SECURITY AGREEMENT

This Security Agreement (this "Agreement"), dated as of ___________, 2004, is entered into between ________________________________, a _______________________, as debtor ("Debtor"), and ScanSource, Inc., a South Carolina corporation, as secured party ("Secured Party").

1. Security Interest. Debtor grants to Secured Party a security interest in the items of collateral shown on Exhibit A attached hereto and all proceeds thereof (the "Collateral"). 

2. Purchase Money Security Interest. To the extent any portion of the Collateral is purchased from Secured Party, Secured Party’s security interest shall be a purchase money security interest.

3. Obligations Secured. This Security Agreement secures all indebtedness of Debtor to Secured Party, now or hereafter (the “Obligations”), including but not limited to amounts arising from the sale of goods by Secured Party to Debtor. 

4. Filing. Debtor authorizes Secured Party, and appoints Secured Party as its attorney-in-fact, to prepare and file financing, amendment and continuation statements covering the Collateral and any other necessary documents, whenever and wherever determined by Secured Party.  Secured party agrees to pay the cost of preparation, filing and recording of such documents. 

5. Maintenance And Insurance. Debtor shall maintain the Collateral in good condition and repair and shall pay and timely discharge all taxes, levies, and other impositions levied thereon, and all rent due on premises where any of the Collateral may be located. Debtor shall maintain insurance on all Collateral against any loss damage in amounts which are commercially reasonable. All proceeds of such insurance shall be applied to reduce the obligations secured hereunder.

6. Inspection And Reports. Upon 5 days advance written notice, and at any time after any default, Debtor shall allow Secured Party, by or through any of its agents, to examine and inspect the Collateral wherever located and all books, records and documentation with respect thereto, and to make copies or extracts from such books, records and documentation as Secured Party may deem to be advisable. 

7. Events of Default. Debtor shall be in default under this agreement if: (a) Debtor shall fail to pay, when due, any amount due from Debtor to Secured Party; (b) there shall be any default under any covenant, term or condition of this Agreement or of any other contract or agreement between Debtor or Secured Party; or (c) Debtor breaches any representation or warranty herein. 

Nothing herein shall prevent Secured Party from canceling or suspending further extensions of credit in the event of a default by Debtor.

8. Remedies. If an event of default shall have occurred and be continuing, Secured Party, without any other notice to or demand upon Debtor have in any jurisdiction in which enforcement hereof is sought, in addition to all other rights and remedies, the rights and remedies of a Secured Party under the Uniform Commercial Code and any additional rights and remedies which may be provided to a secured party in any jurisdiction in which Collateral is located, including, without limitation, the right to take possession of the Collateral, and for that purpose Secured Party may, so far as Debtor can give authority therefor, enter upon any premises on which the Collateral may be situated and remove the same therefrom. Secured Party may in its discretion require Debtor to assemble all or any part of the Collateral at such location or locations within the jurisdiction(s) of Debtor's principal office(s) or at such other locations as Secured Party may reasonably designate. Unless the Collateral is perishable or threatens to decline speedily in value or is of a type customarily sold on a recognized market, Secured Party shall give to Debtor at least five business days prior written notice of the time and place of any public sale of Collateral or of the time after which any private sale or any other intended disposition is to be made. Debtor hereby acknowledges that five business days prior written notice of such sale or sales shall be reasonable notice. In addition, Debtor waives any and all rights that it may have to a judicial hearing in advance of the enforcement of any of Secured Party's rights and remedies hereunder, including, without limitation, its right following an event of default to take immediate possession of the Collateral and to exercise its rights and remedies with respect thereto.
Executed as of the day and year first above written.

Debtor





ScanSource, Inc.

By: 






By: 






Name: 






Name: 






Title: 






Title: 





Address:





Address:

_________________________________

6 Logue Court

_________________________________

Greenville, SC 29615

EXHIBIT A

COLLATERAL DESCRIPTION
The Collateral shall consist of all now owned and hereafter acquired and wherever located personal property of Debtor identified below. References to the “UCC” shall mean the Uniform Commercial Code as adopted in the State of South Carolina:

(i) Reseller, _____________________________ hereby grants to ScanSource, Inc. a purchase money security interest in all of Reseller’s rights, title, and interest in and all inventory and all other goods purchased from ScanSource, Inc. for resale to ________________________________________ (end user) for Reseller’s purchase order number(s) _____________ (see attached) and End User’s purchase number(s) ___________________ (see attached) and any and all proceeds of the foregoing in whatever form (the “Collateral”).

Initial_________


