	SECURITY AGREEMENT

THIS SECURITY AGREEMENT (the “Security Agreement”) is made [Date of Agreement], by and between Buying Doctor, O.D., [or name of Corporation/LLC] (“Debtor”), and Optometry Practice, Inc., and Selling Doctor, O.D. (collectively “Secured Party”) in connection with that certain Secured Promissory Note (the “Note”) by and between Debtor and Secured Party of the same date, and an Asset Purchase Agreement dated [Date of Agreement] (the “Purchase Agreement”) whereby Debtor purchased from Secured Party the assets of Secured Party’s optometry office (the “Practice”). 

NOW, THEREFORE, in consideration of good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto hereby agree as follows:

	AGREEMENT

1. Obligations. The obligations secured by this Security Agreement (collectively and severally, the “Obligations”) shall consist of any and all obligations of Debtor to Secured Party, or any one of them, under or in connection with any and all loans, advances, credit, and other financial accommodations extended by Secured Party, or any one of them, to Debtor, and all debts, obligations, and liabilities of Debtor to Secured Party, of any kind and nature, whether due or not due, and whether or not the obligations may be or hereafter become otherwise invalid or unenforceable (including, without limitation, costs and expenses incurred by Secured Party in enforcing its rights under this Security Agreement).

2. Grant of Security Interest. In order to secure payment and performance of the Obligations, Debtor hereby pledges, assigns and grants to Secured Party a security interest in and lien on all right, title and interest of Debtor in and to all of the assets related to the Practice, including, but not limited to, all assets obtained or purchased in connection with the Purchase Agreement, including all furniture, fixtures, equipment, inventory, cash and cash equivalents, deposit accounts, accounts, receivables, notes, documents, instruments, chattel paper, general intangibles, commercial tort claims, rights to payment of money, real property, properties in the hands of third party, leasehold interest, leasehold improvements, all now owned or hereinafter acquired and all proceeds thereof, as well as all now existing or hereafter acquired books, records, writings, information and other property relating to, embodying, incorporating or referring to, any of the foregoing assets, and any assets of Debtors individually and/or personally, (collectively and severally, the “Collateral”). This Secured Interest shall be reflected in a UCC-1, which may be recorded to perfect Secured Party’s Security Interest. 

3. Representations and Warranties. Debtor hereby represents and warrants that: 

(a) Except as otherwise disclosed herein, Debtor is the sole owner of and has good and marketable title to the Collateral (or, in the case of after‑acquired Collateral, at the time Debtor acquires rights in the Collateral) and, except as otherwise disclosed in writing herein to Secured Party, no person has (or, in the case of after‑acquired Collateral, at the time Debtor or Corporation acquires rights therein, will have) any right, title, claim or interest (by way of security interest, mortgage, pledge, lien, charge or other encumbrance in), against or to the Collateral; 

(b) To the knowledge of Debtor after diligent inquiry, all information heretofore, herein or hereafter supplied to the Secured Party by or on behalf of Debtor with respect to the Collateral and the business of Debtor is accurate and complete in all material respects; 

(c) The execution, delivery and performance of this Security Agreement are within the power of Debtor, have been duly authorized, are not in contravention of law or of any other indenture, agreement or undertaking to which Debtor is a party or by which it is bound.

4. Covenants and Agreements of the Debtor. Debtor hereby agrees, at no cost or expense to Secured Party: 


Debtor ____ 	Secured Party _____

(a) To do all acts (including execution of such other documents as Secured Party may request) that may be reasonably necessary to maintain, preserve, protect, and defend the Collateral, including Debtor’s title thereto, and the security interest of Secured Party therein; 

(b) To not, without the prior written consent of Secured Party, pledge, mortgage, encumber, or otherwise permit the Collateral to be subject to any lien, security, or charge other than those that may be in place as of the date of this Security Agreement, or to sell, transfer, or dispose of the Collateral other than in the ordinary course of business without the prior written consent of Secured Party, which consent may be withheld at the discretion of Secured Party;

(c) To not, without the prior written consent of Secured Party, remove the Collateral or any records concerning the Collateral from its chief executive office or principal business location; 

(d) Debtor shall at all times during the term of this Security Agreement obtain and maintain in good standing, from an insurer licensed to sell insurance in California commercial general liability and property insurance in such amount as is sufficient to fully protect and insure the Collateral, and shall cause Secured Party to be named or identified on said policy of insurance as an additional named insured;

(e) To not change its legal name, location, mailing address, type of organization, jurisdiction of organization, or chief executive office prior to giving at least ten (10) Business Days’ written notice to Secured Party; and 

(f) To allow, at all reasonable times, and from time to time, without prior notice or demand, Secured Party by or through any of its officers, agents, attorneys, accountants or other representative, to examine or inspect the Collateral wherever the same may be located and to examine, inspect and make copies of Debtors books and records respecting any or all of the Collateral.

5. Authorized Action by Secured Party. Debtor hereby agrees that, at any time, without presentment, or demand, and without affecting or impairing in any way the rights of the Secured Party with respect to the Collateral, the obligations of Debtor hereunder or the Obligations, Secured Party may, but shall not be obligated to and shall incur no liability to Debtor or any third party for failure to, take any action that Debtor is obligated by this Security Agreement to do and to exercise such rights and powers as Debtor might exercise with respect to the Collateral, and Debtor hereby irrevocably appoints Secured Party as its attorney‑in‑fact to exercise such rights and powers. Debtor agrees to reimburse Secured Party upon demand for any costs and expenses, including, without limitation, reasonable attorneys’ fees, Secured Party may incur while acting as Debtor’s attorney‑in‑fact hereunder, all of which costs and expenses are included in the Obligations secured hereby. Debtor further agrees that Secured Party will not be responsible for any error, negligence, or for any sort of act or omission not amounting to willful misconduct, arising out of the exercise of the rights and powers of Debtor by Secured Party as attorney‑in‑fact.

