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PURCHASING AGREEMENT

This Purchasing Agreement (the “Agreement”) dated as of the 2™ day of May, 2022, and among the
undersigned, Healthcare Triangle Inc. a Delaware corporation and Devcool Inc. a California corporation
(hereinafter collectively called “Client”) and Seacoast Business Funding, a division of Seacoast National Bank
(hereinafter called “Purchaser™). Client and Purchaser agree as follows:

1. PURPOSE OF AGREEMENT.

Client desires to obtain financing by selling and assigning Accounts to Purchaser at a discount below face value
on the terms and conditions set forth in this Agreement.

2. DEFINITIONS.
“Account” means all of Client’s now existing or hereafter arising accounts as defined under the UCC.

“Advances” means all funds remitted by Purchaser to or for the benefit of Client in connection with the sale and
assignment of Client’s Accounts to Purchaser.

“Base Index” shall be as set forth in Item 1 on the Schedule. The Base Index may not be Purchaser’s lowest or
best interest rate, and will be calculated as set forth in Item 1 of the Schedule. The interest rate in effect for each
calendar month shall be adjusted (if necessary) on the first day of such calendar month and shall be equal to the
highest quoted interest rate in effect during the immediately preceding calendar month.

“Base Index Fee” shall be as set forth in Item 1 on the Schedule.

“Business Day” means a day other than one on which national banks located in the State of Florida are required
or permitted to be closed.

“Customer” means each entity to whom Client sells goods or services and as defined under the UCC as account
debtor.

“Collateral” means all of Client’s now owned and hereafter acquired Accounts, Chattel Paper, Deposit
Accounts, Goods, Inventory, Equipment, Instruments, Investment Property, Documents, Letter of Credit Rights,
Letters of Credit, Commercial Tort Claims, General Intangibles, Supporting Obligations, the Reserve, all books,
records, reports, memoranda, and/or data compilations, in any form (including, without limitation. corporate and
other business records, customer lists, credit files, computer programs, printouts and any other computer
materials and records) pertaining to any of the foregoing and all proceeds of the foregoing, in all of which
Purchaser has been granted a security interest which secures payment and performance of the Obligations of
Client to Purchaser.

“Default” has the meaning given to such term in Section 12.

“Dispute” means any kind of claim against Client by a Customer, valid or invalid, that reduces or potentially
reduces the amount collectability of an Account due from a Customer.

“Domestic Account” means any Account owed by a Customer that is organized under the laws of the United
States of America or any state thereof or maintains its chief executive office in the United States.
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“Eligible Foreign Account” means any Account owed by a Customer that is not organized under the laws of the
United States of America or any state thereof and does not maintain its chief executive office in the United
States, provided that each of the following conditions are satisfied: (i) the Customer is organized under, or
maintains its chief executive office in, a country that is a member of The Organization for Economic Co-
operation and Development (OECD); (ii) Purchaser has obtained credit insurance on such Account from an
insurer and in amounts that are acceptable to Purchaser; (iii) the Accounts are payable in U.S. Dollars to a
lockbox in the United States designated by Purchaser; (iv) Client reports such Accounts separately on the
Schedule of Accounts that Client submits to Purchaser; and (v) Client complies with all other requirements
reasonably requested, from time to time, by Purchaser with respect to such Account.

“Exposed Payment” means any payments received by Purchaser in respect to accounts arising from Goods sold
or services rendered by the Client to a Customer whereby Purchaser has notice or any form of information that
suggests that the Customer may become subject to a bankruptcy or other form of debtor relief proceeding, to the
extent that such payments are likely to have cleared the Customer’s deposit account within ninety (90) days of
the commencement of said bankruptcy case or are otherwise subject to avoidance.

“Insider” means (i) a director of the Client; (ii) an officer of the Client; (iii) a person in direct or indirect control
of the Client, including each shareholder or member and a party who holds any form of warrant or option in
respect thereto; (iv) a partnership in which the Client is a general partner; or (v) a relative of a director, officer, or
person in control of the Client.

“Ledger Debt” means any form of indebtedness for goods sold or services rendered purchased by any entity
whose Accounts are purchased by Purchaser.

“LIBOR” means, at any time, a per annum interest rate equal to the per annum interest rate (rounded upwards, if
necessary, to the nearest 1 /100™ of 1%) as published in the “Money Rates™ section of The Wall Street Journal
(or another national publication selected by Purchaser) as the one month London Interbank Offered Rate for
United States dollar deposits or such other language (or, if such page shall cease to be publicly available or, if the
information/description contained on such page, in Purchaser’s sole judgment, shall cease to accurately reflect
such London Interbank Offered Rate, then such rate as reported by any publicly available recognized source of
similar market data selected by Purchaser that, in Purchaser’s reasonable judgment, accurately reflects such
London Interbank Offered Rate).

“Obligations” means all present and future obligations and reasonably anticipated claims that may become
owing by Client to Purchaser of every kind and nature, direct or indirect, absolute or contingent, due or to
become due, joint or several, primary or secondary, liquidated or unliquidated, secured or unsecured, original or
renewed or extended, regardless of how they arise, or whether evidenced by any instrument or agreement,
whether arising before, during or after the commencement of any federal Bankruptcy Case in which Client is a
debtor, including but not limited to, Ledger Debt, fees and expenses, and obligations arising under other
agreements.

“Prime Rate” means, at any time, a per annum interest rate equal to the per annum interest rate (rounded
upwards, if necessary, to the nearest 1 /100" of 1%) as published in the “Money Rates™ section of The Wall
Street Journal (or another national publication selected by Purchaser) as the Prime Rate (or, if such page shall
cease to be publicly available or, if the information/description contained on such page. in Purchaser’s sole
judgment, shall cease to accurately reflect such Prime Rate, then such rate as reported by any publicly available
recognized source of similar market data selected by Purchaser that, in Purchaser’s reasonable judgment,
accurately reflects such Prime Rate).

“Reserve” has the meaning given to such term in Section 3.3 below.
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“Reserve Shortfall” means, at any relevant time, an amount by which the Reserve is less than the required
Reserve amount.

“Schedule” means the Schedule to Purchasing Agreement attached hereto and incorporated herein.

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of Florida.

All terms used in this Agreement which are defined in the UCC but not defined herein have the meanings
assigned in the UCC. Additional terms are defined in other parts of this Agreement.

3.

3.1.

3.3

PURCHASE: GENERAL TERMS.

Purchases of Accounts. Client will offer for sale, transfer and assignment to Purchaser ALL of its
Accounts as further provided in Item 2 of the Schedule (“Required Accounts™), and said Accounts
shall be identified by written or electronic assignments on a form provided to Client by Purchaser (the
written assignments or the submission on the on-line portal of Accounts shall in either event be
referred to as the “Schedule of Accounts™). Each Schedule of Account must exceed the dollar amount
listed in Item 24 of the Schedule. Purchaser is not obligated to advance against any Account unless
the Account is first approved by Purchaser. Client will submit the Required Accounts to Purchaser for
purchase and ledgering. All Accounts of the Client that are assigned to Purchaser will be subject to
deduction of a discount by Purchaser as set forth in Item 3 of the Schedule (“Purchasing Fee™) from
the face value of each Account. The Purchasing Fee will be calculated from the date of submission of
the Accounts by the Client, and after allowing for the collection days set forth in Item 4 on the
Schedule. All Accounts purchased by Purchaser and all payments on the Accounts will be the sole
property of Purchaser. All Accounts must be submitted for purchase within 10 Business Days from
its creation.

. Advances. Purchaser may, and subject to such limits as Purchaser may establish in its sole discretion

and as payment towards the Purchasing Fee, fund to Client up to the percentage set forth in Item 5 on
the Schedule of the gross invoice amount of each Account. The total amounts of Advances outstanding
are never intended to exceed the Maximum Advances Outstanding set forth in Item 6 on the Schedule.
Notwithstanding, Purchaser may, in its sole discretion, purchase additional Accounts from or advance
additional sums to Client. To be eligible for Advances, invoices shall be supported by adequate proof
of the fact of Goods sold and satisfactory delivery or in connection with services performed,
satisfactory completion of all work. Purchaser will purchase Accounts on a full dominion, full
notification basis, and the Accounts will be handled through a bank lockbox account or post office box
controlled by Purchaser. Maximum selling terms shall not exceed the limit set forth in Item 7 on the
Schedule. ~ All Instruments received from Customers evidencing payments will be applied by
Purchaser in payment of Obligations on the final Collection Day set forth in Item 4 on the Schedule
after they have been deposited into Purchaser’s bank account, provided that such Instruments are
actually collected by Purchaser’s bank and credited to Purchaser’s account. All collections on behalf
of and all credits due Client may be applied to any of the Obligations in any manner Purchaser
chooses. All Advances and Obligations are due on demand.

