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REPRESENTATIVE AGREEMENT

This Representative Agreement, here in after referred to as "Agreement," is entered into and
made effective on 02" September, 2024 by and between the following parties: ‘
b

M/s Obdu Digital Health Care Pvi Ltd, a company incorporated under the laws of India,

having its registered office at 212, Second floor, Opposite Indira Gandhi Pratishthan, Vibhuti /
Khand, Gomti Nagar, Lucknow, Uttar Pradesh-226010 (hereinafter referred to as the "Obdu

(Digital Doctor Clinic)" or “First Party’ which expression shall unless excluded by or

repugnant to the subject or context be deemed to include its successors-in-interest and

permitted assigns) of the ONEPART

AND

SUBHASH YADAV, $/0. BALVEER SINGH YADAV residence at Village- Imaliya, Sultanpur,
Block-Eliya, District-Sitapur, Uttar Pradesh 261001 and PAN Number — ASUPY6873D
(hereinafter referred to as the "Representative” or «“Second Party” which expression shall
unless excluded by or repugnant to the subject or context be deemed toinclude its legal
heirs, administrators and permitted assigns) of the OTHER PART

Obdu (Digital 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 it as
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 (DigitalDoctorCIinic)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, furnishings,
marketing materials and business requirements to continually increase custom er trust and
goodwill in Obdu (Digital Doctor Clinic)'s Business;

WHEREAS, the Representative desires to establish and operate a pusiness and Wi_Shes to
obtain a license to use Obdu (Digital Doctor Clinic)'s System and Proprietary Marks in order
to run the business under Obdu (Digital Doctor Clinic)'s guidelines;

WHEREAS the Representative has represented and warranted to the Obdu (Digital Doctor
Clinic) 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
Representative. the Obdu (Digital Doctor Clinic) has agreed to grant the Representative the
exclusive representative to establish and operate the business onthe terms and conditions as

set out herein;

NOW, therefore, in consideration of the promises and covenants contained herein, aswell as
other good and valuable consideration (the receipt and sufficiency of which is hereby
acknowledged), the Parties do hereby agree as follows:

Clause 1- DEFINITIONS:

a) Proprietary Marks: The Proprietary Marks are the marks owned by Obdu (Digital Doctor
Clinic), including but not limited to, Obdu (Digital Doctor Clinic)'s branded mark,Obdu (Digital
Doctor Clinic), as well as any and all other names, trademarks, service marks, 10gos, trade
dress, or other commercial symbols or copyrighted materials belonging to Obdu (Digital
Doctor Clinic).

b) System: The System shall be defined as the conceptualization, specifications, design,
marketing, operation, franchising and licensing of the Obdu (Digital Doctor Clinic) Business,
including the expenditure of resources into the business, for the purposes of commercial sale
to the public.

c) New Representative Business: New Representative Business shall be defined as the new
business to be owned by the Representative, that utilizes Obdu (Digital Doctor Clinic)'s
System and Proprietary Marks, opened pursuant to this Agreement.

d) Term: The Term of the Agreement shall be defined as the period for which this Agreement
will run, discussed more specifically elsewhere 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 Business,
System, or Proprietary Marks, the fair value of any non-monetary consideration received 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.

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 ware and within which Representative is permitted to operate the_ N.eW
Representative Business. The Territory is Village — Imaliya, Sultanpur, Block-Eliya, D'S.m.Ct—
Sitapur, Uttar Pradesh 261001 Obdu (Digital Doctor Clinic) Marketing Materials: Obdu (Digital
Doctor Clinic) Marketing Materials are all the advertising and promotionalmaterials, inc!udlng
but not limited to press releases, signs, copy, concepts, brochures or any other k|.nd of
material or information in whatever form either hard copy or electronic used toadvertise of

market Obdu (Digital Doctor Clinic)'s Business and given to representatives forthe purposes
of advertising, as well.

g) Operating Procedures: the minimum operating procedures asset out in Annexure 2as may

be amended or updated from time to time, by the Obdu (Digital Doctor Clinic) without giving
any prior notice;

