SECURITY AGREEMENT

1.  LIEN AND SECURITY INTEREST

The undersigned                                               whose principal place of business is located at                                                (the "Debtor") hereby grants to                                                   ( the "secured Party") a continuing first lien on and security interest in the following property:


Whether now owned or hereafter arising or acquired by the Debtor, together with all accessories, accessions, attachments, replacements, substitutions, and additions thereto, including the proceeds thereof (the "Collateral"), to secure the payment of the principal and interest on a Promissory Note dated as of                  , executed by the debtor in the principal amount of         being payable to the Secured Party and bearing interest as therein set forth (the "Note"), and also any extensions or renewals thereof all other money hereafter advanced in the future by the Secured 

Party to or for the account of the Debtor at the option of the Secured Party and all other present or future, direct or contingent, liabilities and indebtedness of the Debtor the Secured Party of any nature whatsoever, and any extension or renewals thereof; all future advances and interest thereof made by the Secured Party for taxes, insurance and repairs to or maintenance of the Collateral; and all attorneys' fees, court costs and expenses of whatever kind incident to the collection of said indebtedness and the enforcement and protection of the security interest created hereby (the "Obligations").

2.  WARRANTIES

The Debtor hereby represents and warrants to the Secured Party, and covenants as follows:


(a) The Collateral has been acquired and is used by the Debtor (or shall be acquired and shall be used) primarily for business purposes.  If the Collateral is being acquired by the Debtor from the Secured Party; this security agreement grants a purchase-money security interest.


(b) The Debtor has the right and authority to enter into this Agreement and except for the security interest granted hereby, the Debtor is the sole owner of the Collateral free and clear or all 

liens security interests of any kind whatsoever and the same is now in the Debtor's possession (unless the Collateral is being acquired with the proceeds of the Note, in which case the Debtor shall obtain possession of the Collateral within a reasonable time).


(c) No financing statement covering any of the Collateral or any proceeds thereof is on file in any public office.  At the request of the Secured Party, the Debtor shall join with the Secured Party in executing one or more financing statements pursuant the Uniform Commercial Code or other applicable law of the State of New York or other applicable state(s) in a form satisfactory to the Secured Party.  The Debtor shall pay the cost of filing such financial statement or statements, or filing or recording this Agreement, in all public offices where filing or recording is deemed by the Secured Party to be necessary or desirable.


(d) The Collateral shall be kept at                                           , until such time as written consent to a change is obtained from the Secured Party, except for temporary periods in the normal and customary use therefore and the Debtor shall permit the Secured Party to inspect the Collateral at any time.  The Debtor shall promptly notify the Secured Party in writing of any change in the Debtor's address or of any change in the Debtor's place of business.

3.  ALIENATION OF THE COLLATERAL

Nothing herein, nor in any financial statement filed with respect to the Collateral, shall be construed as consent by the Secured Party to any sale of the Collateral, nor shall the Debtor, without the written consent of the Secured Party, sell, or offer to sell, lease, assign, encumber, or otherwise transfer or dispose of the Collateral or of any interest therein until all obligations have been fully paid, performed and satisfied, unless the Collateral is in the form of inventory, and prior to an event of default there is a valid sale, lease, or disposition only to a buyer in the ordinary course of business other than a buyer purchasing farm products from the Debtor.

4.  ADDITIONAL COLLATERAL

If in the judgement of the Secured Party, the Collateral has materially decreased in value, or if the Secured Party shall at any time deem itself insecure, the Debtor shall either provide additional Collateral sufficient to satisfy the Secured Party or reduce the total Obligations by the amount sufficient to satisfy the Secured Party.

5. INSURANCE

The Debtor shall at all times keep the Collateral insured in such form, by such companies, and in such amounts and against such risks as may be acceptable to the Secured Party with provisions satisfactory to the Secured Party for payment of all losses thereunder to the Secured Party as its interest may appear and, if required, shall deposit the policies of insurance with the Secured Party.  Any payment received by the Secured Party under said policies may be applied to the payment of any of the Obligations secured hereby, whether or not due and payable, or at the Secured Party's option, may be delivered by the Secured Party to the Debtor for the purpose of repairing or restoring the Collateral.  The Debtor hereby assigns to the Secured Party all rights to receive any proceeds of insurance not exceeding the amounts secured hereby and directs any and all insurers to pay all proceeds directly to the Secured Party.

6.  PROTECTION OF THE COLLATERAL

The Debtor shall defend the Collateral against the claims and demands of any and all persons and the Debtor shall keep the Collateral in good condition and repair (reasonable wear and tear excepted) and shall pay and discharge all taxes, levies and other impositions levied thereon as well as the cost of repairs to maintenance of the same, and shall not permit anything to be done that may impair the value if the Collateral or any part thereof, and shall not use, nor permit the use of, the Collateral for hire, or in violation of any stature or ordinance.  If any of the Collateral is taken, condemned or damaged by public authority or third person, all claims therefore shall be transferred to the Secured Party and all sums payable on account thereof paid to the Secured Party to the extent of the Obligations secured hereby at such time.