The terms and conditions of Appendix A are incorporated herein by reference and contain certain
details regarding the submission of Accounts, the making of Advances and other related matters.

Reserve. Purchaser may create a reserve equal to, and which shall at no time be less than, the Reserve
Percentage, as provided in Item 8 of the Schedule, multiplied by all Accounts purchased (“Reserve”),
plus the aggregate amount of all Accounts that fail to satisfy the requirements of Item 9 of the
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3.4.

3.4.3.

Schedule (i.e., “Advance Limitations™) multiplied by the Advance Percentage, as provided in Item 5
of the Schedule (“Required Reserve”). The Reserve will be deducted by Purchaser from each
Account at the time of purchase. Said Reserve may be maintained by Purchaser and applied by
Purchaser against charge-backs or any Obligations of Client to Purchaser. In Purchaser’s sole
discretion and assuming no Default exists, Reserve releases will be made available by Purchaser to
Client each business day for funds that become available for release to the Client on the prior Business
Day. Reserve releases are made only on Accounts that are paid by Customers or Accounts that are
charged back, repurchased or otherwise settled by Client as approved by Purchaser. The Reserve will
not be due or payable to Client until any and all actual or potential Obligations owing by Client to
Purchaser or any reasonably anticipated claims are fully paid and satisfied and Purchaser authorizes, in
writing, the filing of a UCC-3 termination statement. Client grants to Purchaser a security interest in
the Reserve to secure all Obligations. Purchaser retains the right, in its sole and absolute discretion,
and in respect of which Purchaser shall have no liability, to revise said Reserve from time to time if in
Purchaser’s judgment it is necessary to protect Purchaser with regard to any Obligations owing by
Client to Purchaser, or to protect Purchaser against possible returns, claims or defenses of Client’s
Customers or any other contingencies. If a Default has occurred and is continuing, or, in the event
Client shall cease selling Accounts to Purchaser for a period of at least thirty (30) days, Purchaser shall
not pay the amount in the Reserve to Client until all Accounts have been collected or Purchaser has
determined, in its sole discretion, that it will make no further efforts to collect any Accounts and all
Obligations due Purchaser hereunder have been paid and Purchaser authorizes, in writing, the filing of
a UCC-3 termination statement.

Fees. All fees as defined below, as well as those that are set forth on Appendix B are fully earned and
non-refundable on the date incurred, may be charged to the Reserve, but will remain due and payable by
Client at all times and will be calculated at the rates set forth on the Schedule and Appendix B.

3.4.1. Base Index Fee. Client will pay Purchaser a fee based on the daily balance of outstanding

Obligations multiplied by the Base Index Fee set forth in Item 1 of the Schedule. The fee will be
computed on the basis of actual days elapsed and a 360-day year, calculated monthly and charged
to the Reserve on the last day of each month.

3.4.2. RESERVED

Misdirected Payment Fee. Whenever any payment on any Account comes into Client’s
possession, Client shall hold such payment in trust and safekeeping, as the property of Purchaser,
and immediately, and in no event greater than two (2) business days. turn such payment over to
Purchaser in the same form as it was received by Client. Client shall pay a misdirected payment fee
equal to fifteen percent (15%) of the amount of any payment (but in no event less than $1,000.00)
of an Account purchased (and, after the occurrence of an Event of Default, the payment of any
Account) which has been received by Client and not delivered in kind with all necessary
endorsements to Purchaser within two (2) business days, or, if payment was made electronically,
within two (2) business days of the date final payment is made. The misdirected payment fee shall
equal thirty percent (30%) of the amount of any such payment received (but in no event less than
$2,000.00) that, in whole or in part, was due to any action intentionally taken by Client causing such
payment to be made to Client. Further, Client shall segregate and hold in trust and safekeeping, as
the property of Purchaser, and immediately turn over to Purchaser, any goods or inventory returned
to, reclaimed or repossessed by the Client which are covered by an Account purchased by
Purchaser.
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3.4.4. Missing Notation Fee. Client will pay Purchaser the greater of (i) $1,000; or (ii) 15% of any
invoice payment which has been billed to a Customer or received by Purchaser, but which does not
have the proper Assignment to Purchaser as specified in Item 23 of the Schedule.

3.4.5. Default Pricing Fee. When an event of Default has occurred under Section 12.1 of this
Agreement, the Base Index shall be changed to 18% until such time as the Purchaser has waived the
Default (which Purchaser is not obligated to do in any event), all Obligations are repaid in full or the
Purchaser and the Client have entered into a forbearance agreement (which Purchaser is not
obligated to do in any event).

3.4.6. RESERVED

3.4.7. Required Reserve Shortfall Fee. Client will pay Purchaser a daily fee of one-third of one
percent (0.33%) of the Required Reserve Shortfall for each business day that a Required Reserve
Short Fall exists.

3.4.8. Delinquent Tax Liability Fee. The Base Index Fee will be increased by two percent (2%) for
Obligations outstanding over $10,000.00 if there exists, whether reported by the IRS or not, a
delinquent quarterly tax liability of any kind, until such time the tax delinquency is resolved or
satisfied. Upon request of Client, Purchaser shall provide Client with documentation that Purchaser
has in its possession regarding the delinquent tax liability.

3.4.9. Other Fees. Client shall pay such other fees as are set forth in Appendix B.

3.5 Repurchase of Accounts. Client will repurchase from Purchaser (i) any Accounts not paid by
the Repurchase Date set forth on Item 10 of the Schedule. and (ii) any Account that Purchaser
requests that Client repurchase. At Purchaser’s option, Client will repurchase such Accounts at 100%
of the gross invoice amount in one or more of the following ways: (1) by submitting new Accounts in
an amount at least equal to the amounts of the Accounts to be repurchased, (2) by deducting the
amount from any Reserve release due Client, or (3) by payment from Client. All short payments,
discounts and any Obligations Client may have to Purchaser may, at Purchaser’s election. be handled
in the same manner. Purchaser’s security interest in each repurchased Account will remain attached
and perfected to secure all of Client’s Obligations.

3.6 Purchaser may deduct from the Reserve account all travel expenses, legal fees, filing fees,
postage, lockbox fees, bank charges and other fees and charges provided herein, and any amounts
chargeable to Purchaser for returned Instruments, field examinations. credit reports, overnight mail
delivery, and UCC, tax lien and other searches.

3.7 Automatic Clearing House (“ACH”) Authorization: In order to satisfy any of the Obligations
or correct errors, Purchaser is hereby authorized by Client to initiate electronic debit or credit entries
through the ACH system to Client’s account or any other deposit account maintained by Client
wherever located.

3.8 Required Forms. When Client offers a Schedule of Accounts to Purchaser for sale. as to each
Account, Client must include or upload, as the case may be, a copy of the related invoice as well as a
copy of each bill of lading, shipping document and proof of delivery or timesheets. and contract.
purchase order, master service agreement, statement of work, log on information for web based info
portals and/or a purchase order number or any other documentation Purchaser may require and
request which corresponds with said invoice(s), as appropriate to the business of Client, together with
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3.9

such other documentation as otherwise required in this Agreement. Each Schedule of Accounts will
be in an aggregate amount of not less than the amounts set forth in Item 11 of the Schedule, and no
invoice listed on a Schedule of Accounts may be dated more than 10 days past its original date of
issue. Additionally, if a Schedule of Accounts is submitted for Purchase that is less than Minimum
Amount of Accounts and accepted by Purchaser, the Schedule of Accounts will be subject to an
additional Purchasing Fee of 1.0%.

Notification. Purchaser may notify any Customer that Purchaser has been sold, assigned and/or
purchased the Customer’s Accounts and that the Customer must make payments directly to and only
to Purchaser. Client will promptly and in writing notify each Customer that it has sold and/or
assigned each Account to Purchaser and will at such time direct each Customer to make all payments
on Accounts directly and solely to Purchaser.

4. TERMINATION.

4.1

4.3

5.

This Agreement shall continue in effect from the date of this Agreement through the end of the
Term of the Agreement specified in Item 20 of the Schedule and will automatically renew for
successive 12 month periods (each such date being the “Termination Date™) unless terminated as
follows: (a) Purchaser may terminate the Agreement at any time by giving Client 60 days prior
written notice, or with no notice required upon the occurrence of any Default; or (b) Client may
terminate this Agreement on the Termination Date by giving Purchaser at least 60 days but no more
than 90 days prior written notice, by certified mail. Upon the occurrence of any Default by Client.
Purchaser may terminate this Agreement immediately, without notice, and upon such termination due
to any Default or any termination except as provided above, Client shall immediately pay to
Purchaser the average monthly revenue (interest and fees) earned by the Purchaser since the date of
this Agreement multiplied by the number of months remaining (and pro-rated for partial months)
from the date of termination through the next Termination Date (as applicable) (the “Prepayment
Fee”). In addition, in the event that the Client repays all Obligations or terminates this Agreement
prior to the then applicable Termination Date, the Client shall immediately pay to Purchaser the
Prepayment Fee.

