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a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, as amended (the "Securities Act") check the following box. [ ]

If this Form is filed to register additional securities for an offering
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Registrant hereby amends this registration statement on such date or dates
as may be necessary to delay its effective date until the registrant shall
file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of
the Securities Act or until the registration statement shall become effective
on such date as the Securities and Exchange Commission, acting pursuant to
said Section 8(a), may determine.






PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expenses of Issuance and Distribution
The following table sets forth all expenses payable by the Registrant in
connection with the sale of the common stock being registered. All of the

amounts shown are estimates except for the SEC registration fee, the NASD
filing fee and the Nasdag National Market listing fee.

Amount to
be Paid

SEC Registration fee. ...ttt ittt et e e S 19,460
NASD filing fee. .ttt i et e ettt i e et e it 7,500
Nasdag National Market listing fee........ ... i, 95,000
Blue sky qualification fees and eXpPensSesS.........c.uvueiiuenneennns 2,500
Director and officer liability insurance.............c.ciiiiiininn. 10,000
Printing and engraving expenses 150,000
Legal fees and EXPeNSES . ittt ittt inetneeeeeeaenenenenenan 400,000
Accounting fees and eXPeNSES . vttt ittt ettt neeeneeeneenneens 275,000
Transfer agent and registrar fees........ ... 3,000
MiSCE L lANEOUS e v v vt et e ettt ettt seeeeeeeeeneeeeeeeseeeeeeeneenennnnes 37,540
0 o= $1,000,000

Item 14. Indemnification Of Officers And Directors

Under Section 145 of the Delaware General Corporation Law, the Registrant
has broad powers to indemnify its directors and officers against liabilities
they may incur in such capacities, including liabilities under the Securities
Act of 1933, as amended (the "Securities Act").

The Registrant's certificate of incorporation and bylaws include provisions
to (i) eliminate the personal liability of its directors for monetary damages
resulting from breaches of their fiduciary duty to the extent permitted by
Section 102 (b) (7) of the General Corporation Law of Delaware (the "Delaware
Law") and (ii) require the Registrant to indemnify its directors and officers
to the fullest extent permitted by Section 145 of the Delaware Law, including
circumstances in which indemnification is otherwise discretionary. Pursuant to
Section 145 of the Delaware Law, a corporation generally has the power to
indemnify its present and former directors, officers, employees and agents
against expenses incurred by them in connection with any suit to which they are
or are threatened to be made, a party by reason of their serving in such
positions so long as they acted in good faith and in a manner they reasonably
believed to be in or not opposed to, the best interests of the corporation and
with respect to any criminal action, they had no reasonable cause to believe
their conduct was unlawful. The Registrant believes that these provisions are
necessary to attract and retain qualified persons as directors and officers.
These provisions do not eliminate the directors' duty of care, and, in
appropriate circumstances, equitable remedies such as injunctive or other forms
of non-monetary relief will remain available under Delaware Law. In addition,
each director will continue to be subject to liability for breach of the
director's duty of loyalty to the Registrant, for acts or omissions not in good
faith or involving intentional misconduct, for knowing violations of law, for
acts or omissions that the director believes to be contrary to the best
interests of the Registrant or its stockholders, for any transaction from which
the director derived an improper personal benefit, for acts or omissions
involving a reckless disregard for the director's duty to the Registrant or its
stockholders when the director was aware or should have been aware of a risk of
serious injury to the Registrant or its stockholders, for acts or omissions
that constitute an unexcused pattern of inattention that amounts to an
abdication of the director's duty to the Registrant or its stockholders, for
improper
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transactions between the director and the Registrant and for improper
distributions to stockholders and loans to directors and officers. The
provision also does not affect a director's responsibilities under any other
law, such as the federal securities law or state or federal environmental laws.

The Registrant has entered into indemnity agreements with each of its
directors and executive officers that require the Registrant to indemnify such
persons against all expenses, judgments, fines, settlements and other amounts
incurred (including expenses of a derivative action) in connection with any
proceeding, whether actual or threatened, to which any such person may be made
a party by reason of the fact that such person is or was a director or an
executive officer of the Registrant or any of its affiliated enterprises,
provided that such person acted in good faith and in a manner such person
reasonably believed to be in or not opposed to the best interests of the
Registrant and, with respect to any criminal proceeding, had no reasonable
cause to believe his conduct was unlawful. The indemnification agreements also
set forth certain procedures that will apply in the event of a claim for
indemnification thereunder.

At present, there is no pending litigation or proceeding involving a
director or officer of the Registrant as to which indemnification is being
sought nor is the Registrant aware of any threatened litigation that may result
in claims for indemnification by any officer or director.

The Registrant has an insurance policy covering the officers and directors
of the Registrant with respect to certain liabilities, including liabilities
arising under the Securities Act or otherwise.

Item 15. Recent Sales of Unregistered Securities

Since December 14, 1994 (inception), the Company has sold and issued the
following unregistered securities:

1. During the period, the Company granted incentive stock options with an
exercise price of $.0033 per share to employees, officers and directors of the
Company under its 1996 Stock Plan (the "1996 Plan") covering an aggregate of
1,012,500 shares of the Company's Common Stock. All of the options granted
under the 1996 Plan were either exercised prior to December 31, 1998 or expired
on that date. No options remain outstanding under the 1996 Plan.

2. During the period, the Company issued 29,100,000 shares of its Common
Stock to employees, board members and Sean Tayebi for $655,000, 3,245,190 of
which the Company repurchased in August of 1998. An additional 780,720 shares
were issued pursuant to the exercise of incentive stock options granted under
the 1996 and 1997 Plans and non-statutory stock options granted outside the
plans, 25,132 of which the Company repurchased at market value on the date of
repurchase, and 600,000 shares were issued pursuant to the exercise of the 1997
and 1998 Warrants.

3. In August 1998, pursuant to the terms of an equity financing of the
Company, the Company issued an aggregate of 1,682,692 shares of Series A
Preferred Stock to Oak Investment Partners VIII, Limited Partnership, Worldview
Technology Partners I, L.P., Worldview Technology International I, L.P.,
Worldview Strategic Partners I, L.P., Fred Warren and Stanford University for
$20,999,996.16.

4. In February 1999, pursuant to the terms of an equity financing of the
Company, the Company issued an aggregate of 2,727,273 shares of Series B
Preferred Stock to Oak Investment Partners VIII, Limited Partnership, Oak VIII
Affiliates Fund, LP, Worldview Technology Partners I, L.P., Worldview
Technology International I, L.P., Worldview Strategic Partners I, L.P., for
$15,000,001.50.

5. In January 1999, we entered into an agreement for the purchase of the
assets of B Communications International, Inc. The purchase price the Company
paid for such assets consisted of approximately $2,900,000 in cash and notes
and warrants to purchase 240,381 shares of its Common Stock at an exercise
price of $4.16 per share.
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6. In June 1999,
the assets of C.R.D.,
of indebtedness,

the Company entered
Inc.

into an agreement for the purchase of

The purchase price we paid for such assets consisted
approximately $540,000 in cash and warrants to purchase 4,000

shares of our Common Stock at an exercise price of $5.50 per share.

The sales and issuances of securities
paragraphs (1) and (2) above were deemed
the Securities Act by virtue of Rule 701
were offered and sold either pursuant to

in the transactions described in

to be exempt from registration under
promulgated thereunder (in that they
written compensatory benefit plans or

pursuant to a written contract relating to compensation, as provided by Rule
701) or were deemed to be exempt from registration under the Securities Act by
virtue of Section 4(2) and/or Regulation D promulgated thereunder.

The sales and issuances of securities in the transactions described in
paragraphs (3) through (6) above were deemed to be exempt from registration
under the Securities Act by virtue of Section 4(2) and/or Regulation D
promulgated thereunder.

