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@% Crry NaTionaLBang
INTELLECTUAL PROPHRTY SECURITY AGQEEEMENY

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of
Sepiember 27, 2017 is made by CARGO CHIEF ACQUISITION INC., & Delaware corporation

C“Grantor”y with an address of 2350 Broadway, San Francisco, California 94115, i favor of
CITY NATIONAL BANK {(“Lender™), with an address of 245 Lytton Avenue, Ruaite 175, Palo

Alto, California 94301,
BACKGROUND:

WHEREAS, pursnant {n that certain Amended and Rastated Loan Agreement dated ag of
the date hereo! by and betwesn Grantor and Lender (a5 from time to time amended, restated,
supplemented or otherwise modified, the “Loan Agreement’™), Lender has agreed to make the
Loans for the beneftt of Bomowerand

WHEREAS, Lender s willing to make the Loans as provided for in the Loan Agreement,
but only upow the condition, samong others, that Grantor shall have executed and delivered 10
Lender this Intelicctnal Property Secunty Agreement;

WOW, THEREFORE, in consideration of the promises and mutusl covenants herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hierehy acknowledged, Grantor hereby agrees as follows:

Sectim 1 DEFINED THRMS, All vapualized terms used but not otherwise defined
herein have the meanings given to them huthe Loan Agresment.

{a} When used 1o this Intellectual Property Secunty Agreement the following
terms shall have the following meanings {such meanings being equally applicable to both the
singular and plural forms of the terms delined):

“Copyvrght License” means vights under any written agresment now owned Of
heveafter acquired by any Person granting the right to uwse apy Copyright or Copyright
registvation,

“Copyrights”™ means all of the Bllowing now owned or herealler adopted or
acguired by any Person: (1) all copyrights in anty original work of authorship fixed 1o any tangible
medium of expression, now known o later developed, all registrations and applestions for
registration of sy such copynghis in the United States or any other country, including
registrations, recordings and applications, and aupplemental registrations, vecordings, and
applications in the United States Copyright Office; and (1) all proceeds of the forepning,
including Hoense royalties and proceeds of miringement suits, the right 1o sue for past, present
and future miringements, all tights comvesponding thereto throughout the world and all renewals
and extensions thereof,
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“Patents”™ means il of the fullowing in which any Person now holds or hereafter
acquires any interests {1y all letters patent of the Usnited Rates or any other country, all
registrations and recordings thereol] and all apphications for letlers patent of the United States ov
any other country, 100 ucimg registrations, recordings and apphcu.uﬁns in: the Uhuted States Patent
and Trademark Gffice or in any similay office or ageney of the Umited States, any state or
‘teﬂimﬁy thereof, or any other countdry; and (11} all reissues, continuations, continuations-in-part or

xiensions thersof

j Y oeans vights onder any wrilten agreetent now owned or
hereafler acquired by Person grapting sny right with respectdo any vertion on which a
. & & 3

Patentsan enistende,

“Person” means any individual, sole proprictorship, partnership, limited Hability
parinership, joint venture, tust, unincorporated organization, association, corporation, Hmited
Hability company, institution, public benefit corporation, entity or government {whether federal,
state, county, city, municipal or otherwise, including any mstrumentality, division, agency, body
or departruent thereot), and shall include such “»‘rsrw 5 suceessors and assigns.

“Trademark License” means rights under any writlen agresment now owned or
bereafter acquired by any Person granting any right to use any Trademark or Trademark
registration.

*“Trademarks” means all of the following now owned ov hereafter adopied or
ac,qm red b} any Porson (i) ali trademarks, trade names, corporate names, business names, trade
styles, service marks, logos, nther source ov business identifiers, prints and labels on whick any
of the foregoing have appeared or appear: designs and general jutangibles of like nature {whether
registered or um*eg,zstarsn,, all registrations and recordings thereof, and all applications in

connection therewith, mchuding all registrations, recordings and appli catmna i the Usited States
Patent and Trademark Office or in any stmilar office or agency of the United States, any State or

Territory thereof, or any other country or auy political subdivision thergof, {31} all reissues,
extensions or renewals thereofl and (1) all goodwill associated with or syvobolized by any of the
foregomg,

Section 2. GRANT OF SECURITY INTEREST IN INTELLECTUAL PROPERTY
COLLATERAL. To seowre the complete and fimely payment of all the OUbligations now or
hereafter existing from time to time, Granior hereby pledges and grants o Lender a continuing
first priority seourity interest wny all of Grantor’s “is‘fh‘l, title and intergst in, to and under the
following, whether presently existing or hereafter wreated or acguired (collectively, the
“Intelfeciual Property Collateral™y:

{a} all of its Patents and Patent Licenses to which it is a party including those
referred to on Schedule | horeto;

{by sl of Ws Tradewarks and Trademark Licenses to which it 15 a party
including those referred fo on Schedule I bereto;