Upon termination, all Obligations shall become immediately due and payable without notice or
demand. No termination of this Agreement will affect the Obligations of Client, the rights of
Purchaser or the security interest in existing or future Collateral until (i) all Accounts have been paid
to Purchaser by Customers or Client, (ii) all Obligations are satisfied in full, (iii) Client has signed a
release of any claims and causes of action against Purchaser in the form of Exhibit 1 attached hereto
(the “Release™) and (iv) Purchaser has issued a UCC-3 Amendment financing statement terminating
its security interest in the Collateral or its ownership rights in the purchased Accounts. Client
understands that the requirement to sign the Release constitutes a waiver of Client’s rights under
Section 9-513 of the UCC.

Upon termination of this Agreement, Client shall pay to Purchaser (or Purchaser may retain or
hold in a non-segregated non-interest bearing account) the amount of all Exposed Payments (the
“Preference Reserve”). Purchaser may charge the Preference Reserve with the amount of any
Exposed Payments that Purchaser pays or is reasonably likely to pay on account of an avoidance
claim asserted under Section 547 of the Bankruptcy Code (i.e., Preferential Transfer or under any
other state statute offering similar relief. Purchaser shall refund to Client from time to time that
balance of the Preference Reserve for which no preference claim may no longer be asserted due to the
expiration of the statute of limitations, settlement with any trustee or otherwise.

GRANT OF SECURITY INTEREST.
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In addition to Purchaser’s rights of ownership in the Accounts purchased, and in order to secure the
repayment of the Obligations, Client grants Purchaser a security interest in all of Client’s present and future
Collateral. Client will help Purchaser obtain a satisfactory control agreement for any Collateral consisting of
deposit accounts, investment property, letter-of-credit rights, and electronic chattel paper and will deliver to
Purchaser the original of all Collateral consisting of instruments, documents, letter of credit or other negotiable
collateral. Client will comply with all appropriate laws in order to perfect Purchaser’s ownership interests in the
Accounts and security interest in the Collateral and will execute all documents that Purchaser may require. Client
authorizes Purchaser to file all financing statements, continuations and amendments under the UCC in effect in
any applicable jurisdiction to perfect Purchaser’s ownership interests in the Accounts and security interest in the
Collateral. Purchaser may file financing statements, continuation statements and amendments that describe the
Collateral as “all assets™ of Client or similar words and which contain any other information required by the UCC.
Client acknowledges that it is not authorized to file and shall not cause to be filed any financing statement,
amendment or termination statement with respect to any financing statement naming Client as the debtor and
Purchaser as the secured party without the prior written consent of Purchaser. Client hereby ratifies Purchaser’s
authorization to file any UCC financing statements previously filed by Purchaser. In order to satisfy any of the
Obligations, Client authorizes Purchaser to initiate electronic debit or credit entries through the ACH system to
any deposit account maintained by Client.

Purchaser will be entitled to hold, freeze, debit and/or effect a set-off of all sums and all other property of Client
at any time to Client’s credit or in Purchaser’s possession (or the possession of any of Purchaser’s Affiliates) by
pledge, deposit or otherwise or upon or in which Purchaser may have a lien, as security for any and all
Obligations.

6. REPRESENTATIONS, WARRANTIES AND COVENANTS.

Client warrants and/or covenants at the time of submission of each Schedule of Accounts and during the
term of this Agreement and so long as any Obligations remain unpaid that: (a) Client is a registered organization
duly organized, existing, and in good standing under the laws of the state or country of its formation as set forth
on Item_14 of the Schedule, and is qualified to do business in all countries, states and provinces where Client is
required to be qualified. Client has the power and authority, and has taken all necessary action, to make, deliver
and perform this Agreement; (b) Client has not, during the 5 years preceding the Agreement, been at any other
location or used any other corporate or fictitious name, except as disclosed to Purchaser in writing. Client will not
do business under any trade names except as indicated to Purchaser in Item 15 of the Schedule. Purchaser is
authorized to receive, endorse and deposit any checks sent to it in payment of Accounts. including such checks
payable to any authorized and disclosed trade names; (c) Client’s business is solvent, and to the best of Client’s
knowledge, each Customer’s business is solvent; (d) Client will timely file all tax returns and other reports Client
is required by law to file, will pay timely and promptly all taxes, assessments, and other similar charges and will
provide any proof of such payments that Purchaser may request; (e) Client has good and undisputed title to all
Accounts offered to or purchased by Purchaser, and each invoice evidencing an Account is an accurate and
undisputed statement of terms between Customer and Client, the payment terms will be for a sum certain which is
due and payable on such terms as referenced in Item 7 of the Schedule as are acceptable to Purchaser in its
discretion, is an accurate statement of a bona fide sale, delivery and acceptance of merchandise or performance of
service by Client to Customer, is not an Account from a subsidiary or affiliate of Client is not subject to any
Dispute or counterclaim or deduction of any kind and payment will only be made by each the Customer to whom
an invoice is issued. Client will not change or modify the terms of any Account offered for sale unless Purchaser
first consents to such change in writing; (f) All of the Collateral is owned by Client alone, free and clear of all
liens, security interests or encumbrances except those granted to Purchaser or the Permitted Liens set forth on
Item 16 of the Schedule, and Client will not transfer, pledge or give a security interest in or permit any person to
hold a lien upon any of its Collateral; (g) Client will maintain such insurance covering Client’s business and/or
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the goods sold to Client’s Customers as is customary for businesses similar to Client’s together with such other
insurance as Purchaser may require from time to time, and. at the request of Purchaser, name Purchaser as lender
loss payee or additional insured (as applicable) of such insurance; (h) unless Purchaser gives its prior written
consent. Client will not obtain or attempt to obtain from any party other than Purchaser any loans, advances or
other financial accommodations or indebtedness of any kind, nor will Client enter into any direct or indirect
guaranty of any obligation of another party; (i) Client will not engage in any transactions with any affiliate of
Client except for “arm’s length™ transactions in the normal course of business, which transactions have been
disclosed to Purchaser in advance and in writing; (j) Client will, when requested by Purchaser, execute any
written instruments and do any other things necessary to carry out the purposes of this Agreement; (k) Client will
furnish Purchaser with financial statements and other information as reasonably requested by Purchaser from time
to time, which statements and information will be true and accurate; (1) Client will offer all of its Accounts only to
Purchaser until a complete termination of this Agreement occurs as provided in Section 4.2: (m) Client’s Federal
Employment Identification Number is correctly stated in Item 17 the Schedule; (n) Client will make each
payment required under this Agreement to Purchaser without setoff, deduction or counterclaim and will not
pledge the credit of Purchaser to any person or business for any purpose whatsoever; (o) Client makes the
representations and warranties set forth on Item 19 of the Schedule. (p) Client has the corporate or limited
liability company power and authority to make, deliver and perform this Agreement and the other agreements
hereunder and has taken all corporate or limited liability company action necessary to be taken by it to, inter alia,
authorize the sale of its Accounts on the terms and conditions of this Agreement; (q) Client does not own, control
or exercise dominion over, directly or indirectly and in any way whatsoever, the business of any Customer; (r)
Client shall not, under any circumstances or in any manner whatsoever, interfere with any of Purchaser’s rights
under this Agreement; (s) Client will notify Purchaser in writing prior to any proposed or actual change in
Client’s principal place of business or state of formation, any change in Client’s principal executive office or the
office or offices where Client’s books and records concerning Accounts are regularly maintained or Client’s
name, location, identity, legal entity or corporate structure; (t) Client will, when requested by Purchaser, execute
any written instruments and do any other things necessary to effectuate more fully the purposes and provisions of
this Agreement; (u) Client will promptly notify Purchaser of any attachment or any other legal process levied
against Client or any of Customers known to Client; (v) Client will, immediately upon sale of Accounts to
Purchaser, make proper entries on its books and records disclosing the absolute sale of said Accounts to
Purchaser; (w) Client agrees to execute any and all forms (e.g., Form 8821) that Purchaser (or Purchaser’s
authorized third party provider) may require in order to enable Purchaser to obtain and receive tax information
issued by the Department of the Treasury, Internal Revenue Service, or receive refund checks. Client agrees that it
shall at no time prior to fully discharging all of its Obligations to Purchaser submit any Form 8821 or otherwise
take or authorize anyone else to take any action that may cause a revocation of Purchaser’s rights under a Form
8821, without the prior consent of Purchaser; (x) Client will make each payment required hereunder, and/or under
any instrument delivered to Purchaser, without setoff or deduction; (y) Client shall indemnify Purchaser from any
loss arising out of the assertion of any Exposed Payment and shall pay to Purchaser on demand the amount
thereof: (z) Client shall not enter into any oral or written agreement with any business in order to arrange for
secured or unsecured financing on any one or more of the following bases: a split withholding basis whereby a
credit card processing company solicits credit card sales between Client and a finance company, a lockbox or trust
bank account withholding basis requiring all proceeds of credit card sales to be deposited into a deposit account,
whether or not controlled by the finance company and a portion of which is forwarded to Client electronically or
otherwise, or, an ACH withholding basis whereby the finance company receives the credit card processing
information and deducts a portion directly from the Client’s deposit account electronically; and (zz) Client shall
notify Purchaser within two (2) business days of it becoming aware of the assertion of an Exposed Payment.