7.  REIMBURSEMENT OF EXPENSES

The Secured Party may, at its option, and without any duty to do so pay and discharge any all amounts for taxes, insurance, repairs and other costs, expenses and liabilities herein agreed to be paid by the Debtor for the maintenance and preservation of the Collateral and all such amounts shall be Obligations hereunder due from the Debtor to the Secured Party without notice or demand therefore, and the Debtor shall reimburse and pay the Secured Party  upon demand for any amount paid or any expense incurred by the Secured Party with interest thereon at the rate stated in the Note.

8.  EVENTS OF DEFAULT

Upon the occurrence of any one or more of the following events, the Debtor shall be in default:


(a) Failure to pay any of the Obligations when due at any original, accelerated, renewed or extended maturity;


(b) Failure or neglect to comply with any of the terms, provisions, warranties or covenants of this Agreement, the Note, or any other agreement or note relating to the Obligations;


(c) If any warranty, representation or statement made or furnished to the Secured Party or on behalf of the Debtor in connection with this Agreement or any Obligation secured hereby, be or proves to have been false or materially misleading when made or furnished;


(d) Any loss, theft, substantial damage, or destruction to or of any of the Collateral, or the voluntary or involuntary transfer of any of the Collateral in violation of this Agreement by way of sale, creation of security interest, attachment, levy, garnishment or any judicial process; 


(e) If the Secured Party deems itself insecure or the prospect of payment or performance is impaired for any reason whatsoever, including but not limited to death, dissolution, termination of existence, insolvency, business failure, appointment of a receiver of any part of the property of, assignment for the benefit of creditors by, or the commencement of any proceeding under any bankruptcy or insolvency provide the Secured Party with financial information promptly when requested.

9.  REMEDIES

Upon the occurrence of any default, and at any time thereafter, the Secured Party shall have the following rights and remedies:


(a) The Secured Party may, at its option, without presentment, demand, notice of dishonor, or protest, declare one or more or all of the Obligations immediately due in full.


(b) Upon demand by the Secured Party, the Debtor shall assemble the Collateral and make it available to the Bank at a place reasonably convenient to the Secured Party and the Debtor, or the Secured Party may enter the Debtors premises for the purpose of repossessing any of the Collateral and, at its option, may either remove the Collateral or render the same unusable and dispose of the same on the Debtor's premises in any manner authorized herein or by law.


(c) The Secured Party may also sell from time to time at public or private sale, and for such price as the Secured Party may deem fair, any and all of the Collateral and any other security or property of the Debtor held by the Secured Party.  The Secured Party may be a purchaser of any or all of the Collateral, or other property or security so sold and may hold such property or security thereafter in its own right absolutely free from any claims of the Debtor or right of redemption.  The Debtor shall be liable to the Secured Party for any and all expenses or retaking, reholding, preparing for sale, selling or the like, including legal expenses and reasonable attorneys' fees, incurred or paid by the Secured Party in protecting the Collateral or enforcing the Obligations and other rights of the Secured Party hereunder, including its right to take possession of the Collateral and proceeds thereof.  The Debtor shall also be liable to the Secured Party for any deficiency resulting from the sale of the Collateral.


(d) Unless the Collateral and proceeds are perishable or threaten to decline speedily in value or are of a type customarily sold on a recognized market, the Secured Party shall give the Debtor reasonable notice of the time and place of any public sale thereof and to the time after which any private sale or other intended disposition thereof is to be made.  The requirement of reasonable notice shall be met if such notice is mailed, postage prepaid, to the address of the Debtor shown at the beginning of the Agreement, at least five (5) days before the time of the sale or disposition.


(e) In addition to all the rights and remedies contained in this Agreement, the Note, or any other agreement or note, the Secured Party shall also have all of the rights and remedies of a Secured Party under Uniform Commercial Code as adopted in New York and all other applicable law, all of which shall be cumulative to the extent permitted by law.


(f) No default shall be waived by the Secured Party except in writing and no waiver of any default shall operate as a waiver of any other default or of the same default on future occasions.


This Agreement and all the Obligations secured hereby shall bind the heirs, personal representatives, successors and assigns of the Debtor and shall be joint and several.  This Agreement is made under and governed by the laws of the State of New York and the Debtor hereby consents to the jurisdiction of all courts in said States.


IN WITNESS WHEREOF, The Debtor and the Secured Party have caused this Agreement to be executed as of                   .

SECURED PARTY                           


DEBTOR