Sf



h) Service: Operating and daily mamtaming the Digital Doctor Clinic as per the provisi
this -‘lsl“‘l"‘“"“ and the policy guidelines of the company as set forth timeto l’im(\ HpravRIans &)

i) Telehealth Telehealth is the Digital Doctor Clinic of health-related services and informati
via electronic nformation and telecommunication technologies. It allows long-distance patieorg

and chnician contact, care, advice, reminders, education, intervention, monitoring, and
remolte adnussions. g,

\) Telomedicine: Telemedicine is the exchange of medical information from one
jocation to another using electronic communication, which improves patient health status.
Telemedicine has multiple applications and can be used for different services, which includes
wireless  tools, email. two-way video, smart phones, and other methods
telecommunications technology.

of

k) Representative: A representative is a small unit of Digital Doctor Clinic, which operates
and maintains digital doctor clinics at the rural level. According to theinstructions given by the
company, following the policies and rules, the residents will be made aware of the facilities of
the clinic and will provide security for the clinic.

1) Product(a): Medicine is the science and practice of caring for a patient, managingthe
diagnosis, prognosis, prevention, treatment, palliation of the injury or disease, and promoting
their health

m)Product (b): Health products are vitamins, minerals, herbal medicines, homeopathic
preparations, probiotics and even some traditional medicines are also prescribed by doctor or
any equivalent physician.

Clause2- LIMITED GRANT:

In consideration of the Representative Fee and compliance with the Operating Procedures,
the Obdu (Digital Doctor Clinic) hereby grants a Representative License to the second 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 Iicense.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:

The Parties agree that this Agreement shall come into effect from the date or f"::;cg;zﬁ
conditions as set out below are satisfied by the Representative to the satisfagtion O Terminals
(Digital Doctor Clinic) ("Commencement Date") and shall be in force for the
terminated earlier in accordance with the provisions of this Agreement:

he Obdu (Digital
d above of sai

The representative fee will be Rs 3, 50,000 to be credited to the account 0;;
Doctor Clinic) excluding service Fees of 18% which shall be paid gver
representative fees.




Clause4-RESERVED RIGHTS:

Obdu (Digital Doctor Clinic) and its affiliates, parents, subsidiaries, or related businesses
here by retain all rights. to develop, operate, promote or otherwise exploit the Business the
System, and the Proprietary Marks. Representative additionally acknowledges and ag’rees

that Representative is not entitled to any exclusivity or other territorial rights, except as
specifically delineated in this Agreement.

Clause 5- FEES:

a) Commitment Fee: The representative shall pay the initial representative fee ("Commitment
Fee") to Obdu (Digital Doctor Clinic) for the right to enter this Agreement and in consideration
of the New Representative Business: Rs. 3,560,000 before the agreement along with service
charge of 18% which have to be paid separately.

b) Obdu Digital Doctor Clinic agrees and acknowledges that in case of termination of this
agreement or discontinuance of business by Representative after period of one year from the
date of commencement of this agreement the representative will be entitled to withdraw his

initial representative fees of Rs 3.5 lakh as per the provisions of this agreement, policies of
the company and subject to proper prior notice.

c) The Representative agrees and acknowledges that the Commitment Fee/ Representative
Fee is a 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 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 to 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.

b) Representative agrees to the following guidelines for local advertising and marketing
purposes in connection with the New Representative Business:

The Obdu (Digital Doctor Clinic) may request reports regarding Represeptati\{e's gdvertising
expenditure and activities, at Obdu (Digital Doctor Clinic)'s sole andexclusive discretion.

c) Representative agrees not to advertise or market the New Representative BuS'T-e'Ss llr:‘
anyway which may disparage or detract from the reputation of Obdu (Dig_ital Doctor C lrl:t)w .
Representative has not received prior approval for any marketing materials, Reprhejs‘;nObdu
agrees to submit such materials to Obdu (Digital Doctor Clinic) for approval, Whie
(Digital Doctor Clinic) will approve or deny ina reasonable time period.



Clause?—OPENING DATE:

obdu (Digital Doctor Clinic) and Representative agrees to estimate opening dat
: Aate

of......