7. DISPUTED ACCOUNTS.
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Client must immediately notify Purchaser of any Disputes with any Customer. Purchaser may settle any
Dispute directly with the Customer. Such settlement does not relieve Client of responsibility for payment of such
Account, and Client will immediately pay to Purchaser the full amount of any Account subject to any Dispute less
any payment(s) received by Purchaser from the Customer. If Client fails to do so, Purchaser may charge-back the
Account to Client. Mistaken or erroncous invoices submitted by Client to Purchaser may. at Purchaser’s
discretion, be considered an Account subject to a Dispute and be charged-back to Client.

8. STATEMENTS/DISPOSAL OF DOCUMENTS.

8.1. Accounting Statements. Purchaser shall provide Client with information on the Accounts and all
charge-backs and a monthly reconciliation of the purchasing relationship relating to billing, collection,
charge-backs, Reserve and Advances. All of the foregoing shall be in a format and in such detail, as
Purchaser, in its sole business judgment, deems appropriate. Alternatively, any information in respect to this
subsection that is available to Client on Purchaser’s website may be made available to Client electronically
without a paper statement and in lieu of receipt. Each statement, report, or accounting rendered or issued by
Purchaser to Client shall be deemed an “Account Stated” between Purchaser and Client, shall be deemed
conclusively accurate and binding on Client and shall be admissible in evidence without objection as prima
facia evidence, unless within thirty (30) days after the date of issuance Client notifies Purchaser to the
contrary in writing, setting forth with specificity the reasons why Client believes such statement, report, or
accounting is inaccurate, as well as what Client believes to be correct amount(s) therefor. If the Client gives
notice of its disagreement with Purchaser’s statement, all matters in such statement that are not objected to in
Client’s notice, shall be deemed conclusively accurate and binding on Client. Client’s failure to receive any
monthly statement shall not relieve it of the responsibility to request such statement and Client’s failure to do
so shall nonetheless bind Client to whatever Purchaser’s records would have reported.

8.2. Disposal of Documents. Client authorizes Purchaser, in its sole discretion, to make computer images of
or to dispose of any documents, schedules, invoices or other papers delivered to Purchaser in connection with
this Agreement at any time after said documents, schedules, invoices or other papers have been delivered to
Purchaser.

9. HOLD IN TRUST.

All payments on Accounts are the sole and exclusive property of Purchaser. If any payments are sent directly
to Client, regardless of who the payee is, Client will hold the payments in trust for the benefit of Purchaser and
will turn over to Purchaser all payments received in kind within 2 Business Days following the date of receipt by
Client. If any check or other instrument is issued by a Customer or other payor and made payable solely to
Purchaser, or to both Purchaser and Client, and such check or other instrument is delivered to Client and not
turned over to Purchaser as required hereunder, Purchaser shall at all times have exclusive standing to assert any
claim or cause of action regarding such check or other instrument, and Client waives standing to assert any such
claim or cause of action regarding such check or other instrument.

10. FINANCIAL RECORDS; EXAMS.

Client will furnish to Purchaser the following (prepared in accordance with GAAP): (i) all financial
information required, and within the time required, in order to comply with the Financial Information
Requirements set forth in Item 18 of the Schedule; (ii) copies of all reports and filings filed with the Securities
and Exchange Commission, stock exchanges and all other regulators, to be provided when filed; and (iii) such
other data and information as Purchaser may reasonably request. In the event that the Client fails to timely deliver
the financial information set forth in the Financial Information Requirements in Item 18 of the Schedule or in the
Welcome Letter, in addition to all other remedies available to Purchaser hereunder, Purchaser may charge the
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Client a Delinquent Financial Reporting Fee in the amount of $500.00 for each report not timely delivered, with
an additional fee of $500.00 for each 15 days, or portion thereof, for each report is not timely delivered.
Purchaser will have the right to inspect any of the premises of Client, the Collateral, all books and records related
to the Accounts or Client’s general business and financial condition. Field examinations are performed for
Purchaser’s internal use and Purchaser has no obligation to provide Client or Guarantor with the results of the
examination or copies of any reports or work papers in whole or in part. The costs of such field examinations
shall be paid by the Client at the rate set forth on Appendix B.

11. CONDITIONS PRECEDENT

Purchaser’s obligation to purchase any Accounts is subject to the satisfaction of the following conditions:
(a) the filing of all UCC financing statements appropriate to perfect Purchaser’s ownership rights in the purchased
Accounts and security interests in the Collateral shall have been properly filed in each office in each jurisdiction
in which such filings are appropriate; (b) Purchaser shall have received satisfactory results of UCC, litigation, lien
and judgment searches on Client, satisfactory due diligence examinations of Client and Client’s principals and
guarantors; (¢) Purchaser shall have satisfactory response to pre-funding Account verifications; (d) Purchaser
shall have received from Client signed notification letters to Customers in form satisfactory to Purchaser; (e)
Purchaser shall have completed its due diligence examination of Client; and (f) all other documents and legal
matters in connection with the Agreement shall be satisfactory to Purchaser.

12. DEFAULTS; RIGHTS AND REMEDIES ON DEFAULT.

12.1. Defaults. The occurrence of any of the following events shall constitute a “Default™: (a) Client
receives payment on any Account and fails to deliver, in kind, such payment to Purchaser within two
Business Days; (b) Client or any guarantor of Client fails to pay any Obligation when due; (¢) Client breaches
any term, provision, warranty or representation under this Agreement, or under any other agreement between
Client and Purchaser; (d) any receiver or trustee is appointed to oversee Client or its assets; (e) Client
becomes insolvent or unable to pay debts as they mature, makes a general assignment for the benefit of
creditors, fails to pay any federal, state or local taxes when due, or voluntarily files for protection under any
bankruptcy or similar law; (f) any involuntary petition in bankruptcy is filed against Client and is not
dismissed or stayed within 60 days; (g) any levies or attachment, execution, tax liens, ERISA liens or tax
assessments or similar process is issued against the Client or Collateral and is not released within 10 days; (h)
any financial statements, certificates, schedules or other statements furnished by Client to Purchaser are false
or incorrect; (i) Client refuses to provide any financial statements, certificates, schedules, or other statements
required by Purchaser; (j) there is any change in the controlling ownership of Client or Client merges with or
into any other business entity; (k) any guarantor of the liabilities and Obligations shall be in default under any
agreements to which it is a party, or demand is made on any such guarantor under the terms of any guaranty
to which guarantor is a party; (I) the Client’s Form 8821 filed with the Internal Revenue Service naming
Purchaser as a party to whom information shall be transmitted shall be revoked, changed or terminated due to
any action or inaction of Client; or (m) Purchaser, in good faith, deems its rights to performance or its ability
to collect the Obligations under this Agreement to be insecure.

