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This Representative Agreement, hereinafte
and made effective on 2o February, 2024

M/s Obdu Digital Health Car
India, having its registered

Gomtinagar, Lucknow,
(Digital Doctor Clinic)" or
repugnant to the subject or context b

please write or type pelow this hne

REPRESENTATIVE AGREEMENT

r referred to as "Agreement," i
by and between the following parties:

e Pvt Ltd, 2 company incorporate
office at Kh. Nc.-86, Khargapur,
Uttar Pradesh-226010 (hereinafter referred to as

“First Party” which express
e deemed to include its successors-

and permitted assigns) of the ONE PART

s entered N0

d under the laws of
Gomti Nagar Vistar
the "Obdu

ion shall unless excluded by of
in-interest



REPRESENTATIVE AGREEMENT

an "Agreament " ia ontered inte

This Representative Agreement, hereinafter referred to
following partios

and made effective on 29" February, 2024 by and between the

M/s Obdu Digital Health Care Pvt Ltd, a company incorporated under the lnwe of Inelin
having its registered office at Kh. No.-86, Khargapur, Gomili Nagar Vistar Gomtir et

Lucknow, Uttar Pradesh-226010 (hereinafter reforred to as the "Obdu (Digital Dactor
Clinic)" or "First Party” which expression shall unless excloded by of ,,,,,,',(I,H“, (6 thes

subject or context be deemed to include its successors.in
assigns) of the ONE PART

interest an pormitted

AND

Mr. Surya Pratap Singh, Son of Sh. Munendra Singh Tomer roside
' . ! y residence ot Mis
Sitapur, Uttar Pradesh, 261401 and aadhar number- 5702 3167 2979 u.nmm::..r:.,‘rf:::'.:;

L " " "
to as 'ghet l;?eﬁreser;)t‘auve_ or "Second Party" which expression shall unless excluded by or
repugnant to the subject or context be deemed to include its legal heirs, H(lmlnl".lr"llr‘)r.". and

permitted assigns) of the OTHER PART

Obdu (Digital Doctor Clinic) and Representative i
" : may be re al\ sa
Party" and collectively as the "Parties." ¥ 08 referred fo Individuslly ee

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,
fumishings, 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
wishes to obtain a license to use Obdu (Digital Doctor Clinic)'s System and Proprietary

Malrk;s in order to run the business under Obdu (Digital Doctor Clinic)'s guidelines;

WHEREQAS the Representative has represented and warranted to the Obdu (Digital

r Clinic) that it satisfies the minimum representative requirements as set out in
Page 1 of 14
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Annexure 1]

\‘VHEREAS relying on the representations and warrantiea and the undariaking of tre
Representative, the Obdu (Digital Dactor Clinic) has agreead tg arart  the
Rpprp??'“m‘\'e the exclusive represantative te establish and operate tha busineas or
the terms and conditions as set out herain-

. w in consideration ¢ a
NOW. therefore. in tion of the Promises and covenarnts cortainad hersir
od and valuable considaratie (the rece

well as other go .
» . the Parties

hereby acknowledged)

_!gl[y( :H»(‘, "!;i'fl"xffw' (| ’),' Vil s R

do herehy agree as follows
Clause 1 - DEFINITIONS:

2) Proprietary Marksl, The Proprie?ary Marks are
Doctor Clinic). l'ncludmg.b.ul not limited to, Obdu (Digital Deetor Clinic)'s branded rmark
Obdu (Digital Doctor Clinic), as well as any and all other n,
marks, logos, trade dress, or other commercial symbol
belonging to Obdu (Digital Doctor Clinic).

the marks owned by Obdu (Digital

ames, tradermarks. serJice

S or C’J{J'/Tiq"'l‘.‘;'l r,-:y::oi;,.j—;

N
)

U

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

O U

r

for th

[\

c) New Representative Business: New Representative Business shall be def

- =
eiineg 2

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 Sr_\all 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 where and within which Representative is permitted to operate
the New Representative Business. The Territory is Mishrikh, Dis. Sitapur, Uttar
Pradesh.

