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[Name: |[cITIZENS BUSINESS BANK |
|Street Address:  ||701 North Haven Avenue, Suite 350 |
[city: ||ontario |
|state/Country: |[cALIFORNIA |
|Postal Code: |lo1764 |
[Entity Type: ||State Chartered Bank: CALIFORNIA |

PROPERTY NUMBERS Total: 20

Property Type Number Word Mark

Registration Number: 4175507 QUOTIT

Serial Number: 85020429 SIMPLY COVERED

Registration Number: 3952432 IT'S GO TIME |

Registration Number: 3811828 HEALTHCOMPARE

Registration Number: || 3944869 || AGENCYWOW |

Registration Number: 3796484 CHOICE BUILDER

Registration Number: 3539149 CALIFORNIA RX CARD

Registration Number: 3687730 NEVADA DRUG CARD
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Registration Number: 3077715 CHOICE ADMINISTRATORS
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Registration Number: 2938187 YOUR HEALTH, YOUR CHOICE
Registration Number: 2885838 HUMAN RESOURCEFUL
Registration Number: 2824533 CONTRACTOR'S CHOICE
Registration Number: 2740114 WORD & BROWN

Registration Number: 3097025 CALCHOICE
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Secwily Agreement (the “Agreement™) is made as of August 22, 2013,
by and between WORD & BROWN INSUBANCE ADMINIFNTRATORS, INC., a California
eorporation Grantor™), and CITIZENS BUSINESS BANK (“Secured Party™.

RECITALS
Al Seoured Party has agreed to make certain advanees of money and to extend

certain financial accommodations to Graator (the “Loans™) in the amounts and masner set forth
in that certain Business Loan Agresment, dated as of Augost 22, 2013 (the “Loan Agreement™
all capitatized terms used herein without definition shall have the meanings ascribed to them in
the Loan Agreement). The Loan Agreement and all documents related to the same shall be
referred o herein gs the “Lean Documents™,

B. Secared Parly is willing to make the Loans to Grantor, but only upon the
condilion, among others, that Grantor shall grant to Secured Parly a seoarity interest in all of
Urantor’s right title, and interest in, to and under all of the Collateral whetler presently existing
or hereafler seguired.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

13 Grant of Securdty lnterest, As collateral security for the prompt and complete
payment and pecformance of all of Grautor’s present or future indebtedness, obligations and
fiabilities to Sconred Party, Chrantor hereby grants a security inferest and mortgage to Secured
Party, as seourity, in and to Grantor’s entire right, tiile and interest in, to and under all of s
intellectual property, including without limitation the following (all of which shall collectively
be called the *Collgteral™y:

{8} Any and all copyright vights, copyright applications, copyright
registrations gnd like protections in each work or authorship and derivative work thereof,
whether published or unpubiished and whether or not the same also constitutes a trade secret,
now or hereafter existing, created, avguired or held, including without Bmitation those set forih
on Exhibit A gitached hereto (collsutively, the “Copyrights™y

by Any and gll trade secrets, and any and all intellectual property rights in
computer software and computer sofivare producty now or hereafter existing, created, acquired
or held:

{¢) Aoy and all dexign rights which may be available to Grantor now or
hereatlor existing, created, scquired or held;

(dy  All patents, pateot applications and like protections Including without
limitation improverents, divisions, comtinuations, renewsls, reissues, extensions ¢ nd
continuations-in-part of the same, including without Hmitation the patents and patent application
set forth on Exhibit B attached hereto {eollectively, the *Patents™);
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(e} Any trademiark and servicemark rights, whether registered or not,
applivations to register and registrations of the same and Hke protections, and the entire goodwill
of the business of Grantor conngeted with and syrabeolized by sueh trademarks, including without
Hmitstion those set forth on Exhibit € attached hereto {collectively, the “Trademarks™)

() Any and all elatms for damages by way of past, present and future
infringement of any of the rights included above, with the right, but not the obligation, to sue for
and collect such damages for said use or infringement of the intellectual propexty rights
idertified above;

(g} Al licenses or other rights 1o use any of the Copyrights, Patents or
Trademarks, and all license fres and royalties arising from such use to the extent permitted by
such Heense or tights;

(hy Al amendments, renewals and extensions of any of the Copyrights,
Trademarks or Falents; and

{i} All proceeds and products of the forepoing, Including without Hmitation
all payments under insurancs or any indemnity or warranty payable in respect of any of the
foregoing.

