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EARLY PAYOFF AGREEMENT

BORROWER: HealthFusion Ing., a Delaware corporation
LENDER: Amorim Holding Financeira, SGPS, SA
GUARANTORS:  Dr. Sol Lizerbram sud the Lizerbram Trust

SECURITY: Trademark Security Agreement by Borrower in favor of Lender dated
February 15, 2012 {the “TSA™); Patent Security Agresment by Barrower
in favor of Lender dated February 15, 2012 (the “PSA”); General Security
interest {excluding Borower's accounts receivable) as set forth in that
certain Secured Credit Promissory Note by Borrower in favor of Lender
dated February 15, 2012 {the “Promissory Note”).

LOAN

DOCUMENTS: The Prormissory Note, the TSA, the PSA, and all other documents,
instruments and agreeraents executed and delivered to Lender in
sormection with the Promissory Note, including the Guaranty
{the “Guaranty™) by Dr, Sol Lizerbram, personally and in his capacity as
trustee for the Lizerbram Trust, guaranteeing the Company's obligations
under the Promissary Note (the “Loan Documents™).

PURPOSE OF

AGREEMENT: To obtain Lender's sgresment to accept the Payoff Amount {hereinafter
defined) in fall and final satisfaction of that certain term loan in the
origing! principal amount of $5,400,000 (the “Lown”) made to the
Borrower under and secured by the Loan Documents.  The definitive
terms wre documented in this early payofT sgreement (this “Agreement™)
and the other agreements, instruments and documents called for by this
Agreement, in form and substance acceptable to Borrower, Lender and
their respective counsel (together with the Agreement, the “Payotf
Documents™).
Capitalized terms not otherwise defined herein shall have the meaning

given to them in the Promissory Note,

The early pavoff of the Promissory Note pursuant to this Agreemtent is
contingent upon the Borrower being able to obtain financing under terms
satisfactory to Borrower in its sole discretion {the “New Financing”) that it
is currently seeking from s third-party tender (the “New Lender™).
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TERMS OF AGREEMENT

1L Payoff Amounnt: Provided the New Financing is obtained, Borrower shall pay to
Lender the amount of $3,650,341.41 {the “Payoff Amount™), in immediately available funds, on
or before 5:00 pam. (PST) on or before Qotober 8, 2013 (the *Payoff Date™) ax payment in full of
the Loan, The Payoff Amount includes (a) all unpaid principal and accrued intevest; (b) all legal
and valuation foes, costs and expenses incurred by Lender, and {¢) any and all other amounts
payahle to Lender under the Loan Documents subject to the next sentence, in cach case due and
owing s of the Payoff Date. The Payoff Amount includes, replaces and supersedes the
payments scheduled for September 30, 2013, December 31, 2013 and March 31, 2014, as set
forth in Schedule A to the Promissory Note. Payment of the Payoff Amount shall be made by
wire transfer parsuamnt to the following wire transfer instructions:

Account Nunmber; PTS0004603530062000059314
Account Nane: Amorim Holding Financeira SGPSBA
ABA/SWIFT Number: CRBNFPFTPL

Bank Name: Banco Popular Portagal

2, Termination of Obligations: The obligations of Borrower to Lender will
eontinue fo be secured by a security interest in the Collateral until the delivery of the Payoff
Amount. Upon Lender's receipt of the Payoff Amount, (2) the Loan Dosuments {other than this
Agresment) shall terminate, and (b) all outstanding obligations of the Borrower to Lander under
the Loan Documents shall be deemsd paid and satisfied in full.

3 Release of Liens: Upon receipt by Lender of the Payoff Amount as provided in
paragraph 1 above, (a) all Hens and security interests which arise under the Loan Documents and
currently sceure the obligations of Borrower under the Promissory Note e decued fo be fully
released and discharged, (b) Borrower or its agent and New Lender or its sgent ave cach
authorized to terminate all liens and security interssts of vecord of Lender under the Loan
Documents, including, without Hmitation, the UCC financing statement H012-0623667 filed
with the Secretary of State of Delaware, {¢) Lender shall promptly deliver to New Lender alt
equity certificates and posssssory collateral held by the Lender as collateral security for the
obligations under the Loan Documents, and (4} Lender shall deliver to Bowrower and New
Lender executed originals of such satisfactions of morigages, termination statements, relesses,

cancellations, discharges or other agresments as may reasonsbly be requested by the Borrower in

copnection with Agent's ahove-described release of the security interests and liens under the
Loan Documents. Without limitation to the foregoing, Lender shalf deliver to the Borrower and
New Lender, within 5 days after receipt of the Payotf Amount, an exscuted termination
agresment of the Patent Security Agreement and Trademark Security Agreement in form
sutisfactory for filing with the United States Patent and Trademark Qifice. All deliveries
required to be made to New Lender shall be at made to New Lender’s coamvel at the following
address: Winston & Strewn LLP, 200 Park Ave, New York, NY 10166-4193, At Bijal Vira.
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4, Warrants: Lender shall retain the previously issued and delivered warrants to
purchase 1,250,000 shares of Common Stock of the Borrower. No sdditiona! warmants to
purchase shares of Common Stock of the Borrower shall be issued 1o Lender in conuection with
the Loan,

5. Release of Guarantors: If Borrower pays the Payoff Amount to Lender by the
Payoff Date, thne being of the essence, then the Guarantors shall be released from alf Hebility
wder the Guaranty.

8. Representations snd Warranties: Borrower and Guarantors shall vepresent and
warrant:

{m Corporate existence and good standing.

7. Miscellancous: Thiz Agreement may be executed in countorparts, each of which
shall be desmed an original and together shall constitute one and the same document. This
Agreement may be executed by facsimile signature of any party hereto, and shall be binding on - v :
such party, provided, however, that any party signing by facsimile shall executs and deliver an '
original signature tpon request of another party. This Agreement may not be amended orally,
and any amsndment hereto must be in writing and signed by the parties hereto. This Agreement
contains the entire understanding of the parties hersto concerning the maiters set forth herein,
and there are no other understandings and agreements, oral or otherwise which are not reflected
herein, This Agreement shall be governed by the laws of the State of New York.
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' For good and valuable consideration, the recsipt and sufficiency of which is hereb ¥
acknowledged, and intending to be legally bound bereby, the undersigned have executed this
Agreement on Qctober # | 2013,

- HEALTHFUSION INC., a2 Delaware corporation

By: W‘:’
Nagbe:_lmmdriaaa TG

Title: CED .

RBRAM, ss Guarantor

1%)@&

RERAM TRUST, as Guarantor

AMORIM HOLDING FINANCEIRA, SGPS, 54,

By: ¥ .

Name: AMdrito _Tera
Tide: PRESIDEVTE

e vy A
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