...... ("Opening Date"). Notwithstanding the foregoing, Representative agrees not tc
L0

commence any operations for the New Representative Business until Obdu (Digital Doctor

Clinic) has approved the specifications of the business as adhering to th
conditions of this Agreement. g e terms and

Clause8-COMPLIANCE WITH OPERATING PROCEDURES:

Obdu (Digital Doctor Clinic) and Representative hereby agrees to comply with the following
operating standards:

1 Criteria to be appointed as representative -

Checklist for KYC
Copy of Aadhar card
Copy of PAN card
Photographs - 3

2. Digital Dr. Clinic Basic Requirements-

« Proposed clinic place photo and small video

Address of Gram panchayat clinic with PIN code

Khatauni/Gharauni copy of Gram Panchayat Place

Commercial Electricity connection at the clinic location is mandatory.

Washroom facility  should be available for the company staff.

300-400 Sgq. feet space for clinic out of which 120 sq. ft. separate space for
medical store [May be two rooms/shops or single room wooden partition]

After signing of Agreement, installation of front shutter of 8 ft. height and 8 to 10 feet
width

Map of premises, (all Directions identity, Land mark, front road size and fromwhere
to where)

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.

Plaster and white putty will be mandatory on all three walls in the premises andthere
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 Channeldoor.

All Electric fittings and connection must be as per company’s policy and must beable to
stand load of machinery, AC, Fridge and other electronic devices at once. o
Commercial connection at the location of clinic is must for premises before Ia_unchmg: if
not, the charges have to be beard by the representative itself. On the other side, the
Electricity bill submitter will work until the commercial connection is completed.

If Khatauni/Gharauni/GATA No. is not available with the representative then the

formalities of Registered Rent Agreement charges have to beard by the representative
itself.




e As per the company standards, Clinic

Staff staying arr
by the representative for their allocate yia arran

gement
d location. No charg Should be handleg

ges to be paid by them
e Representative must not have any objection on machine -
S ] N machinery to be kept at clinic by the

« 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 /
e The representative (investor) shall pay Rent of the clinic on its own.

 Allthe services, facilities and products to be provided in clinic shall
of the company and can be changed or
representative shall not have any kind of objection on it.

. be as per thepolicy
discontinued any time and

Company have separate N.D.A for keeping its policies, working procedures or other
information confidential separate from this agreement and that agreement shall not

affect respective clauses of this agreement and all the clauses of this agreement shall
remain valid and enforceable.

Representative shall not have any authority over healthcare employees and shall not
give any direction to them, however representative shall give feedback of heal care
employee to the company through the panel appointed to him.

The Obdu (Digital Doctor Clinic) will handle all the legal, marketing, production,
operations, and other paper work on the basis of which they will setup the business.

Clause9- TERMS &TERMINATION:

Terms and conditions will be valid as per this agreement and policy of company which can
be changed time to time and will be intimated in written without any prior notice.

Clause 10- RIGHTS & OBLIGATIONS ON TERMINATION:

In the event this Agreement naturally expires or is terminated, Representative hereby agrees
to undertake the following acts:

a) Immediately cease to use the Proprietary Marks and the System for any business and
return any manuals, specifications, forms, memoranda, training materials, advertising
materials, instructions, and materials with the Proprietary Marks listed on them to Obdu
(Digital Doctor Clinic); and . Obdu

b) Remove any signs or advertisements which identify Obdu (Digital chtor Chmc)'or "
(Digital Doctor Clinic)'s business from the New Representative Business pf_e'_'”"s%s atr;r
perform any remodeling or redecoration which may be required by Obdu (Digital Doc
Clinic) to distinguish it further from Obdu (Digital Doctor Clinic)'s business

c) Obdu (Digital Doctor Clinic) shall retain any and all fees and other monies poatl)c(ijl?lzlf;;ig't
to this Agreement. Obdu (Digital Doctor Clinic) shall also have th? right, at o. physical
Doctor Clinic)'s election, to purchase Representative's interest in any 'eafic'e zhall be
space, furniture, fixtures, equipment or other tangible assets. The purchase p ch tangible
the lesser of the Representative's cost or the then fair market value of su
property, as assessed by an independent appraiser.

expiration or

s

d) Ifthere are any fees owed to the Obdu (Digital Doctor Clinic) at the



e) Obdu (Digital Doctor Clinic) shall retai
expiration of this Agreement. Furth
release Representative any of obligations to Obdu (
the expiration or termination nor terminate

Representative which, by their nature, survive
Agreement.