2 Covenauts snd Warranties, Grantor represents, warranis, covenanis and agrees gs
folloves;

() Grantor is pow the sole vwner of the Collateral, except for licenses
granted by Grantor 10 its enstomers in the ordingry course of business;

{b) Except g5 set forth in the Behedule, Grantor's rights ay a Heensee of
indelioetual property de not pive rise to more than five percent (3%6) of iy gross revenue in any
piven montl, including without limitation revenus derived from the sale, licensing, rendering or
disposition of any product or service; |

{¢y  Performance of this Agreement does not conflict with or result in a breach
of any agreement to which Grantor is party or by which Grantor is bound;

{dy  Duoring the ferm of this Agreement, Grantor will not transfer or otherwise
encumber any titerest i the Collateral, except for licenses granted by Grantor in the ordinary
course of business or as set forth in this Agrecment;

{&) To tis knpwledge, cach of the Patents iy valid and enforceable, and no part.
of the Collateral has been judged invalid or unenforceable, i whole or in part, and no claim has
bean made that any part of the Collateral vielates the rights of any thivd party;

(1) Cirantor shall deliver to Secnred Party within thirty (30) days of the tast
day of cach fiscal quarter, a report signed by Grantor, in form reasonably avceptabie to Seenred
Party, listing arny applications or registrations that Grantor has made or filed in respect of any
patents, copyrights or trademarks and the status of any outstanding spplications or registrations,
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Cirantor shall promptly advise Secured Party of auy material change in the composition of the
Collateral, including but not limited to any subsequent ownership right of the Grantor in or o
any Trademark, Patent or Copyright not specified in this Apresment;

(g} Grantor shall (i) protect, defend and maintain the validity and
enforesability of the Trademarks, Patents and Copyrights (31) use its best efforis to dotect
infringements of the Trademarks, Patents and Copyrighty and promptly advise Secured Party in
writing of material infringements detected and (41) ot allow any Trademarks, Patents or
Copyrights to be abandoned, furfeited or dedicated to the public without the written consent of

Secured Party, which shall not be unreasonably withheld;

(hy  Grantor shall apply for registration on an expedited basis (to the extent not
already registersd) with the United States Patent and Trademark Office o the United States
Copyright Ollice, as applivable: (1) those intellectual property rights Hsted on Exhibits A, B and
" herete within thirty (30) days of the date of this Agreement; (i1) all registerable hntellectaal
propexty rights Grantor has developed as of the date of this Agreement but heretofore failed to
register, w .iihm thirty (30} days of the date of this Agreement; and (111} those additional
intellectnal property rights developed or aoquired by Grantor from time to tme in conncction
with any produst or service, prior to the sale or licen &im of such product or the readering of such
service 1o any third party and prior to Grantor’s use of such produet (including without limitation
revigions or additions to the intellectual property rights listed on such Exhibits A, B and €).
Granior shall, from time to Hime, execute and file such other lnstruments, and take such farther
actions as Secured Party may reasonably request from time t time © pm‘i‘mi ot continue the
perfection of Secured Party's interest in the Collateral. Grantor shall give Secured Party notice
of all such apphications or registrations;

{) Thiy Agreomient creates, snd in the case of atter acquired Collateral, this
Agreement will cregte gt the time Grantor first has rights in such after acquired Collateral, in
favor of Secured Party a valid and perfecied first priority security interest in the Collateral in the
United States securing the payment and performancs of the obligations evidenced by the Loan
Documents;

i All information heretofore, herein or hereafter supplied to Secured Party
by or on behalf of Grantor with respect to the Collsteral is accurate and complete in all material
respects;

(k)  Granter shall not enter inlo any agreement that would materially inpair or
conflict with Gramtor’s obligations herevnder without Secured Farty's prior weilten consent,
which consent shall not be unreasonably withheld. Graotor shall not permit the inclusion in any
material contract 1o which it becomes a perly ofany provisions that could or might in any way
prevent the creation of a seourity interest in Grantor’s rights and interests in any property
tnehuded within the definition of the Collateral acquired vnder such contracts; and

{h Upon any executive officer of Grantor obtaining actual knpwledge thereof,
Gramor will promuptly notify Secured Party in writing of any event that materially adversely
affects the valoe of any Collateral, the ability of Granter to dispose of any Collateral or the rights
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and revedies of Secured Party in relation thereto, including the Jevy of any legal process against
any of the Collateral.

