfactory conditions. If Representative fails
to correct any deficiency within the time period written on the inspection report or
communicated by Obdu (Digital Doctor Clinic), Obdu (Digital Doctor Clinic) shall have the
right to implement a required fee for Representative or terminate this agreement, as Obdu

(Digital Doctor Clinic) may see fit.

Clause 16 - INSURANCE:

During the term of this Agreement, Representative shall obtain and maintain insurance
( coverage with insurance carriers acceptable to Obdu (Digital Doctor Clinic) in accordance

with the Obdu (Digital Doctor Clinic)'s insurance requirements. The coverage shall

begin as soon as Representative signs a lease for the New Representative Business.

Clause 17 - NO WAIVER:

None of the terms of this Agreement shall be deemed to have been waived by any act or
acquiescence of Obdu (Digital Doctor Clinic). Only an additional written agreement can
constitute waiver of any of the terms of this Agreement between the Parties. No waiver of
any term or provision of this Agreement shall constitute a waiver of any other term or
provision or of the same provision on a future date. Failure of Obdu (Digital Doctor Clinic)
~K;Jo enforce any term of this Agreement shall not constitute waiver of such term or any other

\(fferm.

Clause 18 - FORCE MAJEURE:

=" Neither Party is liable for any failure to perform due to causes beyond its reasonable control
including, but not limited to, acts of God, acts of civil authorities, acts of military authorities,
Page 9 of 13
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nots, embargppe anie
ofs, embargops acts of nature and natural thsasters, pandemics and other acts which

may be due 1o Unforeseen circumstances

Clause 19 . INDEMNITY:

Q re ) ; P
Representative hereby agrees to indemnity and hold the other Parly harmless from all
damages, costs, altorney's fees or other losses arising out of or relating to the breach of
this Representative Agreement

Clause 20. SEVERABILITY:

Tany provision of this Representative Agreement shall for any reason be held to be invalld

illegal. or unenforceable in any respect, such invalidity, illegality, or unenforceability shall

not affect any other provision thereof, and this Representalive Agreement shall be

construed as if such invalid, illegal or unenforceable provision had never been contained

herein. Any invahd or unenforceable provision of this Representalive Agrpcmenl shall be

replaced with & provision.that is valid and enfor'cgable and moslt nearly gives effect to the
' original intent of the invalid/unenforceable provision.

Clause 21 - ENTIRE AGREEMENT:

This Representative Agreement constitutes the entire agreement and understanding of the
Parties with respect to the subject matter hereof and supersedes any and all prior
negotiations, correspondence, agreements, understandings duties or obligations between

the Parties with respect to the subject matter hereof.
Clause 22 - NO OTHER RIGHTS GRANTED:

Nothing in this Agreement is intended to grant any rights under any patent, copyright or
other intellectual property rights of any Party in favour of the other, nor shall this Agreement
be construed to grant any Party any rights in or to the other Party's confidential
Information, except the limited right to use such Confidential Information in connection with
the proposed relationship between the parties. The Receiving Party shall not receive any
intellectual property rights in the Confidential Information other than a limited right to use
the Confidential Information for the purposes specified in this Agreement. All intellectual
o property rights shall continue to vest with the Disclosing Party. The Disclosing Party shall
retain all title, interest and rights and all intellectual property and proprietary rights in the
Confidential Information. No license under any trademark, patent or copyright, or
application for same which are now or thereafter may be obtained by Disclosing Party is
either granted or implied by the conveying of Confidential Information. The Receiving Party
shall not conceal, alter, obliterate, mutilate, deface or otherwise interfere with any
trademark, trademark notice, copyright notice, confidentiality notice or any notice of any
other proprietary right of the Disclosing Party on any copy of the Confidential Information,
and shall reproduce any such mark or notice on all copies of such Confidential Information.
Likewise, the Receiving Party shall not add or emboss its own or any other mark, symbol or
logo on such Confidential Information.

Q_Iause 23 - AMENDMENTS:

/“—Qi"/’\aﬁf(b;hgnge, alteration, amendment, or modification to this Representative A greement must
1/ cfre icp?w[iting and signed by authorized representatives of both Parties.

