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REPRESENTATIVE_AQR_E_.E;A_E._L T

ferred to as "Agreement,” is entered into

This Representative Agreement, hereinafter re
e effective 65t : i re
and mad on 5™ June, 2024 by and between the following parties

M/S‘Obdu Dlg,lal Health Care Py I.td, a company incorporated under the laws of India,
h?"'”g, its registered .Ofﬁne at 212, Second floor, Opposite Indira Gandhi Pratishthan,
Vfth“"Kha”d- GP':”“ Nagar, Lucknow, Uttar Pradesh-226010 (hereinafler referred to
as the "Obdu (Digital Doctor Clinic)" or “First Party” which expression shall uriless
excluded by or repugnanl to the subject or context be deemed to include its successors-
in-interest and permitted assigns) of the ONE PART

AND

Mr Lal?t Kumar, son Of.Mr. Chote Lal, residence at gram — dharm nagri majra Village
— Hamirapur, Post- M?“habad and Aadhar Number 6376-0923-1643 (hereinafter referred
to as the Represen@tlve" or “Second Party” which expression shall unless excluded by or
repugnant to the subject or context be deemed to include its legal heirs, administrators znd

permitted assigns) of the OTHER PART

Obdu (Digital Doc_tor 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 (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,
furnishings, marketing materials and business requirements to continually increase

customer trust and goodwill in Obdu (Digital Doctor Clinic)'s Business;

WHEREAS, the Representative desires to establish and operate a business and
tain a license to use Obdu (Digital Doctor Clinic)'s System and Proprietary

£S5-10-0D
k Jﬁ% to run the business under Obdu (Digital Doctor Clinic)'s guidelines;
O
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,{/fgfﬁ@:\"@igital Doctor Clinic) Marketing Materials: Obdu (Digital Doctor Clinic)

Annexure 1,

WHEREAS,_FG‘Y'”Q on the representations and warranties and the undertaking of the
Representative, the ODQU (Digital  Doctor Clinic) has agreed 1o grant  the
Represeniatlve tl1e_9xclusrve representative to establish and operate the business on
the terms and conditions as set out herein:

NOW, therefore, in consideration of the promises and covenants contained herein, a5
well 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, logos, trade dress, or other commercial symbols or copyrighted materials

belonging to Obdu (Digital Doctor Clinic).

b) System: Thfa System shall be defined as the conceptualization, specifications,
design, ma.rketmg', 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.
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 Village — sahimabad chauraha, Gram

Panchayat - Hamirapur, District — Lucknow Uttar Pradesh.
t
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limited t© ptfsn in thfs' sIgns, copy, concepts, brochures or any other kind of material
or mermEc'j (Di “a,agver form either hard copy or electronic used to adverlise or
market Obau (19 octor Clinic)'s Business and given o representatives for the

oses of advertising, as well.

purp
‘ C es: ™ .
h) Operating Procedures: the minimum operating procedures as set out in Annexure 7

as may b.e'amended. r qualed from time to time, by the Obdu (Digital Doctor Clinic)
without giving any prior notice, :

i) Sgwice: Operating and daily maintaining the Digital Doctor Clinic as per the provisions
of this agreement and the policy guidelines of the company as sel forth time to time

j) Telehealth: Telehealth is the Digital Doctor Clinic of health-related services and
information via ek_actronlc information and telecommunication technologies. It allows
long-distance patlept and clinician contact, care, advice, reminders, education,
intervention, monitoring, and remote admissions.

k) Telemedicine: Telemedicine is the exchange of medical information from one
location to anot_hgr using electronic communication, which improves patient health
status. Telemeduqne has multiple applications and can be used for different services,
which includes wireless tools, email, two-way video, smartphones, and other methods

of telecommunications technology.
[) Representative: A representative is a small unit of Digital Doctor Clinic. Which
operates anq maintains digital doctor clinics at the rural level. According to the
instructions 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.

m) Product(a): Medicir.]e is the science and practice of caring for a patient, managing
the diagnosis, prognosis, prevention, treatment, palliation of their injury or disease, and

promoting their health
n) 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.