3. secured Farty's Rights. Secured Party shall have the right, but not the-obligation,
to take, st Grantor’s sole expense, any actions that Grantor is required under this Agreement to
take but which Greantor fails to take, after ffteen (15) days” notice to Grantor. Grantor shall
retmburse and mdemm%} Secured Party for all reasonable costs and reasonable expenses ingurred
n the reasonable exercise of i rights nnder this section 3,

4, Inspection Rights. Granlor hereby grants 1o Recured Party and its employess,
representalives and agents the right to vistt, during reasonable hours upon prior reasonable
writlen notice to Grantor, any of Grantor's plams and facilities that manufacture, install or store
products (or that have done so during the prior sbx-month period) that ave sold niilizing any of
the Collateral, and to inspect the p.m(im.-tb and quality control records relating thersto upon
reasonable writlen notice o Grantor and as oflen as may be reasonably requested.

5. Further Assuranees; Altomey in Facl.

{a) O a continuing basts, Grantor will make, exeoute, acknowledpe and
deliver, and file and record in the proper himg and reconling places in the United States, all such
mstruments, ncluding g appropriate im&mmg : and continuation statements and collatersl
agreements and filings with the United States Patent and Trademark Office gud the Register of
Copyrights, and take all snch aciion ag may reasonahly be deemed necessary or advisable, orag
reguesied by Secured Party, to perfect Secuved Party’s security inferest in all Copyrighis, Patenis
and Trademarks and otherwise 1o carry out the intent and purposes of this %;wmmm or for
assuring and confirming to Requred Pm} the grant or perfection of'a scourity interest in all
Collateral.

{by  Grantor hereby frrevopalily appoints Becured Party as Grantor’s altomey
mi-fact, with full authority in the place and stead of Grantor and in the name of Grantoy, fhom
time o tme in Secwred Party s diseretion, o take any sction and o executs any instrument
which Secured Party may deem necessary or advisable to accomplish the purposes of this
Agreement, inghuding (1) to modify, in its sole diseretion, this Agreement without first obtaining
Grantor’s approval of or signature lo such modification by amending Exhibit A, Exhibit B and
Exhibit C, hereof, as appropriate; to include reference to any right, title or interest in any
Copyrights, Patents or Trademarks acquired by Grantor after the execution hereof or o delete
any referenve to any right, ftle or injerest in any Copyrights, Patents or Trademarks o which
Grantor de longer has or claims any right, tithe or interest, (1) to fils, in its sole discretion, ong or
more financing or coutinuation statements and amendments thereto, relative fo any of the
Collateral without the signature of Grantor where permitted by law and (i) after the ocowrrence
ot an Bveat of Defaalt, to transfer the Collateral into the name of Secured Rarty or a third party
to the extent permitted under the California Uniform Commiereial Code.

& Events of Defaull. The occarrence of any of the following shall constitute an
Event of Defaolt under the Agrsement
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{a) An Bvent of Defanlt ocours nnder the Loan Doguments: or

{by  Grantor breaches any warranty or agreement made by Grantor in this
Apreement and, as fo any breach that is capable of cure, Gramtor fails to cure such breach within
five (5} days of the ceowrence of such tygach,

7. Remedies. Upon the occurrence aud continnanee of an Bvent of Diefault, Secured
Farty shall have the right fo exercise all the remedies of a secured party vnder the California
Unitorm Commereial Cade, including withoul limitation the right te require Grantor to assemble
the Collateral and any tangible property in which Secnred Party has a security interest and to
make it available to Seotired Party at a place designated by Secured Party. Becured Party shall
have a nonexclusive, royalty free license to use the Copy nghtv Patents and Trademarks to the
extent reasonably necessary to permit Secured Party to exercise its rights and remedies upon the
ocourrence of an BEvent of Default. Grantor will pay any sxpenses {including ressonable
atiorneys’ fees) ineurred by Seceured Party in connection with the exercise of sny of Secured
Party’s rights hersundsr, including without limitation any expense incurred in disposing of the
Collateral. All of Secared Py Ary’s nghtq and remedics with respect to the Collateral shall be
cunmlative,

