




























































ACCOUNTS RIo:Ct>:IVABI.E PURCIIASE AND SECURITV AGREEMENT
(Nel FUDds lo:mpIDyed)

'nilS ACCOUNTS RECmVABLE PURCIIASE AND SECURITY AGREEMEwr t"Agn:emllnt") is entered into this
Novcmber 10, 2008, by and between mANSPORTATION ALLIANCE BANK INC. ("Purchaser") and Arrow Trucking Co_
("Seller').

. . I, l}d'in!lil,lQ" The following terms used herein shall have the meanings as set fonh immL'diatdy below. All
capltallzcd terms not herem defined shall hllYe the melllling set forth in the Uniform Commercial Codc:

"'Ac£cDtablc Acwunt" - sec S~tion 3 hercof.

"fu:sQl!W" - any and all Accounts as defined in the UCC, accounts receivable, any and all llffiOunts owing to Seller
under uny rental agreement or Illase, payments on construction oontr'licls, promissory notes or on any other indebtedness, any
rights to payment customarily or for accounting purposes classified as aL'O.lunts receivable, and all rights to payment. proceeds or
distributions under any contract ofSdler, presently existing or hereafter created, and all proceeds thereof.

"Account IXbtor" - shallillcan lII1y individual, corporation, limited liability COmpWlY. partnership, trust or any other
entity or orgWlil.lllion obligatL"d for pa)'ffiL'rlt ofooy Account.

"Avoidance Claim" - any claim thelnny payment r<:edved by I'urchllSCr from or for the lII,;count oroo Account Debtor
is an impugned trunsaction under My bankruptcy, insolvency, preference, corporate or otller similar laws.

"BalwlCe Subjetl \0 Discount Fee" - the eumulltlive unpaid balance of th~ Purchase Price of all outstanding and
unclo~ed l'urehllSCd Accounts minus the balance in the Reserve Account.

"Clearance Days" - one (I) business day fur checks issued by financial instilUlions 10Cllled in Utah, and for electronic
funds transfers; and three (3) business days for checks issued by fmMlcial institutions not located in UUlh, and for any otbL'r" forms
ofpaynu:nt.

"Cltlsed" - a Purchased Account is closed upon the !irs! to o~ur of (i) I'¢CCjpt of full payment by PurehllSef; (ii) the
unpaid Face Amount has been eharged to the ReseTVt: Aco;ount by Purchaser pun;uant to the terms hereof; Of (iii) if the unpaid
Fact: AI1IOWll is tWO]>CT(%flt (2%) or less of the original Fact: Amount, or if the originall'ace Amount was less IhMl $500 then if
any payment is received on the Purchased Acooun! that is less than 100%, then said Purchased ACCOlint shall be charged to the
Reserve AL't:ount by Purchaser and the I'urchased Account shall be closed, The closure of nny Purchased Account by Purchaser
shlill IlOt be oon$lrUcd so as to reliew Seller of any ofits Obligatioll'l provided herein.

"Collateral" _ any oollatcral now or hereafter described in any financing sUltCment, continuation statL'lTICllt, linancing
chanse statemcnt, amendment or similar tiling or registration statemenl filed against Seller naming PurchilSCr as lhe secured
party, and all ofSeller's right, title and interest in, to and under the following propt:ny, now owned or hen:alk'r" aC(juired:

(i) All Accounts (inctuding any Exclusions and any AL"CQunts purchased by PurchllSCr hereunder and repurcllased by
Seller), Chattel paper, General intangibles (includins, but not limited to, tax refunds, regiswrcd ami unregistered
pOllents, trademarks, service mlllks, copyrights, trade names, trade seerets, CUSlOmer lists and licenses), Documents,
Instrumenl$. securities, deposit accounts, certificates of deposit, and all righL~ of Sdh:r as a seller of Goods, including
rights of reclamation, replevin and stoppage in InlOsit; (ii) All Goods, including, but not limited 10, all trlVenlory,
wherever located; (iii) All Equipment Md fixtuI'CS, wherever located, and all additions, substitutions, reploo:menls
(including spar... plllU), IIIld accessions the roof lind thereto; (iv) All books and reoords relating to wI of the foregoing
property and interests in propcn}', including, w,toout Hmitlltwn, all computer progranu, printed output and computer
reOldable data in the possession or cuntrol of the S...lkr, My computet service bureau or other third party; (v) All
investment property; and (vi) All Proceeds of the foregoing, including but not limited to, all insurance proCl.'eds, all
claims ugainst third parties for loss or destruction of or damage to any of the fbregoing, ilI1d all income from the lease
or rental ofany oftile foregoing.

"pi'CQunt Fcs: Ratt" - a per diem rate equal to the rate SC1 forth in Exhibit A artached hereto and incorporated herein by
thi~ referenc....

"Di§pateh Dala" - Electronic information in Buyer's dispatch system, including hut not limited to, dispatch or order
number, the name and address orlh... AeL'Ount Debtor, the pick-up and delivery dates, the identification nombers of the truck and
troliler that carried the shipment, the name of tilt: driver of the truck, the name lUld address of the consignee of the shipment, the
shipmt:nt tracking data, the check caU data, the Fuel Card Usage Information, the weight of tile shipmcot, the description IIIld
piece counts of the product shipped.