The recipients represented their intention to acquire the securities for
investment purposes only and not with a view to the distribution thereof.
Appropriate legends are affixed to the stock certificates issued in such
transactions. Similar legends were imposed in connection with any subsequent
sales of any such securities. All recipients either received adequate
information about the Company or had access, through employment or other

relationships, to such information.
Item 16. Exhibits And Financial Statement Schedules
(a) Exhibits.
Exhibit
Number Description of Document
1.1 Form of Underwriting Agreement.*
3.1 Amended and Restated Certificate of Incorporation, as currently in
effect.*
3.2 Form of Restated Certificate of Incorporation, to be filed and become
effective prior to the closing of this offering.x*
3.3 Form of Restated Certificate of Incorporation, to be filed and become
effective upon the closing of this offering.*
3.4 Bylaws, as currently in effect.*
3.5 Form of Bylaws, as amended to become effective upon the closing of
this offering.*
4.1 Reference is made to Exhibits 3.1, 3.2, 3.3, 3.4 and 3.5.
4.2 Specimen Stock Certificate.*
5.1 Opinion of Cooley Godward LLP.
10.1 1997 Stock Option Plan.*
10.2 Form of Stock Option Agreement pursuant to the 1997 Stock Option Plan
and related terms and conditions.*
10.3 1999 Equity Incentive Plan.*
10.4 Form of Stock Option Agreement pursuant to the 1999 Equity Incentive
Plan.*
10.5 1999 Employee Stock Purchase Plan and related offering documents.*
10.6 R&D Building Lease by and between the Company and Sorrento Tech
Associates as amended.*
10.7 Credit Agreement by and among the Company, various banks and Imperial
Bank dated as of September 17, 1999.
10.8 Second Amended and Restated Investor Rights Agreement by and among the

Company and certain stockholders of the Company dated as of September
17, 1999.*
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Exhibit
Number Description of Document

10.9 Employment Offer Letter by and between the Company and Scott Fox dated
as of April 9, 1999.*

10.10 Form of Indemnity Agreement by and between the Company and certain
officers and directors of the Company.*

10.11 Amended Promissory Note from the Company to Masood K. Tayebi dated as
of August 2, 1999.%

10.12 Amended Promissory Note from the Company to Massih Tayebi dated as of
August 2, 1999.*

10.13 Amended Promissory Note from the Company to Sean Tayebi dated as of
August 2, 1999.*

10.14 Form of Warrant Agreement by and between the Company and each of Scott
Anderson and Scot Jarvis dated as of February 28, 1997.*

10.15 Form of Subscription and Representation Agreement by and between the
Company and each of Scott Anderson and Scot Jarvis dated as of
February 28, 1997.*

10.16 Form of Warrant Agreement by and between the Company and each of Scott
Anderson and Scot Jarvis dated as of February 1, 1998.%*

10.17 Form of Bill of Sale and Assignment Agreement by and between the
Company and each of Massih Tayebi and Masood K. Tayebi dated as of
June 30, 1999.*

10.18 Assignment of Note by and among the Company, Masood K. Tayebi and
Massih Tayebi dated as of June 30, 1999.%*

10.19 Form of Promissory Note from each of Masood K. Tayebi and Massih
Tayebi to the Company dated as of June 30, 1999.*

10.20 Form of Promissory Note from each of Masood K. Tayebi and Massih
Tayebi to the Company dated as of June 30, 1999.*

10.21 Services Agreement by and between WFI de Mexico S. de R.L. de C.V. and
Ericsson Telecom, S.A. de C.V. dated as of August 4, 1999.+

10.22 Amended and Restated Master Services Agreement by and between the
Company and TeleCorp Holding Communications, Inc., dated as of October
12, 1999.

10.23 Master Services Agreement by and between the Company and Nextel
Partners Operating Corp. dated as of January 18, 1999.+

10.24 Agreement by and between the Company and Siemens Aktiengesellschaft,
Berlin and Munchen, Federal Republic of Germany, represented by the
Business Unit Mobile Networks.+

10.25 Master Services Agreement by and between the Company and Triton PCS,
Operating Company, L.L.C. dated as of January 19, 1998, as amended.+

10.26 Microwave Relocation Services Agreement by and between Entel
Technologies, Inc. and Triton PCS Operating Company, L.L.C. dated as
of February 11, 1998.+

10.27 Site Development Services Agreement by and between Entel Technologies,
Inc. and Triton PCS, Inc. dated as of December 10, 1997.+

10.28 Sales Agreement for Products and Services by and between the Company
and Integrated Ventures, LLC dated as of April 19, 1999.+

10.29 Settlement Agreement and Mutual General Releasee by and between the
Company and Total Outsourcing, Inc dated as of June 30, 1999.*

10.30 Straight Note from Scott Fox and Kathleen W. Fox to the Company dated
as of July 8, 1999.%*

10.31 Master Services Agreement by and between the Company and Metricom,
Inc. dated as of September 21, 1999. +
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Exhibit

Number Description of Document

21.1 List of subsidiaries.*

23.1 Consent of KPMG LLP, Independent Public Accountants.*

23.2 Consent of Cooley Godward LLP. Reference is made to Exhibit 5.1.

23.3 Consent of M.R. Weiser LLP, Independent Public Accountants.*

24.1 Power of Attorney. Reference is made to page II-6 of the Registration

Statement filed on August 18, 1999.
217 Financial Data Schedule.*

+ Confidential treatment has been requested with respect to certain portions
of this exhibit. Omitted portions have been filed separately with the
Securities and Exchange Commission.

* Previously filed.
(b) Financial Statement Schedules.
Schedule II--Valuation and Qualifying Accounts.
All other schedules are omitted because they are not required, are not
applicable or the information is included in our financial statements or notes

thereto.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the
Registrant has duly caused this Amendment No. 7 to the Registration Statement
to be signed on its behalf by the undersigned, thereunto duly authorized, in
the City of San Diego, County of San Diego, State of California, on November 4,
1999.

By: /s/ Thomas A. Munro
Thomas A. Munro
Chief Financial Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this
Amendment No. 7 to the Registration Statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature Title Date
* Chief Executive Officer and November 4,
Director
Massih Tayebi (Principal Executive
Officer)
* President and Director November 4,

Masood K. Tayebi

/s/ Thomas A. Munro Chief Financial Officer November 4,
(Principal Financial and
Thomas A. Munro Accounting Officer)
. Director November 4,

Scott Anderson

* Director November 4,

Bandel Carano

* Director November 4,

Scot Jarvis

/s/ Thomas A. Munro
*By:

Thomas A. Munro
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Exhibit
Number

10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

10.

10

11

12

13

14

15

16

17

18

EXHIBIT INDEX

Description of Document

Form of Underwriting Agreement.*

Amended and Restated Certificate of Incorporation, as currently in
effect.*

Form of Restated Certificate of Incorporation, to be filed and become
effective prior to the closing of this offering.*

Form of Restated Certificate of Incorporation, to be filed and become
effective upon the closing of this offering.*

Bylaws, as currently in effect.*

Form of Bylaws, as amended to become effective upon the closing of
this offering.*

Reference is made to Exhibits 3.1, 3.2, 3.3, 3.4 and 3.5.
Specimen Stock Certificate.*

Opinion of Cooley Godward LLP.

1997 Stock Option Plan.*

Form of Stock Option Agreement pursuant to the 1997 Stock Option Plan
and related terms and conditions.*

1999 Equity Incentive Plan.*

Form of Stock Option Agreement pursuant to the 1999 Equity Incentive
Plan.*

1999 Employee Stock Purchase Plan and related offering documents.*

R&D Building Lease by and between the Company and Sorrento Tech
Associates as amended.*

Credit Agreement by and among the Company, various banks and Imperial
Bank dated as of September 17, 1999, as amended.

Second Amended and Restated Investor Rights Agreement by and among the
Company and certain stockholders of the Company dated as of September
17, 1999.~*

Employment Offer Letter by and between the Company and Scott Fox dated
as of April 9, 1999.*

Form of Indemnity Agreement by and between the Company and certain
officers and directors of the Company.*

Amended Promissory Note from the Company to Masood K. Tayebi dated as
of August 2, 1999.%

Amended Promissory Note from the Company to Massih Tayebi dated as of
August 2, 1999.%*

Amended Promissory Note from the Company to Sean Tayebi dated as of
August 2, 1999.*

Form of Warrant Agreement by and between the Company and each of Scott
Anderson and Scot Jarvis dated as of February 28, 1997.%*

Form of Subscription and Representation Agreement by and between the
Company and each of Scott Anderson and Scot Jarvis dated as of
February 28, 1997.*

Form of Warrant Agreement by and between the Company and each of Scott
Anderson and Scot Jarvis dated as of February 1, 1998.*

Form of Bill of Sale and Assignment Agreement by and between the
Company and each of Massih Tayebi and Masood K. Tayebi dated as of
June 30, 1999.*

Assignment of Note by and among the Company, Masood K. Tayebi and
Massih Tayebi dated as of June 30, 1999.%*



Exhibit
Number Description of Document

10.19 Form of Promissory Note from each of Masood K. Tayebi and Massih
Tayebi to the Company dated as of June 30, 1999.%*

10.20 Form of Promissory Note from each of Masood K. Tayebi and Massih
Tayebi to the Company dated as of June 30, 1999.*

10.21 Services Agreement by and between WFI de Mexico S. de R.L. de C.V. and
Ericsson Telecom, S.A. de C.V. dated as of August 4, 1999.+

10.22 Master Services Agreement by and between the Company and TeleCorp
Amended and Restated Communication, Inc. dated as of October 12, 1999.