12.2. Remedies. (1) Upon a Default, Purchaser may, without demand or notice exercise all rights and
remedies available to it under this Agreement, under the UCC or otherwise, including without limitation,
suspend any of its duties or terminate this Agreement and declare all Obligations immediately due and
payable, at which point, the Prepayment Fee will be immediately due and payable. Further, Purchaser’s
failure to charge or accrue any interest or fees in connection with a “Default” shall not be deemed a waiver by
Purchaser of any right to assert such interest or fee at any subsequent time. Without notice or demand,
Purchaser may take any actions necessary or reasonable to protect its ownership of the Accounts or its
security interest in the Collateral. Without limiting the foregoing, Purchaser shall have the irrevocable right to
(a) redirect to Purchaser and open Client’s mail; (b) collect any amounts due Client from Customers; (c) enter
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upon the premises of Client or any other places where the Collateral is located, all without judicial process,
and remove the Collateral or require Client to assemble the Collateral and make it available to Purchaser: (d)
demand and enforce payment of the Accounts; (e) settle, adjust, extend or release the Accounts; (f) sell or
assign the Accounts; (g) take control of any item of payment or proceeds; (h) prepare. file and sign Client’s
name on any proof of claim in bankruptcy or similar document in connection with the Accounts or any
Account debtor; (i) do all acts and things necessary, in Purchaser’s sole discretion, to fulfill Client’s
Obligations under this Agreement; (j) endorse the name of Client on any document, instrument, or agreement
relating to the Accounts or inventory; (k) use Client’s stationery and sign the name of Client to notices and
verifications of the Accounts; (I) obtain and use any information relating to the Accounts or inventory to
which Client has access; (m) require Client to repurchase the uncollected Accounts; (n) cease purchasing
Accounts from Client; (o) reduce the advance rate on eligible Accounts; (p) sell or dispose of any Collateral
in any manner and on any terms reasonable to Purchaser; (q) use, without charge, Client’s premises, labels,
name, trade names, trademarks and advertising matter, or any similar property or rights in order to assemble
or sell the Collateral; or ® limit or terminate Client’s access to Purchaser’s online services. The proceeds
realized from the sale of any Collateral shall be applied first to the reasonable costs, expenses and attorneys’
fees incurred by Purchaser for enforcement of its rights under this Agreement including for collection, storage
and sale of the Collateral, and second to Obligations owed Purchaser by Client. Client shall remain liable to
Purchaser for any deficiency. In addition, upon and after a Default, Client shall be prohibited from making
any payments of any kind to SecureKloud Technologies Ltd. (“Ltd™) without the prior written consent of
Purchaser.

(2) After a Default, if Purchaser seeks equitable relief, Client waives any requirement that Purchaser post any
bond. Alternatively, if Purchaser desires to post a bond, Purchaser may file with the court a bond in an
amount up to ten thousand dollars notwithstanding any common or statutory law requirement to the contrary,
and Purchaser will be entitled to all benefits as if such bond were posted in compliance with state law. Client
waives any right it may be entitled to (including attorney’s fees or costs) if any equitable relief awarded to
Purchaser is vacated, dissolved or reversed. All post-judgment interest will be 18% per annum or, if greater,
the highest rate as may be allowed by law. Client acknowledges that the information Purchaser makes
available to Client on its website or otherwise satisfies any duty to respond to a Request for an Accounting or
Request regarding a Statement of Account referenced in § 9-210 of the UCC. It will be presumed
commercially reasonable and Purchaser will have no duty to undertake to collect any Account including those
in which Purchaser receives information that a Dispute exists. If Purchaser tries to collect from or enforce an
obligation of a Customer or other person obligated on Collateral and estimates that the possibility of
collection is outweighed by the likely costs that will be incurred, Purchaser may at any time cease any
collection efforts, and such action will be considered commercially reasonable. Before Client tries to hold
Purchaser responsible for failing to pursue an Account Debtor or for taking any action that Client considers to
be commercially unreasonable, acknowledging that Purchaser has absolutely no obligation to pursue
collection of all Accounts, such Client must first notify Purchaser, in writing, of all reasons why Client
believes Purchaser has acted in any commercially unreasonable manner and advise Purchaser of the action
that Client believes Purchaser should take or should cease taking and provide Purchaser with not less than
thirty (30) days to consider whether or not to adopt Client’s position. If Client’s position requires the
expenditure of funds, Client shall be required to provide such funds to Purchaser as a condition to Purchaser’s
duty to adopt such position. Nothing provided hereunder shall in any event increase or create any obligations
of the Purchaser to the Client or otherwise expose Purchaser to liability to the Client.

MISCELLANEOQUS.

13.1 Expenses and Attorneys’ Fees. Client has paid Purchaser a non-refundable deposit in the
amount set forth in Item 21 of the Schedule to cover Purchaser’s expenses in connection with the

Initials @



DocuSign Envelope ID: 43219F 14-8AB0-42F 1-8990-A9E61E7B5397

documentation of this transaction. Client agrees to pay all costs and expenses (including without limitation
reasonable attorney’s fees) incurred by Purchaser in connection with the amendment, interpretation, review or
enforcement of this Agreement. Notwithstanding the existence of any law, statute or rule, in any jurisdiction
which may provide Client with a right to attorney’s fees or costs, Client hereby waives any and all rights to
hereafter seek attorney’s fees or costs hereunder, and Client agrees that Purchaser exclusively shall be entitled
to indemnification and recovery of any and all attorney’s fees or costs in respect to any litigation based here
on, arising out of, or related hereto, whether under, or in connection with, this and/or any agreement executed
in conjunction herewith, or any course of conduct, course of dealing, statements (whether verbal or written) or
actions of either party.

13.2 Power of Attorney. Client irrevocably appoints Purchaser its attorney in fact, with power to: (a)
strike out Client’s address on all invoices, accounts, etc. mailed to Customers and insert Purchaser’s address:
(b) receive, open and dispose of all mail addressed to Client or to Client’s trade names; (c) endorse Client’s
name or trade name on any payments that come into the possession of Purchaser, or after a Default, on any
other documents relating to any of the Accounts or Collateral; (d) demand, sue for, collect, and give releases
for any monies due on Accounts; (e) compromise, prosecute, or defend any action, claim or proceeding
related to the Accounts; (f) after a Default, notify the Post Office to change the address for delivery of
Client’s mail to any address Purchaser may designate; (g) sell or deal with any of the Collateral as completely
as if Purchaser were the absolute owner; (h) offer any discounts to Client’s Customers; (i) do any and all
things necessary and proper to carry out the purposes of this Agreement. The authority granted Purchaser
shall remain in full force and effect until all assigned Accounts and all Obligations are paid in full.

13.3 Hold Harmless. Client indemnifies and agrees to hold harmless Purchaser from and against any
claims, judgments, liabilities, fees and expenses (including attorney’s fees) which may be imposed upon or
asserted against Purchaser at any time in any way connected with this Agreement or the Collateral.

13.4 Successors and Assigns; Participation. Purchaser may, without consent of Client, sell, assign,
or grant a security interest or participations in or transfer any of its rights and obligations hereunder to one or
more persons. Client may not delegate any of its duties or assign its rights hereunder without the prior written
consent of Purchaser. This Agreement inures to the benefit of and is binding upon the heirs, executors,
administrators, successors and assigns of the parties to it.

13.5 Pass-through. So long as Client is not in Default and there is no Reserve Shortfall, any proceeds
of Client’s Accounts received by Purchaser that do not relate to Accounts purchased by Purchaser shall be
received as a pass-through for the benefit of Client.”

13.6 Client’s Principals. In the event any of Client’s principals including, but not limited to its equity
holders, officers or directors, during the term of the Agreement or while Client remains liable to Purchaser for
any obligations under the Agreement, directly or indirectly, including acting by, through or in conjunction
with any other person, cause to be formed a new entity or otherwise become associated with any new or
existing entity, whether corporate, partnership, limited liability company or otherwise, which operates a
business similar to or competitive with that of Client, and, Client transfers any interest in the Accounts
purchased to any other person or entity or otherwise authorizes such person or entity to use any of the Client’s
Collateral or any interest in the Accounts purchased, such entity shall be deemed to have expressly assumed
the obligations due Purchaser under the Agreement. With respect to any such person or entity, Purchaser
shall be deemed to have been granted Purchaser an irrevocable power of attorney with authority to file,
naming such newly formed or existing entity as Debtor, an initial UCC Financing Statement and to have it
filed with any and all appropriate UCC filing offices. Purchaser shall be held harmless by Client and its
principals and be relieved of any liability as a result of Purchaser’s authentication and filing of any such
Financing Statement or the resulting perfection of its ownership rights or Security Interests in such entity’s
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assets. Purchaser shall have the right to notify such entity’s payors of Purchaser’s rights, including without
limitation, Purchaser’s right to collect all Accounts and payment intangibles, and to notify any creditor of
such entity that Purchaser has such rights in such entity’s assets.

13.7 Cumulative Rights; Written Waiver; Severability. All rights, remedies and powers granted to
Purchaser are cumulative and may be exercised from time to time as Purchaser may determine. Purchaser
may not waive its rights or remedies unless the waiver is in writing and signed by Purchaser. A waiver by
Purchaser of a right or remedy under this Agreement on one occasion is not a waiver of the right or remedy
on any other occasion. If any provision of this Agreement shall be declared illegal or unenforceable, such
provision will be disregarded, and this Agreement shall continue in force as though such provision had not
been incorporated herein.