"Early Tctmjnaljol! I'"c" - the Minimum Monthly Fee, for each month (prorllted for panlal months) that the
termination dnh: requested by Sellcr precedes the termination date of this Agn:ement w; set forth in Section 18 herL"()f.
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"Eligible Account" - Wi Acceplahle Account, thaI is suitable for purchase lIS determined bv Purchaser in the excrcise of
Purchaser's sole IlJId IIbsolulC dis<:retion and judgment. .

hEvl:nts of PefilY"" - see Seetion 16 hereof.

''E.~clusions''. see Exhibit A auached herelo and incorporated herein by Ihis reference,

"face Amounl" - the total amolUlt due specified on an Aeoount's inV{lice, 8t thc time of Purchase I¢5S any finance
charges included therein. '

"Fuel Cll[d lJS.1gC IOfOrmmiQo" - Ele<:tronic informlllion oblaifll.od by Purchaser from Buyer's trlInsaetinns using II Ml
card issued by PurChllSeT, including bm nol limited 10, dale of the transaction, kip nwnben, fueling location, amount of fuel
purchased, dollar amount of the trWisaetion, the identification numbers of Buyer's truck IlJId trailer for which the fud is
purchased and odometer readings from the truck.

"Guafll!ltor" -the Person(s) guamnteeing the payment und pcrfonnance nrthe Ohliglllions, lIS un; SCI fonh in Exhibit
A, attached hereto and incorporated herein by this rcfcn:ncc.

"l.at!; Charge" - SI.'C Exhibit A attached hereto ami inCOlpOratcd h<:rein by this reference.

"I.iltl: Payment Date" - the datl.' which is ninety days from the invnia: date or any other suclt time period as deemed
necesslll')' or oppropriute by Purchaser.

"Ma"jmum Amount" - see Exhibit A attached hl.'rtlO and incorporated herein by this I'I:fercncc or such other lUI10untas
Purchaser shall dccm appropriate in ilS wlc discretion.

"Mini!!lllrn Monthly Fee" - see Exhibit A alWched heretu and incorporated herein by this reference.

"Misdircqcd Payment Fee" - fifteen pcm:nt (IS%) oCthe amount of any payment on acCOIUII of a Purehased Acrount
which h:u been received by Seller and not delivered in kind 10 Purchaser- on the next business day following the date ofreccipt by
Seller.

"NQtation" - "This aCCl;lunt has bco.:n assigned and is payable di~y 10 Transportation Alliance lJaok Inc., located at
4 ISS Harrison I:3I\·d .• Suile 200, Ogden, Utah 84403, to whl)ffi notice ofany claim or dispute must be advised, either in writing or
by telephone 10 (801) 334-4800. Payments should be made payable 10 'rnm~portation Alliance Bank Ine. and should be mailed 10
Transportation Alliance: Dank loc., P.O. Box IS029O, Ogden, Utah 8440)·9902,"

"ObliO,a1iQO" - all present and futUTC obligations O\\lng by SelieT 10 Purchaser whether or not for the payment of
moner, ....1lethcr or not evidenced by any note or other in:ttrumenl, whether direct or indirect, Ilbsolute or contingent, due or to
become due, joint or several, primllr)' or secondary, liquidated or unliquidated, secured or unsecured, original Of renev.'ed or
extended, whether lIfising before, during or after the commenccment ufany bankruptcy, insolvency or other similar proceeding in
which Seller is a debtor or an insolvenl debtor. including bUI fIOt limited to any obligations arising pursuant to Icttt,.'1$ of credit or
aceo.:ptance transactions or any other financial accomJTlOllations.

..~,. - Seller WId Purchaser.

"~" - an individual, corporation, limited liability company, partnership, \nIst or any other legal entity or
organilation in which SelJ~ has an interest.

"Pwchased AeW\lnt{' - Aeoounll; purchased hereunder which have nOI been Repurchased.

"Pwchased Account Administration Fee" • the initial administration fcc clturgcd by PurchllSCf to Seller fur each
Accoulll purchased by PurchaseT equal to the Faa: Amount of each Purchased Accouot multiplied by the Purchased Aecounl
Administration Fcc Percentage.

"P\lfchrn;ed Mcoun! Administratjon .-cc PgccmAg9" - see Exhibit A, lI11ached hereto and incorponl1ed herein by this
reference.

··PwcbllSe Pall;" - the date on which Seller has heen auvised in writing that Purchaser has agreed to purehasc an
Accounl.

"Purchase Prjce" -Ihe Face Amount ofthe Purchased Account less the Purchased Account Administration Fee.

"RepurchlL'iCd" - subject to the tcnns and conditions set forth herein, an Account has been repurchased when Seller has
paid 10 Purchaser the then unpaid Face Amount upon demand by Purchaser under the terms hereof.
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