AR

(02 '=3i of its Copynghts and Copyright Licenses to whuch it is a party

inciuding those referred to on Schedule 1 hersto;
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() all retssues, continuations or extensions of the foregoing;

) all goodwill of the business comnected with the use of, and 8 fm%wohz\a by,
sach Patent, sach Patent License, each Trademark, each Trademark License, eack Copyright and
cach Copyright License; and

{£) ail products and proceeds of the foregoing, including, without limitation,
any claim by Grangor against third parties for past, present or future (1) infringement or dilution
of any Patent or Patent lgensed under any Patent Ldcense, (1) witry to the goodwill assoctated
with any Patent or any Patent licensed under any Patent License, (1) infringement or dilution of
ary Trademark or Trademark licensed uander any Trademark License, (iv) tjury to the goodwill
ﬂ%‘sbbiﬁtid with any Trademark or any Trademark Heensed under any Trademark Licensg, (v)
mtnngnmam or dilution of auy C oyynz,hi or Copyright licensed under any Copyright License,
and {(vi} injury to the goodwill associated with any Copyright or any Copyright heensed under

any Copyright License.

Section 3. REPRESENTATIONS AND WARRANTIES, Grantor represents and
warrants that Grantor does not have any interest in, or ttle to, any registered Patent, Trademark
or Copyright except as set forth in Schedule I, Schedule I and Schedule [iL respectively, hereto.
This Emsilecm(d Froperty Seeurity Agreement ¢ effective to create a valid and continuing Licn
on and, upor the filing hereof with the United States Patent and Trademark Office and the
United States Cepy‘wm Office, perfected security interests in favor of Lender in all of Grantor’s
Patenss, Trademarks and Copyrights and such perfected security interests are enforceable as such
as againgt any and all creditors of, and purchasers from, Grantor. Upon filing of {his Intellectaal
Property Security Agreement with the United States Patent and Traderark {“}f‘hve and the United
States Copyrigle Office and the filing of appropriate financing statements in the applicable filing

ce in the state of formation of Gramtor all action necessary or desivable to protect and perfect
Lender’s Lien on Grantor’s Patents, Trademarks and Copyrights shall have bean duly taken,

Section 4. COVENANTS. Grantor covenants and agrees with Lender that from and

after the date of this hnteliectual Pronerty Security-Agresment and vatil the Ternunation Date:
POy YR

(s}  Crantor shall notily Lender imenediately if it knows or has reason to know
fhat any application vr registration rolating to any Patent, Trademark or Copyright (sow or
hereafter existing) material to the operation of any Borrowser’s businiess may become sbandoned
ov dedivated, or of any adverss deteormuination or develg oprrent {including the mstitution of, or any
such detenmination or development in, any proceeding in the United States Patent and I*&dcn 1k
Office, the United States Copyright Office or any cowrt) regarding Geantor’s ownership of any
Patent, Trademark or Copynight, its vight o register the same, ov10 im,p and maintain the same,

{b}  Inno event shall Grantor, either directly or through any agent, employes,
Heenses or designee, file an application foe the registration of any Patent, Trademark or
Copyright with the United States Patent and Trademark Office, the United States Copyright
Office or any similar office or agency without giving Lender prior written notice thereof, and,
gpon request of Lender, Grantor shall execute and deliver a supplement hergto (in form and
substance satisfactory to Lender) to evidence Lender’s Lien oun such Patent, Trademark or
Copyright, and the General Intangibles of Grantor relating thereto or represented thereby,

rAyg
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{c) Gravtor shall take all actions neceseary or reasonably requested by Lender
o maintan and pursue each application, to obtain the velevant registration and to malntain the
registration of cach of the Patents or Trademarks (now or hereafter existing), including the filing
of appleations for renewal, affidavits of use, affidavits of noncontestability and opposition and
mterference and cancellation proceedings,

{(dy  Inthe event that any of the Intellectual Property Collateral matenial to the
operation of any Borrower’s business is infringed upon, or mizappropriated or diluted by a third
party, Grantor shall notify Lender promptly after Grantor learns thereof, Granior shall, unless it
shall reasonably determine that such Intelicctual Property Collateral is inno way malerial to the
conduct of its buginess or operations, prompily sue for infringement, misappropriation or dilution
and to recoverany and all damages for such infringement, misappropriation or dilution, and shall
take such other actons as Lender shall deemiappropriate under the circomstances 10 protect such
Inteliectual Proparty Collateral.