Xp mination shall not
Digital Doctor Clinic) at the time of

those qbligations and liabilities of
the expiration or termination of this

Clause 11- RENEWAL:

If Representative would like to renew the Parties' relationship at the end of
Representative shall provide a written request for renewal to Obdu (
least the following period prior to the Expiration Date: Three Months.

shall describe that the particular request is for one additional T
Agreement.

its Term,
Digital Doctor Clinic) at
Such written document
erm as defined in this

Representative hereby acknowledges and agrees that the terms of any agreement to
renewal ("Renewal Agreement") may be substantially different, including any royalty or

representative fees and any other terms at Obdu (Digital Doctor Clinic)'s sole and exclusive
discretion.

In order to be considered for renewal, Representative shall have met each of the following
condition(s):

The representative will provide and maintain the factory/assembling and office infrastructure
on a regular basis.

If Representative enters into any new lease or extends any lease fpr tenancy of the l\tJ:v:
Representative Business extending beyond the Term, Representative acknowledges tha
Representative shall be doing so at its own risk.

Clause12- OBDU (DIGITALDOCTOR CLINIC)'S OBLIGATIONS:

5 i w
a) Prior to the Opening Date, Obdu (Digital Doctor Clinic) shall nnsgecto;he or;l:ju
RepresentativeBusinesstodeterminethatitreasonablyconformstothereqwremen
(Digital Doctor Clinic).

: igital Doctor
b) The Obdu (Digital Doctor Clinic) will continue to make available (t)ttx\j/: r(nDalg sectively
Clinic)'s products for sale / service to Representative, so that Representatl
run the New Representative Business.

y assistance from

c) Obdu (Digital Doctor Clinic) shall provide Representative with advisor os, and

) : als, techniqu
time to time, including with the provision of information, data, manUZfétions.
possibly materials regarding the New Representative Business and its op

Digital Doctor

d) The Obdu (Digital Doctor Clinic) will continue to make available Obdu (ay offectively

ive m
Clinic)'s products for sale / service to Representative, so that Representati
run the New Representative Business.




e) Obdu (Digital Doptor Clinic) shall provide Representative with advis i

time to time, !ncludmg ywth the provision of information. data, manuacl)gy taescsr:i:ance rom
possibly materials regarding the New Representative Business and its operétions e and
Clause13- 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
orengageinanyservicesorsellanygoodsbearingtheProprietaryMarksoutsidethe Territory. I%
Obdu (Digital Doctor Clinic) occasionally agrees to allow Representative to engage in
business outside the Territory, this shall not be considered a waiver of the foregoing. Obdu

(Digital Doctor Clinic) shall have specific requirements applicable to any sales or services
outside the Territory.

Clause14-PROPRIETARY MARKS:

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 and hold
Representative harmless against any claims that the Representative's use of the Proprietary
Marks infringes on the rights of any third party. In such a scenario, Representative agrees to
immediately notify Obdu (Digital Doctor Clinic) of the claim, as well as cooperate to the

maximum extent possible in Obdu (Digital Doctor Clinic)'s defense and/or settlement of the
claim.

Representative's Use: In conjunction with other provision in this Agreement, Obdu (Digital
Doctor Clinic) here by grants Representative a limited, non-exclusive, revocable license to
use, publicly display, or distribute the Proprietary Marks for the agreed-upon terms set forth in
this Agreement. The Proprietary Marks used for any
purposenotdirectlyrelatedtothesetermsmustbewiththeexpresswrittenpermission of Obdu

(Digital Doctor Clinic) and may include the payment of additional fees unless otherwise
agreed to in writing.

a) Representative agrees to use the Proprietary Marks in substantially the same manner as
used by Obdu (Digital Doctor Clinic) as part of the System, specifically as follows:
Representative may also be requested by Obdu (Digital Doctor Clinic) to identify itself as a
licensee or representative in a certain manner and must do so.