10.23 Master Services Agreement by and between the Company and Nextel
Partners Operating Corp. dated as of January 18, 1999.+

10.24 Agreement by and between the Company and Siemens Aktiengesellschaft,
Berlin and Munchen, Federal Republic of Germany, represented by the
Business Unit Mobile Networks.+

10.25 Master Services Agreement by and between the Company and Triton PCS,
Operating Company, L.L.C. dated as of January 19, 1998, as amended.+

10.26 Microwave Relocation Services Agreement by and between Entel
Technologies, Inc. and Triton PCS Operating Company, L.L.C. dated as
of February 11, 1998.+

10.27 Site Development Services Agreement by and between Entel Technologies,
Inc. and Triton PCS, Inc. dated as of December 10, 1997.+

10.28 Sales Agreement for Products and Services by and between the Company
and Integrated Ventures, LLC dated as of April 19, 1999.+

10.29 Settlement Agreement and Mutual General Releasee by and between the
Company and Total Outsourcing, Inc dated as of June 30, 1999.*

10.30 Straight Note from Scott Fox and Kathleen W. Fox to the Company dated
as of July 8, 1999.*

10.31 Master Services Agreement by and between the Company and Metricom,
Inc. dated as of September 21, 1999. +

21.1 List of subsidiaries.*

23.1 Consent of KPMG LLP, Independent Public Accountants.*

23.2 Consent of Cooley Godward LLP. Reference is made to Exhibit 5.1.

23.3 Consent of M.R. Weiser LLP, Independent Public Accountants.*

24.1 Power of Attorney. Reference is made to page II-6 of the Registration

Statement filed on August 18, 1999.

27 Financial Data Schedule.*

Confidential treatment has been requested with respect to certain portions
of this exhibit. Omitted portions have been filed separately with the
Securities and Exchange Commission.

* Previously filed.



EXHIBIT 5.1
[LETTERHEAD OF COOLEY GODWARD LLP]

ATTORNEYS AT LAW Boulder, CO
303 546-4000

4365 Executive Drive Denver, CO
Suite 1100 303 606-4800
San Diego, CA

92121-2128 Kirkland, WA
Main 858 550-6000 425 893-7700

Fax 858 453-3555
Menlo Park, CA
650 843-5100

Palo Alto, CA
650 843-5000

Www.cooley.com Reston, VA
703 262-8000

San Francisco, CA
October 18, 1999 415 693-2000

WIRELESS FACILITIES, INC.
9805 Scranton Road, Suite 100
San Diego, CA 92121

Ladies and Gentlemen:

You have requested our opinion with respect to certain matters in connection
with the filing by Wireless Facilities, Inc. (the "Company") of a Registration
Statement on Form S-1 (the "Registration Statement") with the Securities and
Exchange Commission, including a related prospectus to be filed with the
Commission pursuant to Rule 424 (b) of Regulation C promulgated under the
Securities Act of 1933, as amended (the "Prospectus"), and the underwritten
public offering of up to 4,600,000 shares of the Company's Common Stock, par
value $.001, including 600,000 shares of Common Stock for which the underwriters
have been granted an over-allotment option (the "Shares").

In connection with this opinion, we have examined and relied upon the
Registration Statement and related Prospectus, the Company's Restated
Certificate of Incorporation and Bylaws, and the originals or copies certified
to our satisfaction of such records, documents, certificates, memoranda and
other instruments as in our judgment are necessary or appropriate to enable us
to render the opinion expressed below.

On the basis of the foregoing, and in reliance thereon, we are of the opinion
that the Shares, when sold and issued in accordance with the Registration
Statement and related Prospectus, will be validly issued, fully paid, and
nonassessable.

We consent to the reference to our firm under the caption "Legal Matters" in the
Prospectus included in the Registration Statement and to the filing of this
opinion as an exhibit to the Registration Statement.

Very truly yours,

Cooley Godward LLP

/s/ LANCE W. BRIDGES

Lance W. Bridges



CREDIT AGREEMENT
among
WIRELESS FACILITIES, INC.,
VARIOUS BANKS,

and

IMPERIAL BANK,
as Agent, Collateral Agent, and Documentation Agent

Dated as of August 18, 1999

EXHIBIT 10.
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CREDIT AGREEMENT, dated as of August 18, 1999, among WIRELESS
FACILITIES, INC. (the "Borrower"), a corporation organized and existing under
the laws of Delaware, the financial institutions from time to time listed in
Schedule 1 (together with permitted assignees, each a "Bank" and, collectively,

the "Banks"), IMPERIAL BANK, acting in the manner and to the extent described in
Section 9 (in such capacity, together with any successor appointed hereunder,
the "Agent"), IMPERIAL BANK, acting as collateral agent for the Banks under the
Security Documents (in such capacity, together with any successor appointed
hereunder, the "Collateral Agent") and IMPERIAL BANK, acting as documentation

agent for the Banks hereunder (the "Documentation Agent").

WITNESSETH

WHEREAS, subject to and upon the terms and conditions herein set
forth, the Banks are willing to make available to the Borrower the credit
facilities provided for herein;

NOW, THEREFORE, IT IS AGREED:

SECTION 1. DEFINITIONS AND PRINCIPLES OF CONSTRUCTION.

1.1. Defined Terms. As used in this Agreement, the following terms
shall have the following meanings (such meanings to be equally applicable to
both the singular and plural forms of the terms defined):

"Accounts" shall mean any right to payment for goods sold, leased or
rented, or to be sold, leased or rented, or for services rendered or to be
rendered no matter how evidenced, including, without limitation, acceptances,
accounts receivable, contract rights, chattel paper, drafts, general
intangibles, instruments, notes, purchase orders and other forms of obligations
and receivables.

"Additional Taxes" shall have the meaning provided in Section 3.6.

"Adjusted LIBOR" shall mean, with respect to each Interest Period for
a LIBOR Loan, the rate per annum (rounded upward if necessary to the nearest
one-sixteenth of one percent) equal to (i) the LIBOR for such Interest Period
divided by (ii) 1.00 minus the Reserve Requirement Rate (expressed as a decimal
fraction) for such Interest Period.

"Affiliate" shall mean, with respect to any Person, any other Person
(other than an individual) directly or indirectly controlling, controlled by, or
under direct or indirect common control with, such Person. A Person shall be
deemed to control another Person if such Person possesses, directly or
indirectly, the power to direct or cause the direction of the management and
policies of such other Person, whether through the ownership of voting
securities, by contract or otherwise.



"Agent" shall have the meaning provided in the first paragraph of this
Agreement and shall include any successor to the Agent appointed pursuant to
Section 9.9.

"Agreement" shall mean this Credit Agreement, as modified,
supplemented or amended from time to time.

"Applicable Lending Office" shall mean, with respect to each Bank, (i)
such Bank's Base Rate Lending Office in the case of a Base Rate Loan and (ii)
such Bank's LIBOR Lending Office in the case of a LIBOR Loan as set forth on
Schedule 2.

"Asset Disposition" shall have the meaning set forth in Section
3.3(b) (1) .

"Assignee" shall have the meaning set forth in Section 10.5(a).

"Assignment and Acceptance" shall have the meaning set forth in
Section 10.5(a) .

"Authorized Representative" shall mean Massih Tayebi, Masood Tayebi,
Thomas Munro, or any other officer of the Borrower designated to serve as
"Authorized Representative" in accordance with Section 1.2 (n).

"Bank" shall have the meaning provided in the first paragraph of this
Agreement.

"Bankruptcy Code" shall have the meaning provided in Section 8.5.

"Base Rate" shall mean, as of any date of determination, the rate
determined by the Agent to be the Prime Rate on that date plus 0.25 percent per
annum.

"Base Rate Lending Office" shall mean, with respect to each Bank, the
office of such Bank specified as its "Base Rate Lending Office" opposite its
name on Schedule 2 or such other office, Subsidiary or Affiliate of such Bank as
such Bank may from time to time specify as such to the Borrower and the Agent.

"Base Rate Loan" shall mean any Loan designated or deemed designated
as such by the Borrower at the time of the incurrence thereof or conversion
thereto.

"Borrowing" shall mean the borrowing of Loans of one Type (and, in the
case of LIBOR Loans, at one interest rate) on a given date (or the conversion of
a Loan or Loans of a Bank or Banks on a given date).

"Business Day" shall mean (i) for all purposes other than as covered
by clause (ii) below, any day except Saturday, Sunday and any day which shall be
in Inglewood, California a legal holiday or a day on which banking institutions
are authorized or required by law or other government action to close and (ii)
with respect to all notices and determinations in connection with, and payments
of principal and interest on, LIBOR Loans, any day which is a Business Day
described in clause (i) above and which is also a day for trading by and between
banks in the London interbank Eurodollar market.
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"Capital Lease" shall mean a lease with respect to which the lessee is
required concurrently to recognize the acquisition of an asset and the
incurrence of a liability in accordance with GAAP.