= @) Obdu  (Digital Doctor Clinic) Marketing Materials: Obdu (Digital Doctor Clinic)
~'Ma eting Materials are all the advertising and promotional materials, including but not

/N

e “)? /A
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limited 10 Press releases, signs, ( opy, concepta, brochures or any other kined of ¢ al
ot information in whatever form either hard copy or electronic userd to adusrtioe of

market Obdu (Digital Doctor Clinie Y& Businass and given to reprasantatives for the
purposes of adventising, as well

~ ~ \ . B Nasd
h) Operating Procedures: the minimum operaling procedures as aat out in Annerure 2

as may be amended or updated from time 1o tima, by the Obhru (Digital Doctar Clirie,)
without giving any prior notice;
1) Service: Operaling and daily maintaining the

. Digital Doctor Clinie, as per the prosdsions
of this agreement and the policy auidelines of th

& company as sel forth fime to tirne

) Telehealth: Telehealth is the Digital Doctor Clinic of health-related services and
information via electronic information and lelecommunication technologies. It allows
long-distance patient and clinician contact, care, advice, reminders, education

intervention. monitoring, and remote admissions.

k) Telemedicine: Telemedicine is the exchange of medical information from on
location to another using electronic communication, which improves patient healt!
status. Telemedicine 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 and 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): Medicine 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, home_ODathic
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 (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

:B ess in the Territory for the Term as defined.
Page 3 of 14 Z




clause 3 - CONDITIONS PRECEDENT:

The Pf‘"“(fs agree that this Agreement shall come into effect from tha date an which
the conditions as set oul below are aatiafind l'v the P"[).”" antative to the aatisfactior

of the Obdu (Digital D“Nm Clinic) ("Commencemart Data’) and shall be in force for
the Term unless terminated earlier in accord

The r(am-@senlalw.(n, fee will be Rg 3,50,000 16 be cradited to the aceount of the Obidy
(Digital Doctor Clinic) excluding service Fepg of 18% which shall be paid over and
above of said representative fees,

Clause 4 - RESERVED RIGHTS:

Obdu (Digital Doctor Clinic) and its affiliates, parents, subsidiaries, or related
businesses hereby retainallrights to develop, operale, promote or otherwise exploit fne
Business, the System, and the Proprietary Marks. Representative additionally
acknowledges and agrees that Representative is not entitied 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 fes
("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 thee 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.

) The Representative agrees and acknowledges that the Commitment Feel
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:
ifé) Re&"eéentative hereby agrees to use and prominently display the Obdu (Digi

Doctor Clinic) Marketing Materials and Proprietary Marks solely in connection with t
: /N ﬁ? esentative Business with prior written permission of the Obdu.
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1) |,.1‘~|vl(.(-('”'.'7“\"\ ngroens ‘(\ the fl)”",.”"”l q”:fln\».”.r fesr ',}, al advartinirie] Ard raark et

PUrpoOSes in connection with the New Reprasantiative Fyginens

The Obdu (Digital Doctor Clinic) may request reports regarding Pepresentati e
advertising expenditure and activilies, at Oy, (Digital Uamf';' Clinie s sole and

exclusive discretion

¢) Representative agrees not lo advertise or marke the Naw Reprasentative Business
in any way which may (1IS|)FN:’1(](‘, or detract from the reputation of Obdu (Dgital Cjector
Clinic). If Representative has not received prior approval for any marketing materials

frr

Representative agrees to submit such materials 14 Ot (Digital Doctor Clinic) 16
approval, which Obdu (Digital Doctor Clinic) will approve or deny in a reasonable time

period.

Clause 7 - OPENING DATE:

£

Obdu (Digi‘lal Doctor Clinic) and Representative agree to estimated opening date o
------------- ( Openlng Date' )- NOththtandmg the foregoingv Representau\/g agrees not
lo commence any operations for the New Representative Business until Obdu (Digital

Doctor C'?f]iC) 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:

e 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.

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

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

e 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.

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

e 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 to withstand load of machinery, AC, Fridge and other electronic devices at

~.once.

QTheﬁepresentative (investor) shall pay Rent for the clinic on its own.

,‘/ .';(v,x-‘,“, 14
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e Represemiative muat et have ANY it
! "/'(")/!v.’.,,v{_r’

the company

e Exterior and interio of the lini wonikd
' ’ 2 A% par e
representative shal not have any kind of . : -
" ODection e i
All the services, facilitioe and Products 1, I
3 18]
')HIHI\’ of the "”'”l)””\/ and can he Ih'n
. Ay
representative shall not haye any kind of ¢
e tiey
Company have separate N D.A for krwpinu I8 eyl f
‘ } ) } ’ S Policias werkinie ree aduras or
other information confidenja| Separate from thi — . N;‘ {
. " g S agrearment and that acreerrer:
shall not affect respeciive clauses of this :)qmnmrjnf ind all the clayses of |
i 4 ) o ] ane a 18 cliauyseaes of
agreement shall remajy, valid and enforcaal)e |

esentativ , .

