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INTER CREDITOR AGREEMENT

Each of the undersigned creditors (collectively, "Creditors", individually, a "Creditor") from time to
time make loans to or otherwise extend financial accommodations (collectively "ACCC Loans") to
Axis Computer Capital Corp. ("ACCC") on a secured basis. Each Creditor has filed and will
continue to file financing statements under the Uniform Commercial Code against ACCC and the
Creditors desire to agree among themselves to the relation priority of their respective security
interests in the Collateral.

It is hereby agreed:
1. The maximum aggregate principal amount of all loans of ACCC a ditOrs shall
not exceed $ (maximum principal amount) at any ti and unpaid.

The maximum amount of our undivided interest in the outsta
such loans shall not at any time exceed:

unpaid principal of

tfie

$ owed to The Savings Bank of|
$3,800,000 owed to Vail Bank & Trust

but not Wmited to documents of title, inventory,
equipment, accounts, chattel paper, intangibles now owned or hereafter acquired and
f constituting security for any ACCC Loans,
cu of either or both Creditors.

teral is specifically listed or described in a security agreement or in another
er delivered to the Creditor at or about the time the security interest attaches.

5. "Genetal Security Interest" is any stated and perfected security interest of a Creditor in

ollateral however arising, other than a Specific Security Interest, including without

limitation, an interest arising under general collateral or after acquired property clauses in a
security agreement.

6. A Specific Security Interest of a Creditor has priority to the extent of all liabilities of the
debtor to such Creditor secured thereby over a General Security Interest of the other Creditor
in the same Collateral.

7. If the Specific Security Interests of both Creditors attach to the same Collateral, the Specific
Security Interest which has a purchase money security interest has a priority over any other
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10.

1.

12.

13.

14.

Specific Security Interest.

To the extent that each Creditor has a General Security Interest in the same Collateral and
such Collateral is not subject to a Specific Security Interest, in the event of a default with
respect to the obligations secured by any such General Security Interest, each Creditor agrees
to jointly share in the amount realized from such Collateral in proportion to the amount of its
respective debt with respect to which a default has occurred to the total debt of both
Creditors with respect to which defaults have occurred. Accordingly, each Creditor shall
jointly exercise their respective rights under their General Security Interests including the

action, together with information regarding the facts and circumsta h’action is

grounded.

timefmanner or order of
of filing of financing
or expected acquisition of

The priorities specified herein are applicable without regard to
attachment or perfection of any security interest or the
statements or the giving or failure to give notice of g&Cquisit
purchase money or other security interest.

General Security Interest acquired by, aNCredi
thereof hereunder.

ddresses set forth below, or to such other addresses as may hereafter be
iting by the respective parties hereto.

ither this Agreement nor any provision hereof may be changed, waived or terminated
orally but only by an instrument in writing signed by the party against whom enforcement of
the change, waiver or termination is sought.

15. This Agreement may be executed in any number of counterparts and by different parties
hereto on separate counterpart signature pages, each constituting an original, but all together
one and the same agreement.

16. This Agreement constitutes the entire understanding of the parties with respect to the subject
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matter hereof and any prior agreements, whether written or oral, with respect thereto are

superseded hereby.
17.  This Agreement shall be governed by and construed in accordance with the laws of the State
of Illinois.
Dated: CREDITORS:
The Savings Bank of Kentfield
By:
Its:
<
Address: '\
Y
Vail B t Co.
Address:
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