"Capital Stock" shall mean common stock, preferred stock, warrants and
all other rights to purchase common stock or preferred stock of the Borrower.

"CCP" shall have the meaning provided in Section 10.9(b).
"Claim Date" shall have the meaning provided in Section 10.9(b).

"Closing Date" shall mean the later of (i) the first date on which all
of the conditions precedent specified in Section 4.1 have been satisfied or
waived by the Required Banks and (ii) the date of the first Borrowing.

"Code" shall mean the Internal Revenue Code of 1986, as amended from
time to time, and the regulations promulgated and rulings issued thereunder.
Section references to the Code are to the Code, as in effect at the date of this
Agreement and any subsequent provisions of the Code, amendatory thereof,
supplemental thereto or substituted therefor.

"Collateral" shall mean all property (whether real, personal,
tangible, intangible, existing or hereafter acquired) of the Borrower that is
pledged to, or over which a security interest is granted in favor of, the
Collateral Agent under the Security Documents to secure the Obligations.

"Collateral Agent" shall have the meaning provided in the first
paragraph of this Agreement and shall include any successor to the Collateral
Agent appointed pursuant to Section 9.9.

"Commitment" shall mean for each Bank, at any time, the amount set
forth opposite such Bank's name in Schedule 1 under the heading "Commitment" as

such amount may from time to time be reduced pursuant to Sections 3.3 or 10.5.

"Commitment Expiration Date" shall have the meaning provided in
Section 2.12(a).

"Commitment Fee" shall have the meaning provided in Section 3.1.

"Compliance Certificate" shall have the meaning provided in Section
6.1(e).

"Commitment Obligation" shall mean for each Bank the obligation
hereunder of such Bank to make Loans to the Borrower in an aggregate principal

amount at any one time outstanding not to exceed the Commitment for such Bank.
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"Consolidated Subsidiaries" shall mean, as to any Person, all
Subsidiaries of such Person which are consolidated with such Person for
financial reporting purposes in accordance with GAAP.

"Contingent Obligation" shall mean, as to any Person, any obligation
of such Person guaranteeing or intended to guarantee any Indebtedness, leases,
dividends or other obligations ("primary obligations") of any other Person (the
"primary obligor"™) in any manner, whether directly or indirectly, including,
without limitation, any obligation of such Person, whether or not contingent,

(i) to purchase any such primary obligation or any property constituting direct
or indirect security therefor, (ii) to advance or supply funds (x) for the
purchase or payment of any such primary obligation or (y) to maintain working
capital or equity capital of the primary obligor or otherwise to maintain the
net worth or solvency of the primary obligor, (iii) to purchase property,
securities or services primarily for the purpose of assuring the holder of any
such primary obligation of the ability of the primary obligor to make payment of
such primary obligation or (iv) otherwise to assure or hold harmless the holder
of such primary obligation against loss in respect thereof; provided, however,
that the term Contingent Obligation shall not include endorsements of
instruments for deposit or collection in the ordinary course of business. The
amount of any Contingent Obligation shall be deemed to be an amount equal to the
stated or determinable amount of the primary obligation in respect of which such
Contingent Obligation is made or, if not stated or determinable, the maximum
reasonably anticipated liability in respect thereof (assuming such Person is
required to perform thereunder) as determined by such Person in good faith.

"Credit Documents" shall mean this Agreement, each Note, each Notice
of Borrowing, each Notice of Continuation, each Notice of Conversion, each
Notice of Extension, each Compliance Certificate and each Security Document.

"Credit Event" shall mean the making of any Loan.

"Current Maturities of Funded Debt" shall mean at any time and with
respect to any item of Funded Debt, the portion of such Funded Debt outstanding
at such time which by the terms of such Funded Debt or the terms of any
instrument or agreement relating thereto is due on demand or within one year
from the time of determination (whether by sinking fund, other required
prepayment or final payment at maturity) and is not directly or indirectly
renewable, extendible or refundable at the option of the obligor under an
agreement or firm commitment in effect at such time to a date one year or more
from such time.

"Debt Security" shall mean any Security of the Borrower other than
Capital Stock.

"Default" shall mean any event, act or condition which with notice or
lapse of time, or both, would constitute an Event of Default.

"Documentation Agent" shall have the meaning provided in the first
paragraph of this Agreement.



"Dollars" and the sign "$" shall each mean freely transferable lawful
money of the United States.

"Domestic Lending Office" for any Bank shall mean that Office
specified opposite its name on Schedule 2.

"EBIT" shall mean, for any period, the Net Income of the Borrower for
such period, before interest expense and provision for taxes and without giving
effect to any extraordinary gains and gains from sales of assets (other than
sales of Inventory in the ordinary course of business).

"EBITDA" shall mean, for any period, the EBIT of the Borrower for such
period adjusted by (i) adding thereto the amount of all amortization of
intangibles and depreciation that were deducted in arriving at such EBIT for
such period and (ii) subtracting therefrom the amount of all non-cash gains that
were added in arriving at such EBIT for such period.

"EBITDAR" shall mean, for any period, the EBITDA of the Borrower for
such period adjusted by adding thereto the amount of Lease Rentals for such
period.

"Effective Date" shall have the meaning provided in Section 10.16.

"Equipment" shall mean, respect to a Person, all things other than
Inventory that are movable and which are used or bought for use primarily in
such Person's business.

"ERISA" shall mean the Employee Retirement Income Security Act of
1974, as amended from time to time, and the regulations promulgated and rulings
issued thereunder. Section references to ERISA are to ERISA, as in effect at
the date of this Agreement, and to any subsequent provisions of ERISA,
amendatory thereof, supplemental thereto or substituted therefor.

"ERISA Affiliate" shall mean any person (as defined in Section 3(9) of
ERISA) which together with the Borrower or any of its Subsidiaries would be
deemed to be a "single employer" within the meaning of Section 414 (b), (c), (m)
or (o) of the Code.

"Event of Default" shall have the meaning provided in Section 8.

"Extension Request" shall mean the meaning provided in Section
2.12(a) .

"Federal Funds Rate" shall mean, on any day, the rate per annum
(rounded upward if necessary to the nearest one-hundredth of one percent) equal
to the weighted average of the rate on overnight federal funds transactions with
members of the Federal Reserve System arranged by federal funds brokers on such
day, as published by the Federal Reserve Bank of New York on the Business Day
next succeeding such day, provided that (i) if such day is not a Business Day,
the Federal Funds Rate for such day shall be such rate on such transactions on
the next preceding Business Day as so published on the next succeeding Business
Day, and (ii) if no



such rate is published on such next succeeding Business Day, the Federal Funds
Rate for such day shall be the average rate quoted to the Agent on such day on
such transactions as reasonably determined by the Agent. Each change in the
interest rate on a Base Rate Loan which results from a change in the Federal
Funds Rate shall become effective on the day on which the change in the Federal
Funds Rate becomes effective.

"Financial Covenants" shall mean the covenants provided in Sections
7.8 to 7.12, inclusive.

"Financial Statements" shall have the meaning provided in Section
4.1(q).

"Fiscal Quarter" shall mean a fiscal quarter ended on the last day of
March, June, September, or December.

"Fiscal Year" shall mean a fiscal year ended on December 31.

"Funded Debt" shall mean all Indebtedness of the Borrower (including,
without limitation, subordinated indebtedness) which by its terms or by the
terms of any instrument or agreement relating thereto matures, or which is
otherwise payable or unpaid, one year or more from, or is directly or indirectly
renewable or extendible at the option of the Borrower in respect thereof to a
date one year or more (including, without limitation, an option of the Borrower
under a revolving credit or similar agreement obligating the lender or lenders
to extend credit over a period of one year or more) from, the date of the
creation thereof, provided that Funded Debt shall include, as at any date of
determination, Current Maturities of Funded Debt.

"GAAP" shall mean generally accepted accounting principles as in
effect from time to time in the United States.

"Governmental Regulation" shall mean any (i) United States, state or
foreign law, rule or regulation (including, without limitation, Regulation D);
and (ii) interpretation, application, directive or request applying to a class
of lenders, including any Bank, of or under any United States, state or foreign
law, rule or regulation (whether or not having the force of law) by any court or
by any governmental, central banking, monetary or taxing authority charged with
the interpretation or administration of such law, rule or regulation.