Clause 2 - 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/(_@ggl Doctor Clinic) hereby grants, and Representative accepts under the
terpisiand’ X n\ditions of this Agreement, a limited, non-transferable, exclusive license
tq@ise/g—he\P’{p‘orietary Marks and the System to operate the New Representative

Biﬁ/in'é’sé inv the Territory for the Term as defined. é{
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clause 3 - CONDITIONS PRECEDENT

- sarlies agree (hy y

[he ')'”“(," 9 'l‘ i this Agreement shall come into offact from the date on wtick
‘ 5 a8 S0 f :

the (3()”(1!“()'1‘”0.1 ’ ’l ,;N” below are satisfiod by the Represantative to the satiafaction

" - 2 ] . 1N \ s

of the Obdu (Digi octor Clinic) ("Commencemaent Date”) and shall be in foree for

Ll (8 ¢ 2 adi
the Term unless terminated earlior in accordance with the provisions of this Agreerme

. - sentative fe 1 0’

e mpm”(-m'“("\;'( "( e will be Rs 3,50,000 1o be craditod to the account of the Obdu
(Digital DO(J(” Jlinic) “X‘f'“d'”!l service Fees of 18% which shall be paid over and
above of said representative foes,

Clause 4 - RESERVED RIGHTS:

Obdu (Digital Doctor Clinic) and its affiliates, parents, subsidiarics, or related
businesses hereby retain all rights to develop, operale, promote or otherwise exploit the
Business, the System, and the Proprietary Marks. Representative additionally
acknowledges and agrees 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. 3,50,000 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 Representalive earlier than one year under any circumstances, including but not

limited to the termination of this Agreement.
d) Ifin any case, 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:
\-\\.'«ALT/'//‘.
Sentative hereby agrees lo use and prominently display the Obdu (Digital
/

/&‘a/)/@e\ e\
/gﬁ@tcr_{f;hnj‘q) Marketing Materials and Proprietary Marks solely in connection with the
K{:/,, ew Representative Business with prior written permission of the Obdu. % /

-
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wapresentalive agrees to |
s '~~- in conneclio .“ the following quidelines for local advertising aned rmarketiog
purpost sl ction with the New Reprosentative Busineas

N Digital Doc ke
The ("bd“ ((‘\‘3(\;““1[““1“' Clinic) may requost teporta regarding Reprasantatise’
4i1Q 3) Yy g okl Aai
mj\rmlls”\g ' - e and activities, al Obdu (Digital Doctor Clinic)'s sole and
exclusive discretion,

c) Rppmsonln'u\:o ngquS notto advertise or markel the New Representative Business
in any way which ’"‘“’_U'Sl)“'i\ﬂv or detract from the reputation of Obdu (Digital Doctor
Clinic). If RC}"'OSC”“‘l'V(’ has not received prior approval for any marketing matarials,
Re resenlatl_ve agrees tp submit such materials to Obdu (Digital Doctor Clinic) for
approval, which Obdu (Digital Doctor Clinic) will approve or (l()liy in a reasonable time

period.

Clause 7 - OPENING DATE:

Obdu (Digi't'al chtor Clin'i'C) and _Representalive agree to estimated opening date of
("Opening Date"). Notwithstanding the foregoing, Representative agrees not

to comme_'n_ce any operations 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 8 - COMPLIANCE WITH OPERATING PROCEDURES:

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

Minimum area requirement for set-up of clinic shall be 150 Sq Feet and Maximum
250 Sq Area and all walls must have plaster along with coating 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.

Plaster and white putty 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.