. 5;!7;\:5; a:y (?irsc-,\h?'" Nothave any authority oyar healthcare emplayeas and sk

heal care ool glin (o them, however reprasentative shall give feadback of
yee to the company through the Panel appointed to hirn

* The Cibdu (Digital Dogtor Clinic) will handle a the legal, marketing, productior
operations, and other Paperwork on the basis of which they wm
set up the business.

Clause 9 - TERM & TERMINATION:

per this agreement and policy of company which

Terms and conditions will be valid as
be intimated in written without any prior notice.

can be changed time to time and will
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 busin_ess
ecifications, forms, memoranda, training materials,

and return any manuals, sp . :
advertising materials, instructions, and materials with the Proprietary Marks listed on

them to Obdu (Digital Doctor Clinic); and

b) Remove any signs or advertisements which identify Obdu (Digital Doptor Chn_lc) or
Obdu (Digital Doctor Clinic)'s business from the New Representatlye Business
premises and perform any remodeling or redecoration which may l?e required by delu
(Digital Doctor Clinic) to distinguish it further from Obdu (Digital Doctor Clinic)'s

business.

Obdu (Digital Doctor Clinic) shall retain any and gll_ fees and other mome‘shpeudt
pursuant to this Agreement. Obdu (Digital Doctor Clinic) shall als_o Ilwaye the rig t, a
Obdu (Digital Doctor Clinic)'s election, to purghase Representatlve§ mteresttm %n]i
lease, physical space, furniture, fixtures, equipment or other tangible assets.

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

Page 6 of 14 E
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value of such tangible property, as assessed by an indapendant appraiser

If there are any fees owed to the Obdy (Digital Doctor Clinie) at tha axpiratios

termination of this Agreement, Represantative shall pay u.r-m immeaciataly If tha
; ™ — . 12 . bk "

termination is by reason of the Representative's breach or default, such suma shall

include any and all damages, cosls, ang expenses incurred by Obdu (Digital Dactor
Clinic)

Obdu (Digital Dpclof Clinic) slm!| retain all rights an remedies after the termination or
expiration of this Agl00l1f\0|1l. l-ullherm()m, such expiration or termination shall nef
re'ease R@')I'GS(’IHBHVG 0 ﬂny ()f Uhhgﬂ“()nS to ()l)(l“ ([_)”“lnl Doctor (;“r”(’) at the time

of the expiration o termination nor terminate those obligations and liabilities of
Representative which, by their nature, survive the expiration or termination of this

Agreement.
Clause 11 - RENEWAL:

If Representative would like to renew the Parties' relationship at the end of its Term
Representalive shall provide a written request for renewal to Obdu (Digital Doctor
Cll.ﬂlC) 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 t_he
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.

X‘ : ii:/ ,\\
dt;{{»(Digital Doctor Clinic) shall provide Representative with advisory assistance
té"mge\ to time, including with the provision of information, data, manuals,

i*d/ Page 7 of 14
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a Aand

techniques, and possibly materials regarding the New Representative Busines
its operations
Clause 13 - RELOCATION OR OUTSIDE SERVICE:

No part of this Agreement permits Reprosentative any fighta to ralacate the Mew
Representative Business, use the System outside thae New Raprasantative Busines
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 Pepresentative
engage in business outside the 10”“()'}’. this shal not be consideraed a waiver of the
foregoing. Obdu (Digital Doctor Clinic) shall haye specific requirements applicable o

any sales or services outside the Terrilory.

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. Ag 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 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 Ob'du
(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, Spgmﬁgall_y 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.

d) 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.

e) 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.

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
execute and maintain any necessary paperwork to run the New Representative

= Business and use the Proprietary Marks. o ;

/3K,
(/-
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~_Clause 16 - INSURANCE:

I

I

v

g) If any litigation ensues or is threatened regarding the Proprietary Marks againe
Representative, Representative shall immediately notify Obdu (Digital Doctor Clinie ) i,
writing and cooperate fully in Obdu (Digital Doctor Clinic)'s defence or setlemant
the claim. Representative agrees not to institute any litigation or make any demand or
serve any notice of any |p(],"1| action without fir e 4
Obdu (Digital Doctor Clinic). The Obdu (Digital Doctor Clinic) has 1
action and to join Representative.

at obtaining the written prior consernt of

1) rirﬁ.? {0y brir ] Sur

e o

1 - v affiatas ara §
gital Docltor Clinic) and any affiiates are
. 1 - - P o1 an M
and to the Proprietary Mark s, s well as the
arks are valid to identify the Obdu

as those additional

h) Representative agrees that Obdu (Di
owners of all right, title, and interest in
Qoodwill associated with such marks, and that such m
(Digital Doctor Clinic)s Business and System, as well
representatives who operate using the System.

i) The Obdu (Digital Doctor Clinic) may, at Obdu (Digital Doctor Clinic)s ar‘)!c:"(a..,l,
exclusive discretion, replace, add, delete or otherwise modify the.Propnelary Mar .