"Indebtedness" shall mean, as to any Person, without duplication, (i)
all indebtedness (including principal, interest, fees and charges) of such
Person for borrowed money, (ii) the deferred purchase price of property or
services (other than accrued expenses and current trade accounts payable
incurred in the ordinary course of business) which in accordance with GAAP would
be shown on the liability side of the balance sheet of such Person, (iii) the
face amount of all letters of credit issued for the account of such Person and
all drafts drawn thereunder, (iv) all obligations under conditional sale or
other title retention agreements relating to property purchased by such Person,
(v) all liabilities secured by any Lien on any property owned by such Person,
whether or not such liabilities have been assumed by such Person, (vi) the
aggregate amount required to be capitalized under leases under which such Person
is the lessee,



(vii) all indebtedness, obligations or other liabilities of such Person in
respect of interest rate and currency protection agreements (e.g., swaps, caps
and collars), net of indebtedness, obligations or other liabilities owed to such
Person by its counterparties in respect of such agreements (provided such net
indebtedness, obligations and liabilities are greater than zero) and (viii) all
Contingent Obligations of such Person in respect of any indebtedness,
obligations or liabilities of any other Person of the type referred to in
clauses (i) through (vii) of this definition. For purposes of calculating
indebtedness, obligations and liabilities under interest rate and currency
protection agreements, such calculation shall be made in accordance with market
convention at the time of such calculation or, should an Event of Default have
occurred and be continuing, in accordance with the definition of "Market
Quotation" set forth in the Interest Rate and Currency Exchange Agreement of the
International Swap Dealers Association, Inc. as in effect on the date hereof.

"Insurance Proceeds" shall have the meaning set forth in Section
3.3(b) (1) .

"Interest Determination Date" shall mean with respect to any LIBOR
Loan the second Business Day prior to the commencement of any Interest Period
relating to such LIBOR Loan.

"Interest Expense" shall mean with respect to any period, the sum
(without duplication) of the following (in each case, eliminating all items
required to be eliminated in the course of the preparation of consolidated
financial statements of the Borrower in accordance with GAAP): (i) all interest
in respect of Indebtedness (including subordinated Indebtedness) of the Borrower
(including imputed interest on Capital Leases) deducted in determining Net
Income for such period, together with all interest capitalized or deferred
during such period and not deducted in determining Net Income for such period,
and (ii) all debt discount and expense amortized or required to be amortized in
the determination of Net Income for such period.

"Interest Period" shall have the meaning provided in Section 2.9.

"Inventory" shall mean, with respect to a Person, all of such Person's
goods, merchandise and other personal property which are held for sale or lease,
including those held for display or demonstration or out on lease or consignment
or to be furnished under a contract of service or are raw materials, work in
process or materials used or consumed in such Person's business, and shall
include all property rights, patents, plans, drawings, diagrams, schematics,
assembly and display materials relating thereto.

"Lease Rentals" shall mean, with respect to any period, the sum of the
rental and other obligations required to be paid during such period by the
Borrower as lessee under all leases of real or personal property (other than
Capital Leases), excluding any amount required to be paid by the Borrower
(whether or not therein designated as rental or additional rental) on account of
maintenance and repairs, insurance, taxes, assessments, water rates and similar
charges, provided that, if at the date of determination, any such rental or
other obligations (or portion thereof) are contingent or not otherwise
definitely determinable by the terms of the
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related lease, the amount of such obligations (or such portion thereof) (1)
shall be assumed to be equal to the pro rated amount of such obligations for the
period of 12 consecutive calendar months immediately preceding the date of
determination or (ii) if the related lease was not in effect during such
preceding 12-month period, shall be the amount estimated by a senior financial
officer of the Borrower on a reasonable basis and in good faith.

"LIBOR" shall mean, with respect to each Interest Period, the rate
equal to:

(1) the arithmetic mean (rounded upward if necessary to the nearest
one-sixteenth of one percent) of the offered rates per annum for deposits
in Dollars for a period equal to such Interest Period which appears at
11:00 a.m., London time, on the Reuters Screen LIBOR Page on the Interest
Determination Date for such Interest Period, in each case if at least four
such offered rates appear on such page; or

(ii) if clause (i) is inapplicable, the offered rate per annum for
deposits in Dollars for a period equal to such Interest Period which
appears at 11:00 a.m., London time, on the Telerate Monitor on Telerate
Screen 3750 (or such other screen as may replace screen 3750 on the
Telerate Monitor for the purpose of displaying the London interbank offered
rates of major banks) on the Interest Determination Date for such Interest
Period; or

(iii) if clauses (i) and (ii) are inapplicable, the arithmetic mean
(rounded upward if necessary to the nearest one-sixteenth of one percent)
of the interest rates per annum offered by at least three prime rate banks
selected by the Agent at approximately 11:00 a.m., London time, on the
Interest Determination Date for such Interest Period for deposits in
Dollars to prime banks in the London interbank market, in each case for a
period equal to such Interest Period in an amount equal to the amount for
which LIBOR is being determined.

"LIBOR Lending Office" shall mean, with respect to each Bank, the
office of such Bank specified as its "LIBOR Lending Office" opposite its name on
Schedule 2 or such other office, Subsidiary or Affiliate of such Bank as such
Bank may from time to time specify as such to the Borrower and the Agent.

"LIBOR Loan" shall mean any Loan designated or deemed designated as
such by the Borrower at the time of the incurrence thereof or conversion
thereto.

"Lien" shall mean any mortgage, pledge, hypothecation, assignment,
deposit arrangement, encumbrance, lien (statutory or other), preference,
priority or other security agreement of any kind or nature whatsoever
(including, without limitation, any conditional sale or other title retention
agreement, any financing or similar statement or notice filed under the UCC or
any other similar recording or notice statute, and any lease having
substantially the same effect as any of the foregoing).

"Loan" and "Loans" shall have the meanings given thereto in Section



"Loan Maturity Date" shall mean August 17, 2000.

"Margin Stock" shall have the meaning provided in Regulation U of the
Board of Governors of the Federal Reserve System.

"Material Adverse Effect" shall mean an event or occurrence (i) the
effect of which could reasonably be expected to have a material adverse effect
on or change in the business, operations, property, assets, condition (financial
or otherwise) or prospects of the Borrower, (ii) which adversely affects the
ability of the Borrower to perform its material obligations under the
Transaction Documents to which it is a party, (iii) which materially adversely
affects the enforceability of any Transaction Document, (iv) which materially
adversely affects the rights and remedies of the Agent, the Collateral Agent or
any Bank under the Transaction Documents or (v) which materially adversely
affects the Collateral.

"Net Income" shall mean, for any period, the amount set forth on the
consolidated statement of operations of the Borrower for such period opposite
the line item entitled "Net income (loss)."

"Net Proceeds of Capital Stock" shall mean, for any period, proceeds
(net of all customary costs and out-of-pocket expenses in connection therewith,
including, without limitation, customary placement, underwriting and brokerage
fees and expenses) received by the Borrower during such period, from the sale of
all Capital Stock.

"Net Proceeds of Debt Issuances" shall mean, for any period, proceeds
(net of all customary costs and out-of-pocket expenses in connection therewith,
including, without limitation, customary placement, underwriting and brokerage
fees and expenses) received by the Borrower during such period from the issuance
of Debt Securities.

"Net Worth" shall mean, at any time,

(a) the total assets of the Borrower which would be shown as
assets on a consolidated balance sheet of the Borrower as of such time prepared
in accordance with GAAP, minus

(b) the total liabilities of the Borrower which would be shown as
liabilities on a consolidated balance sheet of the Borrower as of such time
prepared in accordance with GAAP, minus

(c) the net book value of all assets, after deducting any
reserves applicable thereto, which would be treated as intangible under GAAP,
including, without limitation, goodwill, trademarks, trade names, service marks,
brand names, copyrights, patents, unamortized debt discount and expense, and
organizational expenses.

"Note" shall have the meaning provided in Section 2.5.

—-9-



"Notice of Borrowing" shall have the meaning provided in Section 2.3.

"Notice of Continuation" shall have the meaning provided in Section

"Notice of Conversion" shall have the meaning provided in Section

"Notice Office" shall mean the office of the Agent located at 9920
South La Cienega Boulevard, 1l4th Floor, Inglewood, CA 90301, Attention: F. Glen
Harvey, telecopier number (310) 417-5997, with a copy to Imperial Bank, 701 B
Street, Suite 600, San Diego, CA 92101, Attention: Michael Berrier, telecopier
number (619) 234-2234, or such other office or offices as the Agent may
hereafter designate in writing as such to the other parties hereto.

"Objecting Bank" shall have the meaning provided in Section 2.12(a).

"Obligations" shall mean all amounts owing to the Agent, the
Collateral Agent or any Bank pursuant to the terms of this Agreement or any
other Transaction Document.

"Originator" shall have the meaning provided in Section 10.5(d).
"Participant" shall have the meaning provided in Section 10.5(d).

"Payment Account" shall mean such account as the Agent may hereafter
from time to time designate in writing as such to the Borrower and the Banks.

"Payment Office" shall mean the office of the Agent located at 701 B
Street, Suite 600, San Diego, CA 92101, or such other office as the Agent may
hereafter designate in writing as such to the other parties hereto.