All Electric fittings and connection must be as per company’s policy and must be
to withstand load of machinery, AC, Fridge and other electronic devices at

"



—xterior and interior Jinle
Ext i “r of the clinic would be as per the policy of the company and
repres > Shall not have any kind of objection on it

epresentative (j
The rep Eahie ("WOS“”) shall pay Rent of the clinic on its own

e services, facilities ¢
A”',trhv of the Fo;ncilmos and products to be provided in clinic shall be as per the
ololl I'qontativ/@ s'l ”' any and can be changed or discontinued any firme and
represe > shallnot have any kind of objection on it

rany have separ, ’ ——
C'om.[,mfgrmauon eparate N.L)./\ for keeping its policies, working procedures of
ot 1(,3,,1 T Bk b conﬁ(lienhal separate from this agreement and that agreernent
shall 1 . ?Spef‘.llve clauses of this agreement and all the clauses of this
agreement shall remain valid and enforceable

. RGPF?Sema“Ve_ Sha_” 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 paperwork on the basis of which they will set up the

business.

Ciause 9 - TERM & TERMINATION:

Terms and conditfons 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,
adveriising materials, instructions, and materials with the Proprietary Marks listed on

them to Obdu (Digital Doctor Clinic); and
rtisements which identify Obdu (Digital Doctor Clinic) or

's business from the New Representative Business

b) Remove any signs or adve
ay be required by Obdu

Obdu (Digital Doctor Clinic)
premises and perform any remodeling or redecoration which m
(Digital Doctor Clinic) to distinguish it further from Obdu (Digital Doctor Clinic)'s

business.

Obdu (Digital Doctor Clinic) shall retain any an
pursuant to this Agreement. Obdu (Digital Doctor Clinic) shall also have the right, at

's election, to purchase Representative's interest in any
t or other tangible assets. The

d all fees and other monies paid

u.(Digital Doctor Clinic)
e cphysical space, furniture, fixtures, equipmen

dirchase price shall be the lesser of the Representative's cost or the then fair market




any fees -~
If there are y °6s owed fo the Obdu (Digital Doctor Clinic) at the expiration or

nation of this : ; _
lel'm_””'al,'o:1 8 by m:;g'epmm”' Representative shall pay them immediately. If the
terminatio /;nd_ a”.d\on of the Representative's breach or default, such sums shall
include any amages, costs, and expenses incurred by Obdu (Digital Doctor

Clinic)-

Ode (‘Dig"?'gicfr _C'”“C) shall retain all rights and remedies after the termination or
expiration © e‘nl' tgleemem Furthermore, such expiration or termination shall nof
release R’GPFG(.S ative of any of obligations to Obdu (Digital Doctor Clinic) at the firne
of the expira 'O'WIQF, lernnnalgon nor terminale those obligations and liabilities of
Representative which, by their nature, survive the expiration or termination of this
Agreemenl.

Clause 11 - RENEWAL:

If Represent.ative would lil‘<e to renew the Parties' relationship at the end of its Term,
Representative shall provide a written request for renewal to Obdu (Digital Doctor

P )
Clinic) at least the following Period prior to the Expiration Date: Three Months. Such
written document shall describe that the particular request is for one additional Term

as defined in this Agreement.

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 for tenancy of the
New Representative Business extending beyond the Term, Representative
acknowledges that Representative shall be doing so at its own risk.

Clause 12 - OBDU (DIGITAL DOCTOR CLINIC)'S OBLIGATIONS:

a) Prior to the Opening Date, Obdu (Digital Doctor Clinic) shall inspect the New

Representative Business to determine 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.

(Digital Doctor Clinic) shall provide Representative with advisory assistance
to time, including with the provision of information, data, manuals,
, and possibly materials regarding the New Representative Business and

f |
10NS. ’6'
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quse 13 - RELOCATION OR OUTSIDE SERVICE:

No parl of l,h's Agreement permits Reprasentative any rights to rolocate the Hew
Representative BUsiness, use the Systom outsido the New Reprasentative Business,
or engage I any services or sell any goods bearing the Proprietary Marks outside the
Terrtory. If Ohld“ (Digital Doctor Clinic) occasionally agrees to allow Representalive 10
engage in business outside the Territory, this shall nol be considered a walver of the
foregoing. Obdu (Digital Doctor Clinic) shall have specific requirements applicable to

any sales of services outside the Terrilory.