13.8 Governing Law; Jurisdiction; Venue, Waiver of Jury Trial and Service of Process.

13.8.1 THIS AGREEMENT SHALL BE INTERPRETED AND THE RIGHTS AND LIABILITIES
OF THE PARTIES HERETO DETERMINED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF FLORIDA, APPLICABLE TO AGREEMENTS EXECUTED, DELIVERED
AND PERFORMED WITHIN SUCH STATE WITHOUT REGARD TO THE APLLICATION
OF ANY CHOICE OF LAW PRINCIPLES. CLIENT HEREBY AGREES TO THE
EXCLUSIVE JURISDICTION AND VENUE OF ANY STATE OR FEDERAL COURT
LOCATED WITHIN PALM BEACH COUNTY, FLORIDA IN ANY ACTION, SUIT OR
OTHER PROCEEDING ARISING OUT OF, RELATING TO OR IN CONNECTION WITH
THIS AGREEMENT AND IRREVOCABLY WAIVES ANY OBIJECTION IT NOW OR
HEREAFTER MAY HAVE AS TO SUCH VENUE OF ON THE BASIS THAT SUCH
VENUE IS AN INCONVENIENT FORUM OR OTHERWISE. NOTWITHSTANDING THE
PRECEDING SENTENCE, NOTHING HEREIN SHALL LIMIT THE RIGHT OF
PURCHASER TO BRING PROCEEDINGS AGAINST CLIENT IN THE COURTS OF ANY
OTHER JURISDICTION. CLIENT WAIVES PERSONAL SERVICE OF ANY AND ALL
PROCESS UPON CLIENT AND CONSENTS THAT ALL SUCH SERVICE OF PROCESS
BE CERTIFIED MAIL DIRECTED TO CLIENT AT ITS ADDRESS AS IT APPEARS ON
ITEM 22 OF THE SCHEDULE TO THIS AGREEMENT AND SERVICE SO MADE SHALL
BE DEEMED TO BE COMPLETED TWENTY (20) DAYS AFTER THE SAME SHALL
HAVE BEEN DEPOSITED IN THE U. S. MAILS, CERTIFIED MAIL, RETURN RECEIPT
REQUESTED, POSTAGE PREPAID. NOTHING IN THIS SECTION SHALL AFFECT
PURCHASER’S RIGHT TO SERVE LEGAL PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW.

13.8.2 EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING
UNDER OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO
THIS AGREEMENT OR THE DEALINGS OF THE PARTIES HERETO WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR
TORT OR OTHERWISE.

13.9 Execution in Counterparts; Execution by Fax or Electronic Mail; Waiver of Acceptance.
This Agreement may be executed and delivered in any number of counterparts, each of which so executed and
delivered shall be deemed to be an original and all of which shall constitute one and the same instrument.
Facsimile, documents executed, scanned and transmitted electronically and electronic signatures shall be
deemed original signatures for purposes of this Agreement and all matters related thereto, with such facsimile,
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scanned and electronic signatures having the same legal effect as original signatures. Client and Purchaser
agree that this Agreement, any Addendum thereto or any other document necessary for the consummation of
the transaction contemplated by this Agreement may be accepted, executed or agreed to through the use of an
electronic signature in accordance with the Electronic Signatures in Global and National Commerce Act (“E-
Sign Act”), Title 15, United States Code, Sections 7001 et seq., the Uniform Electronic Transaction Act
("UETA”) and any applicable state law. Any document accepted, executed or agreed to in conformity with
such laws will be binding on both Client and Purchaser the same as if it were physically executed and Client
hereby consents to the use of any third party electronic signature capture service providers as may be chosen
by buyer.

13.10 Entire Agreement. This Agreement and the Schedule contains the entire Agreement between the
parties and is intended to serve as a fully integrated agreement. Any action on an agreement other than this
Agreement relating to this subject matter will fail to satisfy Fla. Stat. 687.0304 and may not be maintained
either as a claim or defense. The parties acknowledge that this Agreement was not entered into based on any
form of a contemporaneous written or oral agreement. The Schedule is incorporated into this Agreement by
reference, and in the event of a conflict between the terms of this Agreement and the terms of the Schedule.
the terms of the Schedule shall govern and control. Any addendum or modification to the Agreement or the
Schedule must be signed by both parties in order to be effective. Client agrees that by executing this
Agreement it waives any right to seek any form of reformation of this Agreement.

13.11 No Usury. In no event shall any agreed or actual exaction charged. reserved or taken as an
advance or forbearance by Purchaser as consideration for the financing provided herein exceed the limits (if
any) imposed or provided by the law applicable from time to time to the above described factoring transaction
for the use or detention of money or for forbearance in seeking its collection, and Purchaser hereby waives
any right to demand such excess. In the event that the provisions of this Agreement or any exactions provided
for in this Agreement shall result at any time or for any reason in an effective rate of interest that transcends
the maximum interest rate permitted by applicable law (if any), then without further agreement or notice the
obligation to be fulfilled shall be automatically reduced to such limit and all sums received by Purchaser in
excess of those lawfully collectible as interest shall be applied against the Obligations immediately upon
Purchaser’s receipt thereof, with the same force and effect as though the payor had specifically designated
such extra sums to be so applied to the Obligations and Purchaser had agreed to accept such extra payment(s)
as a premium-free prepayment or prepayments. During any time that the Obligations bear interest at the
maximum lawful rate (whether by application of this paragraph, the default provisions of this Agreement or
otherwise), the Base Index Fee shall be computed on the basis of the actual number of days elapsed and the
actual number of days in the respective calendar year.

13.12 Notices. Except as specifically provided in this Agreement or in any of the other documents
between Client and Purchaser, all notices and communications hereunder and thereunder will be in writing or
by telephone subsequently confirmed in writing. Notices in writing will be delivered personally or sent by
overnight courier service, by certified or registered mail, postage pre-paid, or by facsimile transmission and
will be deemed received, in the case of personal delivery, when delivered; in the case of overnight courier
service, on the next Business Day after delivery to such service; in the case of mailing, on the fourth Business
Day after mailing; and, in the case of facsimile transmission, upon transmittal if confirmed by the sender’s
facsimile device; provided that in the case of notices to Purchaser, Purchaser will be charged with knowledge
of the contents thereof only when such notice is actually received by Purchaser. A telephonic notice to
Purchaser as understood by Purchaser will be deemed to be the controlling and proper notice in the event of a
discrepancy with or failure to receive a confirming written notice. Notices to Purchaser or Client will be sent
to the addresses set forth on Items 22 & 25 of the Schedule, as the case may be, or any other address for
either of Client or Purchaser of which the other is notified by like notice.
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13.13. Joint and Several Obligations; Dealings with Multiple Entities. [f more than one person or
entity is named as Client hereunder, all Obligations, representations, warranties, covenants and indemnities
set forth herein or in any other of the documents executed in connection with the factoring facility described
herein (the “Factoring Documents™) to which such person or entity is a party shall be joint and several.
Purchaser shall have the right to deal with any officer of any Client with regard to all matters concerning the
rights and obligations of Purchaser and Client hereunder and pursuant to applicable law with regard to the
transactions contemplated under the Factoring Documents. All actions or inactions of the officers, managers,
members and/or agents of any Client with regard to the transactions contemplated under the Factoring
Documents shall be deemed with full authority and binding upon all Clients hereunder. Each Client hereby
appoints each other Client as its true and lawful attorney-in-fact, with full right and power, for purposes of
exercising all rights of such person hereunder and under applicable law with regard to the transactions
contemplated under the Factoring Documents, and each currently appoint Suresh Venkatachari as the party to
handle all matters with the Purchaser, including, without limitation, requesting Advances and other funds and
distributing their proportionate share of each Advance and other funds to all of the entities comprising the
Client. The foregoing is a material inducement to the agreement of Purchaser to enter into this Agreement
and to consummate the transactions contemplated hereby. The Client represents that each of the entities
comprising the Client operate as part of one consolidated business entity and are directly dependent upon each
other for and in connection with their respective business activities and financial resources. Each Client will
receive a direct economic and financial benefit from the obligations incurred under this Agreement and the
incurrence of such obligations is in the best interests of each Client.