"PBGC" shall mean the Pension Benefit Guaranty Corporation established
pursuant to Section 4002 of ERISA or any successor thereto.

"Permitted Indebtedness" shall have the meaning provided in Section
5.12(a) .

"Permitted Investments" shall mean:
(1) investments listed in Schedule 4;

(ii) (a) securities issued directly or unconditionally guaranteed or
insured by the United States or any agency or instrumentality thereof (provided
the full faith and credit of the United States is pledged in support thereof)
having maturities within six months from the date of acquisition thereof; (b)
commercial paper issued by any Person incorporated in the United States, which
commercial paper is rated at least A-1 (or equivalent) by Standard & Poor's
Ratings Service or at least P-1 (or equivalent) by Moody's Investors Service,
Inc., in each case having maturities within six months from the date of
acquisition thereof; and (c) time deposits and certificates of deposit of any
commercial bank incorporated in the United States having
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capital and surplus in excess of $1,000,000,000 and having maturing no more than
six months from the date of acquisition;

(iii) extensions of credit in the nature of Accounts arising from the
sale or lease of goods or services in the ordinary course of the Borrower's or
its Subsidiaries' business;

(iv) the endorsement of negotiable instruments for deposit or
collection or similar transactions in the ordinary course of business; and

(v) investments (including debt obligations) received in connection
with the bankruptcy or reorganization of customers or suppliers and in
settlement of delinquent obligations of, and other disputes with, customers or
suppliers arising in the ordinary course of the Borrower's or its Subsidiaries'
business.

"Permitted Liens" shall have the meaning provided in Section 7.1

"Person" shall mean any individual, partnership, limited liability
company, joint venture, firm, corporation, association, trust or other
enterprise or any government or political subdivision or any agency, department
or instrumentality thereof.

"Plan" shall mean any multiemployer plan or single-employer plan as
defined in Section 4001 of ERISA, which is maintained or contributed to by (or
to which there is an obligation to contribute of), or at any time during the
five calendar years preceding the date of this Agreement was maintained or
contributed to by (or to which there was an obligation to contribute of), the
Borrower, any Subsidiary thereof or any ERISA Affiliate.

"Prime Rate" shall mean the rate which Imperial Bank announces from
time to time in Inglewood, California as its prime lending rate, the Prime Rate
to change when and as such prime lending rate changes. The Prime Rate is a
reference rate and does not necessarily represent the lowest or best rate
actually charged to any customer. Imperial Bank may make commercial loans or
other loans at rates of interest at, above or below the Prime Rate.

"Purchase Money Indebtedness" shall mean Indebtedness (i) incurred (or
assumed) by the Borrower solely to acquire Equipment for use in the Borrower's
business, (ii) the amount of which does not exceed the lesser of the cost or
fair market value of the Equipment that is acquired with the proceeds of such
Indebtedness and (iii) for which the lender thereof has recourse only to the
Equipment that is acquired with the proceeds of such Indebtedness and the
proceeds of such Equipment.

"Purchase Money Liens" shall mean Liens granted by the Borrower (i)
securing Purchase Money Indebtedness, (ii) that encumber only the Equipment that
is acquired with the proceeds of Purchase Money Indebtedness and the proceeds of
such Equipment and (iii) that are created contemporaneously with the purchase of
Equipment that is acquired with the proceeds of Purchase Money Indebtedness.
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"Regulation D" shall mean Regulation D of the Board of Governors of
the Federal Reserve System as from time to time in effect and any successor to
all or a portion thereof establishing reserve requirements.

"Regulatory Change" means, with respect to any Bank, any change on or
after the date of this Agreement in any Governmental Regulation, including,
without limitation, the introduction of a new Governmental Regulation or the
rescission of an existing Governmental Regulation.

"Replacement Notice" shall have the meaning provided in Section
3.3(b) (1) .

"Reportable Event" shall mean an event described in Section 4043 (b) of
ERISA with respect to a Plan as to which the 30-day notice requirement has not
been waived by the PBGC.

"Required Banks" shall mean, at any time, Banks holding more than 66-
2/3% of the then aggregate unpaid principal amount of the Loans or, if no such
principal amount is then outstanding, Banks holding more than 66-2/3% of the
Total Commitment.

"Reserve Requirement Rate" shall mean, for any Interest Period, the
aggregate of the rates, effective as of the Interest Determination Date for such
Interest Period, at which:

(1) reserves (including any marginal, emergency, supplemental,
special or other reserves) are required to be maintained during such
Interest Period under Regulation D against "Eurocurrency liabilities" (as
such term is used in Regulation D) by member banks of the Federal Reserve
System; and

(ii) any additional reserves are required to be maintained by any Bank
by reason of any Regulatory Change against (x) any category of liabilities
which includes deposits by reference to which LIBOR is to be determined or
(y) any category of any of credit or other assets which include LIBOR
Loans.

"Reuters Screen LIBOR Page" shall mean the display designated as page
LIBOR on the Reuters Monitor Money Rates Service or such other page as may
replace the LIBOR page on that service for the purpose of displaying the London
interbank Eurodollar offered rates of major banks.

"Sale Proceeds" shall have the meaning provided in Section 3.3 (b) (1) .

"Security" shall have the meaning set forth in section 2 (1) of the
Securities Act of 1933, as amended.

"Security Document" shall mean each agreement, instrument,
certificate, financing statement or other document described in Schedule 3

hereto.
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"Subordinated Debt" shall mean any Indebtedness of Borrower which is
subordinated in form and substance acceptable to the Banks, to Indebtedness
under this Agreement or the Notes.

"Subsidiary" shall mean, as to any Person, (i) any corporation more
than 50% of whose stock of any class or classes having by the terms thereof
ordinary voting power to elect a majority of the directors of such corporation
(irrespective of whether or not at the time stock of any class or classes of
such corporation shall have or might have voting power by reason of the
happening of any contingency) is at the time owned by such Person and/or one or
more Subsidiaries of such Person and (ii) any partnership, limited liability
company, association, joint venture or other entity in which such Person and/or
one or more Subsidiaries of such Person has more than a 50% equity interest at
the time.

"Superior Court" shall have the meaning provided in Section 10.9(b) .
"Taxes" shall have the meaning provided in Section 3.6.

"Total Commitment" shall mean, at any time, the sum of the Commitments
of each of the Banks.

"Transaction Documents" shall mean the Credit Documents.

"Type" shall mean any type of Loan determined with respect to the
interest option applicable thereto, i.e., a Base Rate Loan or a LIBOR Loan.

"UCC" shall mean the Uniform Commercial Code as from time to time in
effect in the relevant jurisdiction.

"Unfunded Current Liability" of any Plan means the amount, if any, by
which the present value of the accrued benefits under the Plan as of the close
of its most recent plan year, determined in accordance with Statement of
Financial Accounting Standards No. 35, based upon the actuarial assumptions used
by the Plan's actuary in the most recent annual valuation of the Plan, exceeds
the fair market value of the assets allocable thereto, determined in accordance
with Section 412 of the Code.

"United States" and "U.S." shall each mean the United States of
America.

"Unutilized Commitment" shall mean, for any Bank, at any time, the
Commitment of such Bank at such time less the aggregate principal amount of all
Loans made by such Bank and then outstanding.

"Wholly Owned Subsidiary" shall mean a partnership, limited liability
company, Jjoint venture, firm, corporation, association, trust or other
enterprise whose ownership and/or management and control is entirely held by
another Person.
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"Working Capital" shall mean, as to the Borrower as at any date, (1)
the consolidated current assets of the Borrower and its Subsidiaries as of such
date less the current portion of all consolidated liabilities owed to the

Borrower by any Affiliate less (ii) the consolidated current liabilities of the

Borrower and its Subsidiaries as of such date.

"Year 2000 Compliant" shall mean, with respect to any Person, that all
software, hardware, firmware, equipment, goods or systems utilized by or
material to the business operations or financial condition of such Person and
its Subsidiaries, will properly perform date sensitive functions before, during
and after the year 2000.

"Year 2000 Problem" shall mean the possibility that any computer
applications or equipment used by the Borrower may be unable to recognize and
properly perform date sensitive functions involving certain dates prior to and
any dates on or after December 31, 1999.

1.2. Principles of Construction.

(a) All references to sections, schedules and exhibits are to
sections, schedules and exhibits in or to this Agreement unless otherwise
specified.

(b) The words "hereof," "herein" and "hereunder" and words of
similar import when used in this Agreement shall refer to this Agreement as a
whole and not to any particular provision of this Agreement.