clause 14 - PROPRIETARY MARKS:

a) Obdu (Digital Doctor Clinic)'s Retained Rights: Representative hereby
acknowledges aljd accepls 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 10 in_demnlfy and hold Representative harmless against any claims that (he
Representatlve's_use of the Proprietary Marks infringes on the rights of any third party.
In such a scenarl_o, 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 defence and/or settlement of the claim.

b) Representative's Use: In conjunction with other provision in this Agreement, Obdu
(Digital Doctor Clinic) hereby 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 purpose not
directly related to these terms must be with the express written permission of Obdu
(Digital Doctor Clinic) and may include the payment of additional fees unless otherwise

agreed to in writing.

c) 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.

gn, transfer, sublicense, or otherwise allow any other

f the Proprietary Marks and shall not hold itself out as
tary Marks.

d) Representative shall not assi

person or business to use any o
an agent of Obdu (Digital Doctor Clinic) through the use of the Proprie

or apply for registration with or register with any
or marks that are similar to any of the
without prior written permission during

e) Representative will not use, display,
local, state, or Federal government any names
Proprietary Marks of Obdu (Digital Doctor Clinic)
the period of this agreement or anytime thereafter.

f) Representative hereby agrees to comply with all of Obdu (Digital Doctor Clinic)'s

instructions regarding any required filings for fictitious or business names, as well as

ecute and maintain any necessary paperwork to run the New Representative
35! and use the Proprietary Marks.
Wi litigation ensues or is threatened regarding the Proprietary Marks against

1)

tative, Representative shall immediately notify Obdu (Digital Doctor Clinic) in

raqg




wrlllﬂlgvancégoo‘fera!e va”)’ m Obdy (Digital Doctor Chricl's defervs or setSerment A
the claim -r_)r-senlauve agrees not to institute any lifiaation o make ary demand of
rve any notice of any legal act il s any lifigation or make any demand ¢
se v egal action without first obtaining the written prior conaent o
Obdu (Digital Doctor Clinic), Th el - f £

. o .. ). e Obduy (DQQII;;( Doctor f,l-r.v)) has the right to bring sk
action and to join Representative “ : :

h) Re;;rt(ejear;'lar:lg\.":et atﬂ'rees m?t Obdu (Digétal Doctor Clinic) and any afflistes are e
owners 'gnt, lle, and interest in and to the Proprietary Marks, as well as %
QOOdWI" assocualedlw'nh such marks, and that such marks are valid to identify the Obdu
(Digital Doctor Clinic)'s Business and System, as well as Soss  ackiionss
representatives who operate using the System em, as we those

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. ¥
Obdu (Digital Doctor Clipic) takes any such action, Representative hereby agrees 0
accept the new Proprietary Marks and bear the cost of confirming the New
Representative Business for the new Proprietary Marks.

) Represeqtf:{tlve agrees, now and hereafter, not to attack the ownership, tifie or figh's
of Obdu (Digital Doctor Clinic) or Obdu (Digital Doctor Clinic)'s affiliates in any of the
Proprietary Marks, c_:ontest the validity of any of the Proprietary Marks, take any action
which could jeopardize or infringe upon the Proprietary Marks or misuse the Proprieiary

Marks in any way.

k) Representative acknowledges and agrees that Representative has no ownership
interest in any of the Proprietary Marks, 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 connection with any of the
Proprietary Marks, unless Representative has received specific prior written approval

from Obdu (Digital Doctor Clinic).
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
Clinic) shall have the right to implement a required fee for Representative or

ate.this agreement, as Obdu (Digital Doctor Clinic) may see fit.




jause 16 - mSURANCE-

During the term of this Agreement. Representative shall obiain and mantan insurance
coverage With insurance cariers acceptable to Obdy (Digital Doctor Clrse) &
gocordance with the Qbdu (Oigital Doctor C('n;f't“: y:J:wfa""‘; rc«' poments The
coverage shall Degin as soon as Representatve signs a lease fr e Mow

Representative Business.