The joint and several obligations of each of the entities comprising the Client under this Agreement shall
be absolute and unconditional and shall remain in full force and effect until all Obligations shall have been
paid and, until such payment has been made, shall not be discharged, affected, modified or impaired on the
happening from time to time of any event, including, without limitation, any of the following, whether or not
with notice to or the consent of any of the undersigned:

(a) the waiver, compromise, settlement, release, termination or amendment (including, without
limitation, any extension or postponement of the time for payment or performance or renewal or
refinancing) of any or all of the obligations or agreements of any of the undersigned under this
Agreement or any other Factoring Document:

(b) the failure to give notice to any or all of the undersigned of the occurrence of a Default under the
terms and provisions of this Agreement or any other Factoring Document:

(c) the release, substitution or exchange by the holder of this Agreement of any Collateral (whether with
or without consideration) or the acceptance by the Purchaser of any additional collateral or the
availability or the claimed availability of any other collateral or source of repayment or any
nonperfection or other impairment of any Collateral;

(d) the release of any person primarily or secondarily liable for all or any part of the Obligations,
whether by Purchaser or any other holder of this Agreement or in connection with any voluntary or
involuntary liquidation, dissolution, receivership, insolvency, bankruptcy, assignment for the benefit
of creditors or similar event or proceeding affecting any or all of the undersigned or any other
person or entity who, or any of whose property, shall at the time in question be obligated in respect
of the Obligations or any part thereof’ or

(e) to the extent permitted by law, any other event, occurrence, action or circumstance that would, in the
absence of this clause, result in the release or discharge of any or all of the undersigned from the
performance or observance of any obligation, covenant or agreement contained in this Agreement.
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The joint and several obligations of the undersigned to Purchaser under this Agreement shall
remain in full force and effect (or be reinstated) until Purchaser has received payment in full of all Obligations
and the expiration of any applicable preference or similar period pursuant to any bankruptcy, insolvency.
reorganization, moratorium or similar laws, or at law or equity, without any claim having been made before
the expiration of such period asserting an interest in all or any part of any payment(s) received by Purchaser.

The Client expressly agrees that Purchaser shall not be required first to institute any suit or to
exhaust its remedies against each of the entities comprising the Client or any other person or party to become
liable hereunder or against any Collateral, in order to enforce this Agreement; and expressly agree that
notwithstanding the occurrence of any of the foregoing, each of the entities comprising the Client shall be and
remain, directly and primarily liable for all sums due under this Agreement and under the Factoring
Documents. On disposition by Purchaser of any property encumbered by any Collateral, each of the entities
comprising the Client shall be and shall remain jointly and severally liable for any deficiency.

IN WITNESS WHEREOF, the parties have set their hand as of the day and year specified at the beginning hereof.

“CLIENT”
Healthcare Triangle Inc.
Devcool Inc.

By; Rmﬁ;&m‘uhm
Name: Suresh Venkatachari
Title: Chief Executive Officer

"PURCHASER™
Seacoast Business Funding, a division of
Seacoast National Bank

By: b Sas
Name: Jerry Shea
Title: Senior Vice President
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10.

This Schedule is a part of the foregoing Purchasing Agreement between
and Devcool Inc. as client (“Client’

SCHEDULE TO PURCHASING AGREEMENT

Healthcare Triangle Inc. and Devcool Inc. (“Client”)

as purchaser (*Purchaser™).

Base Index:

minimum Base Index of 3.25%.

Base Index Fee. The Base Index plus 1%

Required Accounts: All Accounts

Purchasing Fee: a discount of 0.40% from the face value of each domestic Account for the first 30
days such Account remains unpaid, in whole or in part, plus an additional 0.0134% discount shall be
charged for each day thereafter that the invoice is outstanding,

Healthcare Triangle Inc.
"), and Seacoast Business Funding, a division of Seacoast National Bank.

Prime Rate, and will be calculated based on a

Collection Days: 3 Business Days

Advance Percentage: up to 90% of the total face amount of all outstanding and unpaid domestic
Accounts,

Maximum Advances Outstanding; $10,000,000.00

Maximum Selling Terms: 60 Days

Reserve percentage: 10% of the aggregate face amount of all Accounts purchased.

Advance Limitations:

The following are conditions precedent to Purchaser’s determination as to the making of Advances
against the purchase of Accounts:

(1)

(ii)

(iii)

Inclusion of those Accounts in respect to which less than 90 days have elapsed since the date of
original invoice but excluding all Accounts owed by a Customer if the aggregate outstanding
dollar amount of such Accounts not considered as eligible under this clause is equal to or
greater than 25%;

Exclusion of all Accounts owed by a Customer if the amount of returns, allowances, credit
losses, discounts and other offsets of such Accounts on an historic basis is unacceptable to
Purchaser; and

Exclusion of the value of Accounts owed by a Customer where the dollar value for the
aggregate amount of Accounts owed by such Customer is greater than 25% of all of Client’s
Accounts then funded by Purchaser, unless otherwise approved in the advance by Purchaser.

Repurchase Date: 90 days from Invoice Date

o
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11. Minimum Amount of Accounts: N/A

12. Minimum Purchasing Fees. N/A

13. Expected Annual Purchases Volume: N/A

14. State of Formation:
Devcool Inc. California
Healthcare Triangle Inc. Delaware

15: Trade names or Trade styles: N/A

16. Permitted Liens: N/A

17. Federal ID Number:

Devceool Inc. 20-5636834
Healthcare Triangle Inc. 84-3559776
18. Financial Information Requirements:
Annual:

(1) Not later than 90 days after the close of each fiscal year of Client, Client must provide to Purchaser
audited FYE financial statements, on a consolidated and consolidating basis, and showing each entity on a
stand-alone basis, including balance sheet and income statements for the Client.

(2) Corporate Tax Returns within 30 days of filing with the IRS. Client must notify Purchaser if any filing
extensions have been granted.

(3) Certificate of Insurance Policies (upon renewal).

Monthly: Not later than 15 days after the close of each Fiscal Month (except as set forth below), Client
must provide:

(1) Internally prepared Balance Sheet and Income Statement on a consolidated and consolidating basis,
and showing each entity on a stand-alone basis, for the Client, but not later than 30 days after close of
each Fiscal Month

(2) Internally prepared accounts payable report.
(3) Internally prepared accounts receivable report

(4) Month-End Bank Statements

In addition
19. Additional Representations and Warranties:
20. Term of Agreement: 24 Months
i w Tl
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21. Deposit Amount: $15,000.00

22, Client’s Address: 4309 Hacienda Drive, Suite 150
Pleasanton, CA 96599
23. Assignment Legend:

THIS INVOICE IS SOLD, ASSIGNED AND PAYABLE TO:
Seacoast Business Funding (SBF) and Devcool Inc.

PO Box 60479, Charlotte, NC 28260

ANY OBJECTIONS TO GOODS OR SERVICES MUST BE
REPORTED WITHIN 5 DAYS OF RECEIPT OF INVOICE TO SBF

561-623-1854

THIS INVOICE IS SOLD, ASSIGNED AND PAYABLE TO:
Seacoast Business Funding (SBF) and Healthcare Triangle Inc.
PO Box 60479, Charlotte, NC 28260

ANY OBJECTIONS TO GOODS OR SERVICES MUST BE
REPORTED WITHIN 5 DAYS OF RECEIPT OF INVOICE TO SBF

561-623-1854

24, Minimum Schedule of Accounts: $25,000.00
25; Purchaser’s Address: 1880 N Congress Ave,
Suite 404

Boynton, FL 33426
Attn: Portfolio Manager

“CLIENT”

Healthcare Triangle Inc.
Devcool Inc.

Name: Suresh Venkatachari

Title: Chief Executive Officer

2/2022
Dated: Al

“PURCHASER”

Seacoast Business Funding, a division of Seacoast National Bank

By b Sas

Name: Jerry Shea
Title: Senior Vice President

5/2/2022
Dated: 12

Errubpned by
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APPENDIX A

The below are the general guidelines when submitting invoices for financing. The below guidelines are highly recommended
to process your invoices as quickly and efficiently as possible. Once reviewed, please feel free to contact your Account
Executive for any questions or concerns.

]

Invoice submission. SBF requests all invoice submissions flow through the ShareFile or email as preferred.

ShareFile Site: https://seacoastnational.sharefile.com/login.aspx
Preferred Email address: Schedules@SeacoastBF.com

An “Assignment Schedule Form” (to be provided post closing) should be included with the weekly invoice upload file.
The form needs to be executed by an Authorized Signor as noted in the Certificate of Resolution/Signature Authorization
document provided to SBF.

Invoice documentation. SBF will accept the upload spreadsheet file as was reviewed during our due diligence
process. SBF requests that all invoices accompany your invoice upload file along with any supportive documentation to
validate the receivable (i.e. Contract, PO, Timesheet etc.). SBF reserves the right to request any purchased invoice and
supporting documentation at any time. A preferred excel upload format can be submitted online at any time for
processing. Complete invoice uploads and purchase submissions are expected by 12:00PM Eastern for purchase the
following morning. Any potential delays will be communicated by SBF as soon as known.