b) Representative shall not assign, transfer, sublicense, or otherwise allow any other person
or business to use any of the Proprietary Marks and shall not hold itself out as an agent of
Obdu (Digital Doctor Clinic) through the use of the Proprietary Marks.

c) Representative will not use, display, or apply for registration with or register with any ’local,
state, or Federal government any names or marks that are similar to any of the Proprietary
Marks of Obdu (Digital Doctor Clinic) without prior written permission

during the period of this agreement or anytime thereafter.

fj) ReprAesentative hereby agrees to comply with all of Obdu (Digital Doctor Clinic)t's
Instructions regarding any required filings for fictitious or business names, as well as execute

and maintain any necessary paperwork to run the New RepresentativeBusiness and use the
Proprietary Marks.

€) If any liigation ensues or is threatened regarding the Proprietary Marksl'ag?lnisnt
Representative, Representative shall immediately notify Obdu (Digital Doctor Ct'mfcthe
writing and cooperate fully in Obdu (Digital Doctor Clinic)'s Defense or settiement

/



clam. Representative agrees not to institute

| any litigation oy Make
notice of any legal action without first nhl;umnq the

Doctor Clinic). The Obdu (Digital Doctor Clinic)
Representative.

any demandoy serve an

consent of Opq, (Digital
rnght to bring such aclion and lo‘join

written prior
has the

f) Representative agrees that Obdu (Digital Doctor Clinic
of all right, title, and interest in and to the Proprietary Marks.
associated with such marks, and that such marks are Vi
Doctor Clinic)'s Business and System, as well
using the System.

) and any affiliates are the owners

- as well as the goodwill
lid to identify the Obduy (Digital

as those additional representatives who operate

g) The Obdu (Digital Doctor Clinic) may, at Obdu (Digital Doctor Clinic
discretion, replace, add, delete or otherwise modify the Proprietary Marks. If Obdu (Digital
Doctor Clinic) takes any such action, Representative hereby agrees to accept the new

Proprietary Marks and bear the cost of confirming the New Representative Business for the
new Proprietary Marks.

)'s sole and exclusive

h) Representative agrees, now and here after, not to attack the ownership, title or rights of
Obdu (Digital Doctor Clinic) or Obdu (Digital Doctor Clinic)'s affiliates in any of the
Proprietary Marks, contest the validity of any of the Proprietary Marks, take any action which

could jeopardize or infringe upon the Proprietary Marks or misuse the Proprietary Marks in
any way.

1) Representative acknowledges and agrees that Representative has no ownership in.terest
in any of the Proprietary Marks, the System, or any other intellectual prpperty belonging to
Obdu (Digital Doctor Clinic) and/or Obdu (Digital Doctor Clinic)'s affiliates, and that any

license granted here under is non-exclusive and shall be in effect only for the term of this
Agreement.

1) Representative may not use any other marks in connection with any of the Proprietary

Marks, unless Representative has received specific prior written approval from Obdu (Digital
Doctor Clinic).

i ' inst the
k) After signing the agreement, representative is bound to take any action aga
company until the company agrees with the same, If found

Clause15- QUALITY CONTROL:

. ; inspect the New
The Obdu (Digital Doctor Clinic) shall have the unconditlonTaI. right t&r'gslﬁfc) may send
Representative Business to assure quality control. The Obdu (Digital QOC examination, and
representatives from time to time, for the purposes of opseryatlor;.en d Representative
evaluation. The Obdu (Digital Doctor Clinic) may, at its sole q:scretuon- lies with any and
an inspection report, and demand that Representative immed|at?'Y Cogz,‘:rect any deficiency
all deficiencies or unsatisfactory conditions. If Representative fails to ated by Obdu (Digital
within the time period written on the inspection report or Comr-nur:lcmenta required fee for
Doctor Clinic), Obdu (Digital Doctor Clinic) shall have the right to 'mpcelinic) may see fit.
Representative or terminate this agreement, as Obdu (Digital Doctor
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Clause 16- INSURANCE:

During the term of this Agreement, Representative shall ot

coverage with insurance carriers acceptable to Obdy (Digital Doctor Clinge
with the Obdu (DigitalDoctorClinic)'s insurance requirements
soon as Representative signs a lease for the

am aned maimtam NS e
| N ACCOM a0 0
he coverage o o
2 ! rage shzl) hf:qm a5
WoRepresentativeBusine. .