Clause 17 - NO WAIVER:

None of the terms of this Agreement shall be deemed to have been waived by any ac

or goguiescence ?f Obdu (Digital Doctor Clinic). Only an additional written agreement
can constitute waiver of any of the terms of this Agreement between the Partes No
waiver of any term of 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) to enforce any term of this Agreement shall not constitute waiver of such

term or any other term.
Clause 18 - FORCE MAJEURE:

Neither Party is liadle for.an.y failure to perform due to causes beyond its reasonable
control indluding, 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 drcumstances.

Clause 19 - INDEMNITY:

Representative hereby agrees to indemnify and hold the other Party harmiess from all
damages. costs. attorney’s fees or other losses arising out of or relating to the breach

of this Representative Agreement.

Clause 20 - SEVERABILITY:

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

invalid, illegal, or unenforceable in any respect such invalidity, illegality, or

unenforceability shall not affect any other provision thereof. and this Representative

Agreement shall be construed as if such invalid, illegal or unenforceable provision had

never been contained herein. Any invalid or unenforceable provision of this
provision that is valid and

Representative Agreement shall be replaced with a
nearly gives effect to the original

intent of the

enforceable and most
invalid/unenforceable provision.
Clause 21 - ENTIRE AGREEMENT:

This Representative Agreement constitutes the entire agreement and understanding
arties with respect to the subject matter hereof and supersedes any and all

pégotiations, correspondence, agreements, understandings duties or obligations
e ‘the Parties with respect to the subject matter hereof.

T ———



Clause 22 - NO OTHER RIGHTS GRANTED

o g | &4
atart, coprynigf

ing in this Agr I8 §

cr:—og:hegr intellectgafir:oepne:r;s mtender} to grant any rights under any p
ement be const Y nghts of any Party in favor of the other, nor sha
Agre tial Inf ."Ued o grant any Party any rights in or to the other Partys
confidentia .tgr:'r:at'on. except the limited right to use such C,‘,,,,,,,.,,l,,g,' ,,f,,‘,,, _-—
connection Wi o Proposed relationship between the ‘;m‘m n' o lpmp- inq Part
shall not receive any intellectual property ri 5 2 parties. The Receiving P2 /
limited right to use th rty rights in the Confidential Information ofher
e t. All intell e Confidential Information for the purposes specified in this
A e .D' lm'e scual property rights shall continue to vest with the Disclosing
Party. The d'SC o Par?y shall retain all title, interest and rights and afl intellectusl
property and proprietary rights in the Confidential Information. No license under any
tradema.rk, patent or copynight, or application for same which are now or thereafter may
be Obtam,ed by Disclosing Party is either granted or implied by the conveying of
Confidential [nformation. The Receiving Party shall not conceal, alter, obliterate.
mutilate, deface or otherwise interfere with any trademark, trademark notice, copynight
notice. confidentiality notice or any notice of any other proprietary right of the Disclosing
Party on any copy Qf 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 Confidentiz!

Information.
Clause 23 - AMENDMENTS:

Any chapge, g!teration, _amendment, or modification to this Representative Agreement
must be in writing and signed by authorized representatives of both Parties.

Clause 24 - DISPUTE RESOLUTION:

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, 1996 or

any statutory re-enactment or modification thereof for the time being in force.

c) The Parties agree that the arbitration award shall be final and may be enforced as a
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.