Obdu (Digital Doctor Clinic) takes any such action, Representative hereby SpEes S
accept the new Proprietary Marks and bear the cost of confirming the New

Representative Business for the new Proprietary Marks.

——

(]

) Representative agrees, now and hereafter, not to attack the ownership, title or n‘g’nts
of Obdu (Digital Doctor Clinic) or Obdu (Digital Doctor Clinic)'s affiliates in any o1 ;he
Proprietary Marks, contest the validity of any of the Proprietary Marks, take any gctlon
which could jeopardize or infringe upon the Proprietary Marks or misuse the Proprietary
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 pro_perty
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 witr_\ 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
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.

V3
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[')U!“H]”T{‘ ferm of this Agreement [2e pressntative ahall obta g
M airt st

accoptable to Obdu (Digital Dieet
o Vese -t

with insurance carriers
Y90 )7 o orecpgirar

coverage
accordance with the Obdu (Digital Doctor Chnic)
Aas spon as Represontative  signa

coverage shall begin

Representative Businnss

Clause 17 - NO WAIVER:

18 of this Agreement shall be deemed to have heen waived by any ar

of Obdu (Digital Doctor Clinic). Only an :ulrli!ir,héﬂ writter ,'r/,,r/,

aiver of any of the terms of this Agraement between o ‘:;:rhm_’v.“i;

ision of this Agreement shall r;nn".hhlt;? a ;f;:!l'/f‘rv of an /’ r‘.*f-':
(Digital

None of the termn
or acquiescence

can constitule w
waiver of any term or prov
same provision on a future date. Failure of Obdu

term or provision or of the

Doctor Clinic) to enforce any term of this Agreement shall not constitute waier of
s ] . I3 e ] i

term or any other term.

¢ clause 18 - FORCE MAJEURE:

Nelther.Pa,rl()jf. is hgble for_an‘y failure to perform due to causes beyond its reasonanie
control including, but not limited to, acts of God, acts of civil authorities, acts of military
ics and

authorities, HQIS. embargoes, acts of nature and natural disasters, pandem
other acts which may be due to unforeseen circumstances.

Clause 19 - INDEMNITY:
he other Party harmless from all

Representative hereby agrees to indemnify and hold t
g out of or relating to the breach

damages, costs, attorney's fees or other losses arisin
of this Representative Agreement.

Clause 20 - SEVERABILITY:
| for any reason be held to be

If any provision of this Representative Agreement shal :
or unenforceable in any respect, such invalidity, illegality, or
f, and this Representative

ther provision thereo

nvalid, illegal or unenforceable provision had
lid or unenforceable provision of this
ced with a provision that is valid and
ffect to the original intent of the

P invalid, illegal,
unenforceability shall not affect any o

Agreement shall be construed as if such i
never been contained herein. Any inva
Representative Agreement shall be repla
enforceable and most nearly gives €

invalid/unenforceable provision.

Clause 21 - ENTIRE AGREEMENT:
tes the entire agreement and understanding

t matter hereof and supersedes any and all

This Representative Agreement constitu
ts, understandings duties or obligations

of the Parties with respect to the subjec
prior negotiations, correspondence, agreemen
between the Parties with respect to the subject matter hereof.
Clause 22 - NO OTHER RIGHTS GRANTED:
ts under any patent, copyright

\“Nothing in this Agreement is intended to grant any righ
~ Page 10 of 14 @
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or other intellectual property rights of any Party in favour of the other, nor
Agreement be construed to qunm any Parly any righta in or to the other Party's
confidential Information, oxcnp.l the limited right to use such Confidential Information in
connection with the proposed relationship between the parties. The Rece iing Party
shall not receive any intellectual property rights in the Confidential Information ofher
than a limited right to use the Confidential Information for the purposes specified in this
st with the Disclosing

Agreement. All intellectual property rights shall continue fo ve
Party. The Disclosing Partly shall retain all title, interest and rights aned 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 lhf:r‘:”f"{f 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
produce any such mark

Party on any copy of the Confidential Information, and shall re
ies of such Confidential Information. Likewise, the Receiving Party
h Confidential

shall this

or notice on all cop
shall not add or emboss its own or any other mark, symbol or logo on suc

Information.
Clause 23 - AMENDMENTS:
s Representative Agreement

Any change, alteration, amendment, or modification to thi /
must be in writing and signed by authorized representatives of both Parties.