(c) All accounting terms not specifically defined herein shall be
construed in accordance with GAAP in effect from time to time; provided,

however, that all accounting terms used in the Financial Covenants (and all

such terms (and defined terms) under GAAP as in effect on the date hereof
applied on a basis consistent with those used in preparing the audited financial
statements delivered to the Agent pursuant to Sections 4.1(g) and 6.1 (b). In
the event of any change after the date hereof in GAAP, and if such change would
result in the inability to determine compliance with the Financial Covenants
based upon the Borrower's regularly prepared financial statements by reason of
the preceding sentence, then the parties hereto agree to endeavor, in good
faith, to agree upon an amendment to this Agreement that would adjust the
Financial Covenants in a manner that would not affect the substance thereof, but
would allow compliance therewith to be determined in accordance with the
Borrower's financial statements at that time. It is understood that the
agreement set forth in the preceding sentence is intended to permit amendments
to facilitate the parties' ability to determine compliance with the Financial
Covenants and the Banks have no obligation, express or implied, to agree to any
amendment that would modify the obligations of the Borrower or adversely affect
the rights of the Banks hereunder.

(d) References in the Transaction Documents to any of the
"Borrower", the "Agent", the "Collateral Agent" or the "Banks" shall be

construed so as to include their respective successors and permitted assigns.
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(e) References in the Transaction Documents to a "law" shall be
construed to mean any law, including common or customary law and any
constitution, decree, judgment, legislation, order, ordinance, regulation, rule,
statute, treaty or other legislative or regulatory measure, in each case of any
jurisdiction.

(f) References in the Transaction Documents to a statute shall be
construed as a reference to such statute as amended or reenacted from time to
time.

(g) A time of day is, unless otherwise stated, a reference to Los
Angeles time.

(h) Unless otherwise specified, any reference in the Transaction
Documents to another agreement shall be construed as a reference to that other
agreement as the same may have been, or may from time to time be, amended or
supplemented.

(i) The headings of the several sections and subsections of the
Transaction Documents are inserted for convenience only and shall not in any way
affect the meaning or construction of any provision of any Transaction Document.

(j) In the computation of periods of time from a specified date to a
later specified date, the word "from" means "from and including", the words "to"
and "until" each mean "to but excluding", and the word "through" means "to and
including”.

(k) Unless otherwise expressly provided, any reference to any action
of the Agent, the Collateral Agent or any Bank by way of consent, approval or
waiver shall be deemed modified by the phrase "in its/their reasonable
discretion".

(1) This Agreement and the other Transaction Documents are the result
of negotiations among and have been reviewed by counsel to the Agent, the
Collateral Agent, the Banks and the Borrower, and are the products of all
parties. Accordingly, they shall not be construed against the Banks or the
Agent merely because of the Agent's or the Bank's involvement in their
preparation.

(m) All words importing any gender shall be deemed to include the
other genders.

(n) If the President of the Borrower delivers a written notice
designating one or more persons to serve as Authorized Representatives, such
designation shall become effective, and such persons shall be treated as
Authorized Representatives under the Transaction Documents, at the commencement
of business on the fifth Business Day following the day on which such notice is
received by the Agent. The Agent, the Collateral Agent and the Banks shall be
entitled to rely, without investigation, on any action taken under the
Transaction Documents by a person who, at the time such action is taken, is an
Authorized Representative.
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SECTION 2. AMOUNT AND TERMS OF CREDIT.

2.1. The Revolving Credit Advances. Subject to and upon the terms
and conditions set forth herein, each Bank severally agrees, at any time and
from time to time prior to the Loan Maturity Date and the Commitment Expiration
Date for such Bank, to make revolving credit advances (any such revolving credit
advances made by any Bank a "Loan" and Loans made by any Bank or by all the
Banks, as the context requires, the "Loans") to the Borrower, which Loans (a)
shall, at the option of the Borrower, be Base Rate Loans or LIBOR Loans,
provided that, except as otherwise specifically provided in Section 2.10(b), all
Loans comprising the same Borrowing shall at all times be of the same Type and
(b) may be prepaid and reborrowed in accordance with the provisions hereof;

from any Bank shall at no time exceed the Commitment of such Bank at such time
and (ii) from all Banks shall at no time exceed the Total Commitment. More than
one Borrowing may occur on the same date.

2.2. Minimum Amount of Each Borrowing. The aggregate principal
amount of each Borrowing of Base Rate Loans hereunder shall be not less than
$100,000 and integral multiples of $50,000 in excess thereof. The aggregate
principal amount of each Borrowing of LIBOR Loans hereunder shall be not less
than $1,000,000 and integral multiples of $100,000 in excess thereof.

2.3. Notice of Borrowing. Whenever the Borrower desires to make a
Borrowing of Loans hereunder, it shall give the Agent at its Notice Office prior
written notice by no later than 9:00 a.m., (a) in the case of a Base Rate Loan,
on the date such Loan is to be made and (b) in the case of a LIBOR Loan, on the
third Business Day prior to the date such Loan is to be made. Each notice
requesting a Borrowing (each a "Notice of Borrowing") shall be signed by an
Authorized Representative and shall be in the form of Exhibit A, appropriately
completed to specify the aggregate principal amount of the Loans to be made
pursuant to such Borrowing, the date of such Borrowing (which shall be a
Business Day), whether the Loans being made pursuant to such Borrowing are to be
maintained initially as Base Rate Loans or LIBOR Loans and, if LIBOR Loans, the
initial Interest Period to be applicable thereto. A Notice of Borrowing shall
be deemed to have been given on a certain day only if given before 9:00 a.m. on
such day. The Agent shall promptly give each Bank notice of such proposed
Borrowing, of such Bank's proportionate share thereof and of the other matters
required to be specified in the Notice of Borrowing.

2.4. Disbursement of Funds. ©No later than 1:00 p.m. on the date
specified in each Notice of Borrowing, each Bank will make available, through
such Bank's Applicable Lending Office, its pro rata portion of such Borrowing
requested to be made on such date in Dollars and in immediately available funds
at the Payment Account of the Agent, and the Agent will make available to the
Borrower at its Payment Office the aggregate of the amounts so made available by
the Banks. Unless the Agent has been notified by any Bank on or prior to a date
of Borrowing that such Bank does not intend to make available to the Agent such
Bank's portion of any Borrowing to be made on such date, the Agent may assume
that such Bank has made such
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amount available to the Agent on such date of Borrowing and the Agent may, in
reliance upon such assumption, make available to the Borrower a corresponding
amount. If such corresponding amount is not in fact made available to the Agent
by such Bank the Agent shall be entitled to recover such corresponding amount
from such Bank on demand. If such Bank does not pay such corresponding amount
forthwith upon the Agent's demand therefor, the Agent shall promptly notify the
Borrower and the Borrower shall immediately pay such corresponding amount to the
Agent. The Agent shall also be entitled to recover on demand from such Bank or
the Borrower, as the case may be, interest on such corresponding amount in
respect of each day from the date such corresponding amount was made available
to the Borrower until the date such corresponding amount is recovered by the
Agent, at a rate per annum equal to, (a) if recovered from such Bank, the cost
to the Agent of acquiring overnight Federal funds and (b) if recovered from the
Borrower, the then applicable rate for Base Rate Loans or LIBOR Loans, as the
case may be. Nothing in this Section 2.4 shall be deemed to relieve any Bank
from its obligation to make Loans hereunder or to prejudice any rights which the
Borrower may have against any Bank as a result of any failure by such Bank to
make Loans hereunder.

2.5. Notes. The Borrower's obligation to pay the principal of, and
interest on, all the Loans made by each Bank shall be evidenced by a promissory
note duly executed and delivered to such Bank by the Borrower substantially in
the form of Exhibit B with blanks appropriately completed in conformity herewith
(each a "Note" and, collectively, the "Notes"). The Note issued to each Bank
shall (a) be payable to the order of such Bank and be dated the Closing Date,

(b) be in a stated principal amount equal to the Commitment of such Bank and be
payable in the principal amount of the Loans evidenced thereby, (c) mature, with
respect to each Loan evidenced thereby and subject to Section 2.12(b), on the
Loan Maturity Date, (d) bear interest as provided in the appropriate clause of
Section 2.8 in respect of the Base Rate Loans and LIBOR Loans, as the case may
be, evidenced thereby and (e) be entitled to the benefits of the Transaction
Documents. Each Bank will note on its internal records the amount of each Loan
made by it and each payment in respect thereof and will, prior to any transfer
of any of its Note, endorse on the reverse side thereof the outstanding
principal amount of the Loans evidenced thereby. Failure to make any such
notation shall not affect the Borrower's obligations in respect of such Loans.