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

al.
rty employs attorneys to enforce any rights arising out of or relating to this

<

Pa
nt, the prevailing Party shall be entitled to recover reasonable costs and

1



attorneys' fees
Clause 25 - INDEPENDENT PARTIES:

The Parties hereby acknowle

deemed to Conslitt):le a ’;g\""{:sodrg::ia”d agree that nothing in this Agreement shall be

between the Parties, The RGD’réq P, J‘N.nt venture, agency relationship or otherwise

contractor for the Obdu (Digital bemmlvo.s'hnll be considered an independent

express purpose of that ind\ependoclor Clinic). This Agreement is for the sole anc

operation of the New Repres in Con!mclor relationship for the opening ane
entative Business under the terms and conditions herein

Clause 26 - EXCLUSIVITY:

iod of this a
Z?g . dﬁsecr:l ssions witgr?ﬁi:jeg;?d 2{Year thereafter, the Representative shall not enter
' , les for busi ' imi . s
business under this agreement. ness which are similar to the Proposed

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 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 throggh an additional executed agreement. If Representative attempts
to assign or otherwise transfer this Agreement without Obdu (Digital Doctor Clinic)'s
approval, Obdu (Digital Doctor 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.

Clause 28 - ANNOUNCEMENTS:

Representative shall not make any news releases, public announcements, give
interviews, issue or publish advertisements or publicize in any other manner
whatsoever in connection with this Agreement, the contents/provisions thereof, other
information relating to this Agreement, the Confidential Information or other matter of

this Agreement, without the prior written approval of the other Party.

Clause 29 - NOTICES:

Any notice to be given under this Agreement shall be in writing and shall be sent by
first-class mail, airmail, or e-mail, to the address of the relevant Party set out at the
his Agreement, or to the relevant email address set out below or other email
that Party may from time to time notify to the other Party in accordance with

The relevant contact information for the Parties is as follows:
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g diy o posting (n the case of inland first-class mail), or 7 working days after the
dale of postng (in the case of air mail), or next working day after sending (in the case

i
ol &A1l

in provwng the giving of notice, it shall be sufficient to prove that the notice was left, or

il the envelope containing the notice was properly addressed and posted, or thal the
applicable MEans of telecommunication was addressed and dispatched and dispatch
o the Uansmission was confirmed and/or acknowledged as the case may be.

Clause 20 - NON-SOLICITATION:

fepresentztlive chall not for a period of one year six months from the Effective Date
ot the dlients or Patients of the other Party ("Existing Party") 10 supply goqu or
serjices 1o them of the same oF similar type as provided by the Existing Party. Without
Lmitation 1o the above, the Representative shall not:

is or Patients of Obdu (Digital Doctor Clinic) to provide services or

&) Solicit the clien i
cuply goms to them of the same or a similar type to those provided by Obdu (Digital
iod of one year six

Oortor Clinic) during the course of this Agreement and for a per
et following the termination of this Agreement;

) Endeavour 10 entice away from Obdu (Digital Doctor Clinic) or employ or offer to
ermploy any person who is employed by Obdu (Digital Doctor Clinic) during the term of
this pgreement and for one year six months following the termination of this Agreement,
e or not the person would commit a breach of his or her contract of employment

by being enticed or accepting employment with them.

Clayse 31 - GOVERNING LAW:

This fgreement and 2l issues arising out of the same shall be construed in accordance
with the laws of India.

Clause %7 - Representative Revenue

v Jmsentztive shall submit with the company all the cash it has collected on the
L A f];ﬂ.r: company from the patients or otherwise to the company's designated
& oerson 3t such intervals as communicated by the company either daily or
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weekly as per the poli
cy of the ¢
in lieu of services hI'OVizliP(: (ll)‘;t;‘nnl]{pany along with related accounts
ollected by i 4 ye Representative, it sh counts
¢ .b.y it on behalf of the Obd , ?""V”. it shall be given 25% of total reverue
DOCtOI’ C“mc) doesn'l guarante ‘ “- (Dlgllal Doctor Clinic) However, Obrdu ([hiegital
Amount disbursed Sha;u be base Sny minimum amount to be disbursed during the o
ed on percentage of amount collected by raprasantative

only.

or (,r}

ed this Agreerment

IN WIT
NESS WHEREOF, the Parties hereto have execul
oy

OBDU DIGITAL HEALTH CARE PRIVATE LIMITED

o By: Signatory authority
AN T [ XL \M'(Q\

cEO0 =

Designation

Mr. Lalit Kumar

f

Representative Signatory