Clause 24 - DISPUTE RESOLUTION:
Agreement shall, as far as possible, be settled

Any dispute(s) arising out of this !
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

to be appointed by the first Party.
ed place of the First

b) The arbitration proceedings shall be held in at the designat
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.

arbitrator

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

confidential.
If either Party employs attorneys to enforce any rights arising out of or relating to this
Agreement, the prevailing Party shall be entitled to recover reasonable costs and

attorneys' fees.

cla { 256 INDEPENDENT PARTIES:
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The Parties hereb
deernad 1o COI'IQliil\;[:Cf']‘(]\Kll(‘(’(1("m"i agree that nothing in this Agreement shall he
between the Parties Tl D‘ﬂlllu‘rf;h,n joint venture, agency relationship or otherwise
contractor for the (%lﬁdtJj(i)R(T"r"‘r‘(‘"'”'i"" shall be considered an independent
express Dm'hoqe of lh'ﬂ(in(limw Doctor Clinic). This Agreement is for the sole and
SN ST ¢ ependent contrac i ; g
: ’ actor relationship for the opening and
operation of the New Re : : oy ship for the opening
Representative Business under the terms and conditions herein

Clause 26 - EXCLUSIVITY:

For a perlod of this agreement and 2 year thereafter, the Representative shall not enter
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 i_tS 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 through 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:

y news releases, public announcements, give
ze in any other manner
ts/provisions thereof, other
r matter of

Representative shall not make an
interviews, issue or publish advertisements or publici

_whatsoever in connection with this Agreement, the conten
information relating to this Agreement, the Confidential Information or othe

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

Clause 29 - NOTICES:

greement shall be in writing and shall be sent by

Any notice to be given under this A
f the relevant Party set out at the

first-class mail, airmail, or e-mail, to the address 0
head of this Agreement, or to the relevant email address set out below or other email

address as that Party may from time to time notify to the other Party in accordance with
this clause. The relevant contact information for the Parties is as follows:

Obdu (Digital Doctor Clinic):
Address- Kh. No.-86, Khargapur, Gomti Nagar Vistar Gomtinagar, Lucknow, Uttar
(

Pr@d/égh -226010
j (37, /’K_\\Q- A @\%
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Representativg: Mr. Surya Pratap Singh
égg}?ss- Mishrikh, Sitapur, Uttar Pmd(')sh, 261401
S\ VRATRPS( RYA ST P@\gmal): Cam - TUSes2676¢

Notices sent as abov
e
the day of posting (in “13:8” be de.emed o have been received 3 working days after
ey il (“; s case of inland first class mail), or 7 working days afler the
g ase of air mail), or nexl 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 may be.

Clause 30 - NON SOLICITATION:

Reprgsenta(ive s_hall not for a period of one year six month from the Effective Date solicit
the clients or Patients of_thg other Party ("Existing Party") to supply goods or services
to them of the same or similar type as provided by the Existing Party. Without limitation

to the above, the Representative shall not:

a) Solicit the clients or Patients of Obdu (Digital Doctor Clinic) to provide services or
supply goods to them of the same or a similar type to those provided by Obdu (Digital
Doctor Clinic) during the course of this Agreement and for a period of one year six

month following the termination of this Agreement;

b) Endeavour to entice away from Obdu (Digital Doctor Clinic) or employ or offer to
during the term of

employ any person who is employed by Obdu (Digital Doctor Clinic)
this Agreement and for one year six month following the termination of this Agreement,

whether or not the person would commit a breach of his or her contract of employment
by being enticed or accepting employment with them.

Clause 31 - GOVERNING LAW:
This Agreement and all issues arising out of the same shall be construed in accordance

with the laws of India.
Clause 32 - Representative Revenue

The representative shall submit with the company all the cash it has collected on the
behalf of the company from the patients or otherwise to the company’s designated
account or person at such intervals as communicated by the company either daily or
weekly as per the policy of the company along with related accounts.

In lieu of services provided by the Representative, it shall be given 25% of total revenue
collected by it on behalf of the Obdu (Digital Doctor Clinic). However Obdu (Digital Doctor
Clinic) doesn't guarantee any minimum amount to be disbursed during the period.
Amount disbursed shall be based on percentage of amount collected by representative

only.—_
AN
4 o ,.h\ AN
iN 2‘7NE§S WHEREOF, the Parties hereto have executed this Agreement:
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IGITAL HEALTH CARE PRIVATE LIMITED
By: S\g‘a tory authority

Designation

Mr. Surya Pratap Singh,

i

Representative Signatory

Harne
i L4 -