Assignment legend. All physical invoices provided to your customers are required to have the SBF assignment
verbiage listed on the invoice.

THIS INVOICE IS SOLD, ASSIGNED AND PAYABLE TO:
Seacoast Business Funding (SBF) and Devcool Inc.
PO Box 60479, Charlotte, NC 28260
ANY OBJECTIONS TO GOODS OR SERVICES MUST BE
REPORTED WITHIN 5 DAYS OF RECEIPT OF INVOICE TO SBF
561-623-1854

THIS INVOICE IS SOLD, ASSIGNED AND PAYABLE TO:
Seacoast Business Funding (SBF) and Healthcare Triangle Inc.
PO Box 60479, Charlotte, NC 28260
ANY OBJECTIONS TO GOODS OR SERVICES MUST BE
REPORTED WITHIN 5 DAYS OF RECEIPT OF INVOICE TO SBF
561-623-1854

Validating invoices. SBF will utilize the online web portals, documentation and direct contact to validate the
majority of the invoices submitted. Periodic verification of large customer concentrations and randomly selected
accounts will be done by the SBF operations team as required by SBF procedures. Please provide all vendor portal log
on information to your Operations team as soon as possible.

Wire Requests/ Funding Expectations. All wire requests can be submitted online via the asset updates /
disbursements located within the data entry tab. In the event of any unforeseen connectivity issues, a wire request form
is available upon request. All wires/transfers are processed by 12/12:30PM daily.

New customers. “New customers™ are defined as accounts that are not yet established in the SBF system (Note: all
accounts and limits can be found online). Depending on size and ease of information, some individual debtor funding
limits may require additional time to research and may delay the initial funding of the Customer.
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Payment remittance. All payments must be remitted directly to Seacoast Business Funding. At the time of the
initial financing, all accounts should have been notified of the change in remit via a Notice of Assignment letter that was
part of the executed legal package. However, if any checks are remitted directly to you, please forward the payments to
our office address listed below within 24 hours:

Please make checks payable to: If paying via ACH or Wire Transfer:
Seacoast Business Funding and Account: Seacoast Business Funding
Devcool Inc. Account #: 4407172641
P.O. Box 60479 ABA # 067005158 (Wires & ACH)
Charlotte, NC 28260 Bank: Seacoast Bank

SWIFT: SNBFUS3F
Please make checks payable to: If paying via ACH or Wire Transfer:
Seacoast Business Funding and Account: Seacoast Business Funding
Healthcare Triangle Inc. Account #: 4407172641
P.O. Box 60479 ABA # 067005158 (Wires & ACH)
Charlotte, NC 28260 Bank: Seacoast Bank

SWIFT: SNBFUS3F

Remittance detail. Please utilize the below email for any remittance details that you may receive prior or during
release of payment by the customer. The earlier SBF receives the remittance details, the more prepared we will be when
the payment arrives. Remit Email: Collections641-SBF@SeacoastBF.com Please note all collections are made
transparent via the online portal throughout the day. It is encouraged to connect in real time. Collections are finalized
and reflected in availability on or after 3PM daily.

Accommodations. In an effort to maintain expectations internally as well as externally, SBF is proud to bring a
process to your working capital needs that is consistent and reliable. Accordingly, any exceptions or accommodations to
the above mentioned processes outside of the Purchase Agreement typically incur a fee of $350. Any discussions
regarding any accommodation fees will be confirmed in advance with your Account Executives.

Our goal is to provide a funding process that exceeds your company’s expectations. Accordingly, please don’t hesitate
to contact your Account Executive for any questions or concerns on the overall funding process.
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APPENDIX B

FEE SCHEDULE

The Client shall pay the following fees to the Purchaser:
L. Wire Fee: For each wire, $30.00

2. Field Exam Fee: $1,000 per man day, including time to prepare the report, plus all out-of-
pocket expenses

3. Extended Term Fee. Client will pay Purchaser 2% of any invoice in respect to which the
payment terms have been extended by Client in violation of Section 6(e).

4, Advance Limitation Fee. Client will pay Purchaser a fee of one percent (1%) of each
invoice that fails to satisfy the requirements of Item 9 of the Schedule (i.e.. “Advance
Limitations™) but that Purchaser nonetheless makes eligible for Advances pursuant to
Section 3.2 of this Agreement.

Minimum Advance Waiver Fee: If a Schedule of Accounts is submitted that is less than
Minimum Amount of Accounts and accepted by Purchaser, the Schedule of Accounts
will be subject to an additional Purchasing Fee of 1.0%.

L

6. Early Advance Fee: In the event that the Client desires that the Reserve be released to
the Client on the same day that Reserve is calculated, rather than waiting until the next
Business Day when the Reserve would ordinarily be released, then the Client shall pay to
the Purchaser an Early Advance Fee equal to 0.25% of the amount of the Reserve to be
released to the Client.

7. Same Day Purchasing Fee: In the event that the Client desires that the Schedule of Accounts
be purchased and funded on the same day that Schedule of Accounts is presented to Purchaser
and Purchaser, in its sole discretion consents to purchasing the Schedule of Accounts, a Same
Day Purchasing Fee of equal to $350.00 will be charged to the Reserve.
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EXHIBIT 1
General Release

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and adequacy of which are hereby
acknowledged, the undersigned and each of them, jointly and severally (collectively “Releasor™) hereby forever
releases, discharges and acquits Seacoast Business Funding, a division of Seacoast National Bank
(“Releasee™), its parent, directors, shareholders, agents and employees, of and from any and all claims of every
type, kind, nature, description or character (“Claims™), and irrespective of how, why. or by reason of what facts,
whether heretofore existing, now existing or hereafter arising, or which could, might, or may be claimed to exist,
of whatever kind or name, whether known or unknown, suspected or unsuspected, liquidated or unliquidated, each
as though fully set forth herein at length, to the extent that they arise out of or are in way connected to or are
related to that certain Purchasing Agreement. Releasor agrees that the matters released herein are not limited to
matters which are known or disclosed, and the Releasor waives any and all rights and benefits which it now has,
or in the future may have.

Releasor acknowledges that factual matters now unknown to it may have given or may hereafter give rise to
Claims which are presently unknown, unanticipated and unsuspected, and it acknowledges that this Release has
been negotiated and agreed upon in light of that realization and that it nevertheless hereby intends to release,
discharge and acquit the Releasee from any such unknown Claims.

Acceptance of this Release shall not be deemed or construed as an admission of liability by any party
released.

Releasor acknowledges that either (a) it has had advice of counsel of its own choosing in negotiations for
or the preparation of this Release, or (b) it has knowingly determined that such advice is not needed.

DATED: May 2, 2022
Healthcare Triangle Inc.
By:{ S Wtk

Name: Suresh Venkatachari
Title: Chief Executive Officer

GUARANTOR SIGNATURES

Securekloud Technologies Limited

o R
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General Release

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and adequacy of which are hereby
acknowledged. the undersigned and each of them, jointly and severally (collectively “Releasor™) hereby forever
releases, discharges and acquits Seacoast Business Funding, a division of Seacoast National Bank
("Releasee™), its parent, directors, shareholders, agents and employees, of and from any and all claims of every
type, kind, nature, description or character (“Claims”™), and irrespective of how, why, or by reason of what facts,
whether heretofore existing, now existing or hereafter arising, or which could, might, or may be claimed to exist.
of whatever kind or name, whether known or unknown, suspected or unsuspected, liquidated or unliquidated. each
as though fully set forth herein at length, to the extent that they arise out of or are in way connected to or are
related to that certain Purchasing Agreement. Releasor agrees that the matters released herein are not limited to
matters which are known or disclosed, and the Releasor waives any and all rights and benefits which it now has,
or in the future may have.

Releasor acknowledges that factual matters now unknown to it may have given or may hereafter give rise to
Claims which are presently unknown, unanticipated and unsuspected, and it acknowledges that this Release has
been negotiated and agreed upon in light of that realization and that it nevertheless hereby intends to release,
discharge and acquit the Releasee from any such unknown Claims.

Acceptance of this Release shall not be deemed or construed as an admission of liability by any party
released.

Releasor acknowledges that either (a) it has had advice of counsel of its own choosing in negotiations for
or the preparation of this Release, or (b) it has knowingly determined that such advice is not needed.

DATED: May 2, 2022

Devcool Inc.

o Vg by

By: {_sun_sa Vinkadadan
Name: Suresh Venkatachari
Title: Chief Executive Officer

GUARANTOR SIGNATURES

Securekloud Technologies Limited
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