Section 5. SECURITY AGREEMENT. The security inlerests granted pursuant to
this Intelicctual Property Security Agrecment aro granted in comjunction with the security
interests granted to Lender pursuant 1o the Loan Agreement. Grantor hereby ackvowledges and
sffioms that the nghts and remedies of Lender with respect to the scourily ivterest in the
Intellectual Property Collateral made and granied herehy are more fully set forth in the Loan
Agreernent, the terms and provisions of which are incorpovated by reference herein as if fully set

forth herein,

Section 6. REINSTATEMENT. This Intellectual Property Security Agreement shall
vemain in full force and effect and continue o be effective should any petition be fled by or
against Grantor for liquidation or reorganization, should Grantor become insolvent or make an
assignment for the benefit of any creditor or creditors or should a receiver or trusiee be appomtied
for all or any sigotficant part of Grantor’s assets, and shall continge 1o be effective or be
reinstated, as the case may be, 1f atany time paymend and pevformance of the Obligations, orany
part thereof, i3, pursuant to applicable law, rescinded or reduced in amount, or must otherwise be
sestored Of voturned by any obliges of the Obligations, whether as a “voidable preference,”
“fraudulent conveyance,” or otherwise, all as though such payment or performance had not been
made. In the event thar any pavinent, or any part thercot, is rescinded, reduced, restored or
returned, the Obligations shall be rommstated and deemed reduced only by such wmount pad and
not so rescinded, reduced, restored or returned,

Section 7, NOTICES. Whevever 3t is provided herein that any notics, demand,
request, consent, approval, declaration or other communicabion shall or may be given to or
served upon any of the parties by any other party, or whenever any of the parties desires to give
and serve upon any other party any communication with respect to this Intellectual Property
Security Agreement, each such notce, demand, request, conserd, approval, declaration or other
corvmunication shall be in writing and ghall be given in the manner, and deemed reomved, ag

provided for in the Loan Agreement,

Section 8. TERMINATION OF THIS SECURITY AGREEMENT. Subject to
Sectien & hereof, thus Iutellectnal Property Secursty Agreement shall termunate upon the
Termination Date.
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N OWITNESS WHEREQF, Gramtor hes cansed this Intellectual Propesly Sem;z‘i‘&y
Agresment to be executed and delivered by s duly authorized officer as of the date first set forth
above,

CARGO CHEEF ACOUISITION INC,

ACCEPTED and ACKNOWLEDGED by:

CITY NATIONAL BANK

By
MNae
Title:
LTRETIR BIGNATURE PAGETO
TOEELLECTUAL PEOPERTY SECURITY
ACHEEMENT
PATENT
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IN WITNESS WHEREOF, Grantor has caused this Intellectus! Property Security
Agreement 1o be excouted and delivered by its duly authorized officer ss of the date Sret sot forth
above.

CARGO CHIBF ACQUISTTION INC.

)
Nasme:
Title:
ACCEPTED and ACENOWLEDGED hy:
CITY NATIONAL BANK
Hy: %\ {;ﬁq}é‘;@é’&
Name: s¢aK  TESSEN
Title: TP
rerReTRa SIGNATURE FAGK 10
IRTBLLECTUAL PRORERYY SECURITY
AGREEMENT
PATENT.
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SCHEDULE

1Y)

INTELLECTUAL PROPERTY SECURITY AGREEMENT

{.  PATENT REGISTRATIONS
TRANSPORTATION SERVICE MATCHING

TRANSPORTATION SERVICE MATCHING

2. PATENT APPLICATIONS

PREDICTING MULTLCITY GR DIRECT
BACKHAUL

ARRIVAL ESTIMATION AND NEXT LOAD
MATCHING, ABVANCER

FINDME A LOAD

PARTIAL LOAD SHIPMENRT
CONSOLIDATION AND SCHEDULING

3 PATENT LICENSES

Name of Aoreement

None.

H4IS6723 3
(1434210159

9,082,144

9,691,091

Beg. Neo Dare

14/625,362

14/796,308

14/926,893

15/23%8,333

Date of Avreoment Parties
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SCHEDULE I}

G

INTELLECTUAL PROPERTY SECURITY AGREEMENT

i, TRADEMARK REGISTRATIONS

Carge Chigf
Cargo Rewards
Cargo Locats
Tomahawk TMS

Carrer Locate

Z. TRADEMARK APPLICATIONS
Mk

3PLaas

Catalyst TMS

Tracks TMS

Tracks Network

{largo Score

3. TRADEMARK LICENSES

Name ol Acrecment

14780723.3
JI4342-16 159

43221333

4549561

G-Oet-2012
3-Jun-2014
3-Jun-2014
16-Jun-2015

19-Jan-2015

Apolication Mo, Date
al{60371 4-Jun-16

87129811
7060356
87125813

86564201

Date of Agrecment

T-Aug-16
4-Jun-16

T-Aug-16

Partiss
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SCHEDULE iR
{6
INTELLECTUAL PROPERTY SECURITY AGREEMENT

L COPYRIGHT REGISTRATIONS

Copynght Reg Mo, Date

None:

2, COPYRIGHT APPLICATIONS

Copyright Application N, Date

Ty
None.

3. COPYRIGHT LICEKSES

Mame of Agreement {Zate of Agrecment Parties
None.
TATROT22.3
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