Clause 17- MISCONDUCT AND SECURITY DEPOSIT CLAUSE

In the event that the representative, or any individual associated with ther, engages in any f

. . " L, e ¢ ’ < 5N 7 (
of misbehaviour or violation of the clinic's policies or conduct standards thy linic: reserye ',/”""’
" : y . . 3 ! o - 12ORIVES Ihe
right to withhold the entire security deposit. The security depos -

: it will not he refundabe under
such circumstances.

Clause 18- NOWAIVER:

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 terr
or provision or of the same provision on a future date. Failure of Obdu (Digital Doctor Clinic)

to enforce any term of this Agreement shall not constitute waiver of such term or any other
term.

Clause 19- 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,

riots, embargoes, acts of nature and natural disasters, pandemics and other acts which may
be due to unforeseen circumstances.

Clause 20-INDEMNITY:

Representative here by agrees to indemnify and hold the other Party harmless from 2l

damages, costs, attorney's fees or other losses arising out of or relating to the breach of this
Representative Agreement.

Clause21- SEVERABILITY:

If any provision of this Representative Agreement shall for any reason be held to be m|v|ar|1l§t
illegal, or unenforceable in any respect, such invalidity, illegality, or unenforceability shad -
affect any other provision thereof, and this Representative Agreement shall be construe -

if such invalid, illegal or unenforceable provision had never been contained herein. y

. . ith a
invalid or unenforceable provision of this Representative Agreement shall be replaced Wi
provision that is valid and enforceable and

L t of
most nearly gives effect to the original inten
the invalid/unenforceable provision.



Clause22-ENTIRE AGREEMENT:

This Representative Agreement constitutes the entire

i \ i agreement .
Pame’s Wlth respect to the subject matter hereof and supersedes aanr;daizdelgst?nd'nQOf the
negotlat}ons,‘correspondence. agreements, understandings duties or obli Zt‘pnor
the Parties with respect to the subject matter hereof. Jations between

Clause23-NO OTHER RIGHTS GRANTED:

Nothmg in this Agreement Is intended to grant any rights under any patent, copyright or other
intellectual property rights of any Party in favors of the other, nor shall this Agreement pe
construed to grant any Party any rights in or to the other Party's confidential\lnformation
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 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.
Nolicense 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.

Clause24- AMENDMENTS:

Any change, alteration, amendment, or modification to this Representative Agreement must
be in writing and signed by authorized representatives of bothParties.

Clause25- DISPUTERE SOLUTION:

Any dispute(s) arising out of this Agreement shall, as far as possible, be settled amicably
between the Parties hereto failing which the following shall apply:

a) Any dispute under this Agreement shall be referred to arbitration by a sole arbitrator to be
appointed by the first Party.

b) The arbitration proceedings shall be held in at the designated place of the First Party in

accordance with the provisions of the Arbitration and Conciliation Act, 19960r any statutory
re-enactment or modification thereof for the time being in force.

c) ThePartiesagreethatthearbitrationawardshalIbefinalandmaybeenforcedasa decree.

d) The Parties further agree that subject to the above only the competent courts at Noida
shall have jurisdiction in all matters arising hereunder.
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Clause26-INDEPENDENT PARTIES:

The Parties hereby acknowledge and agree that nothing in this Agreement shall b
deemed to constitute a partnership, joint venture, agency relationship or otHerwisee
between the Parties. The Representative shall be considered an independent contract
for the Obdu (Digital Doctor Clinic). This Agreement is for the sole and express purpos(;rof
that independent contractor relationship for the opening and
operationoftheNewRepresentativeBusinessunderthetermsandconditionsherein.

Clause27- EXCLUSIVITY:

For a period of this agreement and 2 year thereafter, the Representative shall not enter in to

discussions with third parties for business which are similar to the proposed business under
this agreement.