8. Indemunity. Grantor sgrees to defond, indemnify and hold harmless Secured Party
and its officers, employees, and ageniy-against: (1) all obligations, demands. claims, and
Habilities clatmed or asserted by any Oﬁm‘ party in conneetion with the fransactions
contemplated by this Agreement, and (W) all losses or expenses in any way suffered, incurred, or
paid by Secured Party as 2 result of o in any way arising out of, following or consequential to
transactions between Secured Party and Grantor, whether nnder this Agreement or otherwise
{including without limitation reasonable sttomevs” fees and reasonable expenses), except for
fosses grising from ot put of Secwred Party’s gross negligenes of willful misconduct.

g, Conrse of Dealing. No course of dealing, nor any failure to exereise, nor any
delay in exercising any right, power or privilege hereunder shall operate as & waiver thergof,

10, Attorneys” Foes. I any sction relating 1o this Agreement 1s brought by either
party hereto against the other party, the prevailing party shall be entitled 1o recover reasonable
attorseys’ fees, costs and dishorsements.

58 Amendments. This Agreement may be amended only by a writien Instrument
signed by both parties hereto,

12, Counterparts. This Agreement may be oxeented in two or more counterparts,
sach of which shall be deemed an original but all of which together shall constitute the same
tastrument.

i3, California Law and Jurisdiztion; Jury Wadver. This Apreement shall be governed
by the lows of the State of California, witheut reg ard for choloe of faw provisions. Grantor sad
Secared Party consent to the exclusive jurisdiction of any state or federal court located in ‘Qanta
Clara County, California. TO THE EXTENT PERMITTED BY LAW, GRANTOR AND
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SECURED PARTY EACH WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF
AN“} ¢ ‘AEM OR Cf'&{“%}* OF ACTION BASED UPON OR ARISING QUT OF THE LOAN
DOCUMENTS, THIS AGREEMENT, OR ANY OF THE TRANSACTIONS
CONTEMPLATED HEREIN, INC LUDING CONTRACT CL, AIMS, TORT CLAIMS,
BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR &Tz’kT{f?ﬁ}\Y
CLAIMS.

IN WITNESS WHEREOF, the parfics bereto have executed this Agreement on the day
and year first shove writien.

Addressof Granton GRANTOR:
721 8. Parker, Satte 360 WORD & BROWN INSURANCE
Orange, CA 92868 ADMINISTRATORS, INC., a Californig
Attn: Edward 1. Brown, It gorporation
,?
Hy \1\5{,{} ey N

Tts: Johm M. Ward, 11, President

By;

Tts: Bdward J. Brown, Jr., Secretary/Treasurer

Santa Ana Business Financlal Center SECURED PARTY
2000 E, Fourth Street, Sulte 100
Sarda Ana, UA 92708

Aty David Andurt

~~~~~
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EXHIBIT A

Copyrights

Deseriplion Registeation Numbser Registration Date

IHIHOTAT.
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EXHIBIT B

Patents
Pexeription Repistration/Serial Number  Repistration/Application Date
FNHRBIBT. 1
8
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EXRIBIT O

Frademarks

- Frademark

Regisiration/
Application Number

Registration/
Apphication Date

QUOTIT

Reg. No. 41735507

7/ 1772012

SIMPLY COVERED

Appl. Neo. 85020429

0:4/22/2010

TS GO TIME

Heg,

No

L 3952432 04/26/201 1

HEALTHCOMPARE

Ny,

3811828 02/29/2010

AUGENCYWOW

Beg.

Jicie N

3944869 04/13/201

CHOICE BUILDER

Reg.

N

3796484 06/01/2010

CALIFORNIA RX CARD

Beg.

MNo

. 35339149

NEVADA DRUG CARD

Reg.

N,

3687730 09/22/2000

HSA CALIFORNIA

Reg

Wi,

3539120 L 11A52008

HRWOW

Reg.

Mo,

2722848 12/08/2009

LIFE IS GOOD WHEN YOU HAVE
CHOICE

. No,

3359424 F235/2007

BENESAVER

g, Mo,

3544351 12/ 2008

CONEXIS HUMAN RESOURCEFUL

. Nao.

30507585 0172472006

CHOICE ADMINISTRATORS

g, No,

3077718 | 04/04/2006

YOUR HEALTH. YOUR CHOICE,

2. Mo,

2938187 (40572008

HUMAN RESOURCEFUL,

v, No,

2885838 04/05/2005

CONTRACTOR'S CHOICE

¢ No.

2824533 (1372572004

WORD & BROWN

y, No.

2740114 072003

CALCHOICE

. Mo,

3/ 30/2006

30070235

CALIFORNIACHOICE

gy, Noy

DRD6/2007

3204810
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