6. Remedies. 

(a) As used herein, the term “Event of Default” shall mean, with respect to Debtor, the occurrence of any of the following: 

(1) Failure of Debtor at any time to pay in full and as and when due any Obligations or failure of Debtor to perform any of the warranties, covenants or provisions contained or referred to herein or in any agreement, document or other instrument evidencing any of the Obligations; 

(2) Subjection by Debtor of any of the Collateral to execution or other judicial process, or the loss, theft, substantial damage, destruction, transfer (other than in the ordinary course of Debtor’s business) or the encumbrance of any of the Collateral; 


(3) 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 laws by or against Debtor or any guarantor or surety for the Obligations; and 

(4) A breach by Debtor of any term of this or any other agreement between Debtor and Secured Party. 

(b) Upon the occurrence of an Event of Default, Secured Party: 

(1) Shall have and may exercise all rights and remedies accorded to Secured Party by the applicable Uniform Commercial Code. 

(2) May declare all unperformed Obligations, in whole or in part, of Debtor immediately due and payable without demand or notice. 

(3) May require Debtor to take any and all action necessary to make the Collateral available to Secured Party. 

(4) May enter upon the premises, take possession and control of the business, and resume or continue operations of the business. 

(c) Debtor expressly waives any constitutional or other right to a judicial hearing prior to the time Secured Party takes possession or disposes of the Collateral upon occurrence of an Event of Default. 

(d) Any deficiency with respect to the Secured Obligations that exists after the disposition or liquidation of the Collateral shall be a continuing liability of the Debtor to the Secured Party and shall be immediately paid by the Debtor to the Agent, for the benefit of the Secured Party. 

(e) All of Secured Party’s rights and remedies, whether evidenced by this Security Agreement or by any other writing, shall be cumulative and may be exercised singularly or concurrently. Election by Secured Party to pursue any remedy shall not exclude pursuit of any other remedy.

7. Miscellaneous. 

(a) The terms of this Security Agreement may not be changed, varied, modified or altered except by a writing signed by both parties and specifically referring to this Security Agreement. 

(b) All notices given by any party to the other shall be in writing unless otherwise provided for herein, delivered by facsimile transmission, by personal delivery or by overnight courier, addressed to the party as set forth below. Any party may change the address to which notices are to be sent by notice of such change to each other party given as provided herein. Any written notice shall be deemed effective and received: upon receipt if delivered by personal delivery, two days after being sent via facsimile, email, courier, or overnight delivery, and four days after being sent by First Class mail.

(c) This Security Agreement shall be governed by and construed in accordance with the internal laws of the State in which the Practice is located without giving effect to its choice of law rules except to the extent that the Uniform Commercial Code would apply the law of another jurisdiction. 

(d) This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same instrument. A facsimile copy of this Security Agreement shall be considered an original and shall be admissible in a court of law to the same extent as the original document.

(e) The prevailing party in any action in connection with this Security Agreement shall be entitled to all costs and expenses incurred, including actual attorneys’ fees incurred.


(f) If any one or more of the provisions of this agreement shall for any reason be held invalid or unenforceable in whole or in part, such invalidity or unenforceability shall not negate any other provision hereof, and this Agreement shall be construed as if such invalid or unenforceable provision was not contained herein or was contained herein only to the extent the same was enforceable. 

(g) No waiver of any of the provisions of this Agreement shall be deemed, or shall constitute a waiver of any other provision, whether or not similar, nor shall any waiver constitute a continuing waiver. No waiver shall be binding unless executed in writing by the party making the waiver.

(h) Nothing in this Agreement, whether express or implied, is intended to confer any rights or remedies under or by reason of this Agreement on any persons other than the parties to it and their respective successors and assigns, nor is anything in this Agreement intended to relieve or discharge the obligation or liability of any third persons to any party to this Agreement, nor shall any provision give any third persons any right of subrogation or action over or against any party to this Agreement.

(i) The parties agree to execute, acknowledge and deliver, from time to time, such other documents or instruments, as may be reasonably necessary for the implementation and consummation of this Agreement and the transactions contemplated hereby.

(j) There shall be no presumption against any party on the ground that such party was responsible for preparing this Agreement.

(k) All representations, warranties, covenants, and agreements of the parties contained in this Agreement, or in any instrument, certificate, opinion, or other writing provided for in it, shall survive the execution of this Agreement and the deliveries contemplated thereby.

(l) Any dispute or action to enforce this Agreement shall be resolved in accordance with the arbitration procedures set out in the terms and conditions of the Note. 

IN WITNESS WHEREOF, the parties hereto have signed this Security Agreement as of the day and year first above written.


SECURED PARTY:					Address for Notices:


___________________________________		____________________________________
Optometry Office, Inc.  
By: Selling Doctor, O.D., President			____________________________________

Fax: _______________________________


DEBTOR:


____________________________________ 	____________________________________
By: Buying Doctor, O.D. 					
[It’s President]						____________________________________

							Fax: ________________________________