Clause28- ASSIGNMENT:

Obdu(Digital Doctor Clinic)shall have the right to assignor transfer any to fits rights or
delegate any to fits obligation under this Agreement in whole or in part to any person, firm or
corporation. As to 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
this Agreement without Obdu (Digital Doctor Clinic)'s approval, Obdu (Digital Dogtor

Clinic) may terminate the Agreement in Obdu (Digital Doctor Clinic)'s sole and exclusive

discretion and shall forfeit the commitment fees or any other amount lying with it and shall

also be liable to be indemnified for any loss or damage occurred to it due to such action of
Representative.

Clause29-ANNOUNCEMENTS:

Representative shall not make any news releases, public announcements, give InGHIEWS.
issue or publish advertisements or publicize in any other manner whatsoever in.connectuo.n
with this Agreement, the contents/provisions thereof, other information relating to th's
Agreement, the Confidential Information or other matter of this Agreement, without the prior
written approval of the other Party.

Clause30- NOTICES:

Any notice to be given under this Agreement shall be in writing and shall be sent byfirst-
class mail, airmail, or e-mail, to the address of the relevant Party set out at the
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Obdu (Digital Doctor Clinic):

Address- 212, Second floor, opposite Indira Gandhi Pratishth i

Vibhuti Khand, Gomti Nagar, Lucknow, Uttar Pradesh 226010 an. Vijaipur Colony,
Email: info@digitaldoctorclinic.com

Representative: SUBHASH YADAV

Address — Imaliya, Sultanpur, Block-Eliya, District-Sitapur, Uttar Pradesh 261001
Email: NA

Mob- 7052775851

Notices sent as above shall be deemed to have been received 3 working days after the day of
posting (in the case of inland first-class mail), or 7 working days after the date of posting (in the
case of air mail), or next working day after sending (in the case of e-mail).

In proving the giving of notice, it shall be sufficient to prove that the notice was left, or that the
envelope containing the notice was properly addressed and posted, or that the applicable
means of telecommunication was addressed and dispatched and dispatch of the
transmission was confirmed and/or acknowledged as the case maybe.

Clause31-NON-SOLICITATION:

Representative shall not for a period of one year six months from the Effective Date solicit the
clients or Patients of the other Party ("Existing Party") to supply goods or services to them of

the same or similar type as provided by the Existing Party. Withoutlimitation to the above, the
Representative shall not:

a) Solicit the clients or Patients of Obdu (Digital Doctor Clinic) to provide services or supply
good to them of the same or a similarity to those provided by Obdu (Digital Doctor Clinic)

during the course of this Agreement and for a period of one year six months following the
termination of this Agreement;

b) Endeavour to entice away from Obdu (Digital Doctor Clinic) or employ or offer to empk;):
any person who is employed by Obdu (Digital Doctor Clinic) during the term ofthis Agreertnteh s
and for one year six months following the termination of this Agreement, whether or no

person would commit a reach of his or her contract of employment by being enticed of
accepting employment with them.

Clause32-GOVERNING LAW:

. ; - . ith the
This Agreement and all issues arising out of the same all be construed in accordancewith th
laws of India.



Clause33- Representative Revenue

The representative shall submit with the company all the cash |

the company from the patients or otherwise to the company's dlt h_as col
such intervals as communicated by the company either daily Ore\;lgnated account or person at
company along with related accounts. eekly as per the policy of thae
In lieu of services provided by the Representative, it shall be qj

revenue collected by it on behalf of the Obdu (Digital Doctor Clinic) eHo%:,Ven 25% of total
Doctor Clinic) doesn't guarantee any minimum amount to be disbﬁrse de(‘j’jf_, Obdu (Digital
Amount disbursed shall be based on percentage of amount collected by repfeserrl\rtlgﬁ\t,zeo r?la;nod.

lected on the behalf of

IN WITNESS WHERE OF, the Parties here to have executed this Agreement:

OBDU DIGITAL HE/ LTH CARE PRIVATE LIMITED
By: Signatory authority

SUBHASH

epresentative Signatory
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