/
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Clause 24 - DISPUTE RESOLUTION
,,/\nr\/ dispute(s) arising out of this Agreement shall, as far as pos sibla ba sattlad amicably
] / ¢

etween the Partios horeto failing which the following shall apply

a) Any dispute under this Agreement shall bo referred 1o arbitration by # sole arbitrator 10

be appointed by the first Party

b) The arbitration proceedings shall be held in al the designated place of the Firat Party
in accordance with the "“)\/i".’hw)“-‘ ol the Atbittation aned Cancillation Act 1996 or any

statutory re-enactment o1 modilication thereof for the time belng In force

c) The Parties agree that the arbitration award shall bo final and meay he onforced as 4
: o 7 ¢ o dl

decree

or agree that subjoct to the abovo only the compolont courls al Meida

he Parties furth v
Shal all matters arising hereundor.

shall have jurisdiction in

e) The Parties further agree to keep the arbitration proceedings and the arbitral award

confidential.

o enforce any rights arising out of or relating 1o this

If either Parly employs atlorneys f :
o f shall be entitled lo recover reasonable costs and

Agreement, the prevailing Party
attomeys' fees.

Clause 25 - INDEPENDENT PARTIES:

nowledge and agree that nothing in this Agreement shall be
deemed to constitute a partnership, joint venture, agency relationship or otherwise
between the Parties. The Representative shall be considered an independent contractor
for the Obdu (Digital Doctor Clinic). Th_is Agreement is for the sole and express purpose of
that independent contractor relationship for the opening and operation of the New
Representative Business under the terms and conditions herein.

The Parties hereby ack.

Clause 26 - EXCLUSIVITY:

ent and 2 year thereafter, the Representative shall not enter

For a period of this agreem _
into discussions with third parties for business which are similar to the Proposed business

under this agreement.
Clause 27 - ASSIGNMENT:

Obdu (Digital Doctor Clinic) shall have the right to assign or transfer any of its rights or
delegate any of its obligations under this Agreement in whole or in part to any person, firm
or corporation. As fo Representative, however, this Agreement, or the rights granted
hereunder, shall not be assigned, sold, leased or otherwise transferred in whole or part by
Representative, without prior express written consent of Obdu (Digital Doctor Clinic). If
Obdu (Digital Doctor Clinic) agrees to any assignment, Obdu (Digital Doctor Clinic) and
Representative shall then discuss the terms of the assignment, which shall be through an
additional executed agreement. If Representative attempts to assign or otherwise transfer
,;':{—_-»»‘;;(his Agreement without Obdu (Digital Doctor Clinic)'s approval, Obdu (Digital Doctor Clinic)
- L.may terminate the Agreement in Obdu (Digital Doctor Clinic)'s sole and exclusive

Qh ﬂj}bret:on and shall forfeit the commitment fees or any other amount lying wm; it an’d’ Si")?”
. Yage 11 0f 13
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Cizpsez 30 - NON SOLICTATION:
Wral'aﬁz:etda’meﬁagmmmmwesoﬁdt
reﬁe'my%emjnﬂ?%fﬁiﬁkﬂbamyMUmsm
ter :ftema'mmbiypeaspomwmaﬁgm Wihout Emitation fo the
zove e Feoreseraive sral ol

z. Zoict Te

gt 1o Fem of Se same
Ciirme) g e course of s

dierts or Patierys of Obdu (Digital Docior Clinic) t0 prowide services or supply
aamiypeblnsepmibdb)'oowwigital Doctor
Agemﬁaﬂﬁapabddmemsixm:ﬂwfonowing

- @ termraton of ts Agreement.
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pobuctiog I' ployed by Obdu (Digital Doctor Clinic) during the tarm of e
any person who 1s empi

g nil
v ementi ne yeal ¥ 1 h L '
A (’H’;l nt and for o p ommt 8 hreach of his or het confract of employment by bet
or nol the person wotl
with them

enticed or accepling pmploy

LAW:

ansing out of the same shall be construed in aceordsnce with

 following the fermination of thia Agreament whets or
qd

sment

Clause 31 - GOVERNING
This Agreement and all iss1105
the laws of India

Clause 32 - Representative Revenue

v shall submif with the company all the cash it has collected on the behalf
ntative 5; the patients or otherwise 1o the company's designated account or
Is :;s communicated by the company either daily or weekly a5 per the
along with related accounts,

The represe
of the company fron
person at sych interva
policy of the company

rovided by the Representalive, it shall be given 25% of total revenue

j »srvices P \ il
f;//gg;égquf it on behalf of the Obdu (Digital Doctor Clinic). However Obdu (Digital Doctor
Clinic) doc;n 1 guarantee any minimurm amount to be disbursed during the period. Amount

disbursed shall be based on percentage of amount collected by representative only.

REOF, the Parties hereto have executed this Agreement:

IN WITNESS WHE

OBDU DIGITAL HEALTH CARE PRIVATE LIMITED
By: Signatory authority

Designation

Mr. ANURAG PANDEY

——
313<19) Yoy

Representative Signatory