2.6. Conversions and Continuations.

(a) The Borrower shall have the option to convert on any Business Day
all or a portion of the outstanding principal amount of the Loans made pursuant
to one or more Borrowings of one or more Types of Loan into a Borrowing of
another Type of Loan, provided that (i) except as otherwise provided in Section
2.10(b), LIBOR Loans may be converted into Base Rate Loans only on the last day
of the Interest Period applicable to the LIBOR Loans being converted and no such
partial conversion of LIBOR Loans shall reduce the outstanding principal amount
of LIBOR Loans made pursuant to a single Borrowing to less than $1,000,000, (ii)
Base Rate Loans may only be converted into LIBOR Loans if no Default or Event of
Default is in existence on the date of the conversion, (iii) Base Rate Loans may
only be converted into LIBOR Loans in a minimum amount of $1,000,000 and
integral multiples of $100,000 in excess thereof
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and (iv) no conversion pursuant to this Section 2.6 shall result in a greater
number of Borrowings than is permitted under Section 2.1.

(b) The Borrower shall have the option to continue all or a portion
(which portion shall not be less than the minimum aggregate principal amount or
integral multiple in excess thereof specified in Section 2.2) of the outstanding
principal amount of LIBOR Loans made pursuant to one or more Borrowings as LIBOR
Loans after the last day of the then current Interest Period, provided that no

Default or Event of Default exists on the date of continuation.

(c) Each such conversion shall be effected by the Borrower by giving
the Agent at its Notice Office prior to 9:00 a.m. at least three Business Days'
prior notice in the form of Exhibit C (each a "Notice of Conversion") signed by
an Authorized Representative specifying the Loans to be so converted and, if
Base Rate Loans are to be converted into LIBOR Loans, the initial Interest
Period to be applicable thereto. Each such continuation shall be effected by
the Borrower by giving the Agent at its Notice Office prior to 9:00 a.m. at
least three Business Days' prior notice in the form of Exhibit D (each a "Notice

Loans (or portions) to be so continued and the subsequent Interest Period
applicable thereto. The Agent shall promptly give each Bank notice of any such
proposed conversion or continuation affecting any of its Loans.

2.7. Pro Rata Borrowings. All Borrowings of Loans under this

Agreement shall be incurred from the Banks pro rata on the basis of their
Commitments. It is understood that no Bank shall be responsible for any default
by any other Bank of its obligation to make Loans hereunder and that each Bank
shall be obligated to make the Loans provided to be made by it hereunder
regardless of the failure of any other Bank to make its Loans hereunder.

2.8. Interest.

(a) Subject to Section 2.8(c), the Borrower agrees to pay interest in
respect of the unpaid principal amount of each Base Rate Loan from the date the
proceeds thereof are made available to the Borrower until the maturity thereof
(whether by acceleration or otherwise) at a rate per annum which shall be the
Base Rate in effect from time to time.

(b) Subject to Section 2.8(c), the Borrower agrees to pay interest in
respect of the unpaid principal amount of each LIBOR Loan from the date the
proceeds thereof are made available to the Borrower until the maturity thereof
(whether by acceleration or otherwise) at a rate per annum which shall, during
each Interest Period applicable thereto, be the sum of the Adjusted LIBOR for

o

such Interest Period and 2.25 % (225 basis points).

(c) Overdue principal and, to the extent permitted by law, overdue
interest in respect of each Loan and any other overdue amount payable by the
Borrower hereunder and shall bear interest at a rate per annum equal to 5% per
annum in excess of the Base Rate in effect from time to time. During the
continuance of an Event of Default (other than an Event of Default arising from
the failure of the Borrower to pay the principal of, or interest on, any Loan or
any other amount when due), each Loan and other amount payable by the Borrower
hereunder shall
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bear interest at a rate per annum equal to 5% per annum in excess of the
interest rate in effect therefor immediately prior to the occurrence of such
Event of Default.

(d) Accrued (and theretofore unpaid) interest shall be payable (i) in
respect of each Base Rate Loan, monthly in arrears on the last Business Day of
each calendar month, (ii) in respect of each LIBOR Loan, on the last day of each
Interest Period applicable thereto and, in the case of an Interest Period in
excess of one month, on each date occurring at one-month intervals after the
first day of such Interest Period and (iii) in respect of each Loan, on any
prepayment (on the amount prepaid), on any scheduled payment, at maturity
(whether by acceleration or otherwise) and, after such maturity, on demand.

(e) On each Interest Determination Date, the Agent shall determine
the interest rate for the LIBOR Loans for which such determination is being made
and shall promptly notify the Borrower and the Banks thereof. Each such
determination shall, absent manifest error, be final and conclusive and binding
on all parties hereto.

2.9. Interest Periods. At the time it gives any Notice of Borrowing,
Notice of Conversion or Notice of Continuation in respect of the making of, or
conversion into, or continuation of any LIBOR Loan (in the case of the initial
Interest Period applicable thereto), the Borrower shall have the right to elect,
by giving the Agent notice thereof, the interest period (each an "Interest

Period") applicable to such LIBOR Loan, which Interest Period shall, at the

option of the Borrower, in the case of a LIBOR Loan, be a one, two, three or six
month period, provided that: (a) all LIBOR Loans comprising a Borrowing shall
at all times have the same Interest Period except as otherwise required by
Section 2.10(b); (b) the initial Interest Period for any LIBOR Loan shall
commence on the date of Borrowing of such Loan (including the date of any
conversion thereof into a Loan of a different Type) and each Interest Period
occurring thereafter in respect of such Loan shall commence on the day on which
the next preceding Interest Period applicable thereto expires; (c) if any
Interest Period relating to a LIBOR Loan begins on a day for which there is no
numerically corresponding day in the calendar month at the end of such Interest
Period, such Interest Period shall end on the last Business Day of such calendar
month; (d) if any Interest Period would otherwise expire on a day which is not a
Business Day, such Interest Period shall expire on the next succeeding Business
Day, provided that if any Interest Period would otherwise expire on a day which
is not a Business Day but is a day of the month after which no further Business
Day occurs in such month, such Interest Period shall expire on the next
preceding Business Day; and (e) no Interest Period shall extend beyond the Loan
Maturity Date or, in the case of Loans subject to payment in accordance with
Section 2.12(b), the Commitment Expiration Date. If upon the expiration of any
Interest Period applicable to a LIBOR Loan, the Borrower has failed to deliver
to the Agent a Notice of Continuation in accordance with Section 2.6(c) for such
LIBOR Loan, the Borrower shall be deemed to have elected to convert such Loan
into a Base Rate Loan effective as of the expiration date of such current
Interest Period.
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2.10. Increased Costs, Illegality, etc.

(a) In the event that any Bank shall have determined (which
determination shall, absent manifest error, be final and conclusive and binding
upon all parties hereto but, with respect to clause (i) below, may be made only
by the Agent):

(1) on any Interest Determination Date that, by reason of any
changes arising after the date of this Agreement affecting the interbank
Eurodollar market, adequate and fair means do not exist for ascertaining the
applicable interest rate on any basis provided for in the definition of LIBOR;
or

(ii) at any time, that such Bank shall incur increased costs or
reductions in the amounts received or receivable hereunder with respect to any
LIBOR Loan because of (A) the occurrence or existence of any Regulatory Change
and/or (B) other circumstances affecting such Bank or the interbank Eurodollar
market or the position of such Bank in such market; or

(iii) at any time, that the making or continuance of any LIBOR Loan
has been made (A) unlawful by any law or governmental rule, regulation or order,
(B) impossible by compliance by such Bank with any governmental request (whether
or not having force of law) or (C) impracticable as a result of a contingency
occurring after the date of this Agreement which materially and adversely
affects the interbank Eurodollar market;

then, and in any such event, such Bank (or, in the case of clause (i) above, the
Agent) shall promptly give notice (by telephone confirmed in writing) to the
Borrower and, except in the case of clause (i) above, to the Agent of such
determination (which notice the Agent shall promptly transmit to each of the
other Banks). Thereafter (x) in the case of clause (i) above, LIBOR Loans shall
no longer be available until such time as the Agent notifies the Borrower and
the Banks that the circumstances giving rise to such notice by the Agent no
longer exist, and any Notice of Borrowing or Notice of Conversion or Notice of
Continuation given by the Borrower with respect to LIBOR Loans which have not
yet been incurred (including by way of conversion or continuation) shall be
deemed rescinded by the Borrower, (y) in the case of clause (ii) above, the
Borrower shall pay to such Bank, upon written demand therefor, such additional
amounts (in the form of an increased rate of, or a different method of
calculating, interest or otherwise as such Bank in its sole discretion shall
determine) as shall be required to compensate such Bank for such increased costs
or reductions in amounts received or receivable hereunder (a written notice as
to the additional amounts owed to such Bank, showing the basis for the
calculation thereof, submitted to the Borrower by such Bank shall, absent
manifest error, be final and conclusive and binding on all the parties hereto)
and (z) in the case of clause (iii) above, take one of the actions specified in
Section 2.10(b) as promptly as possible and, in any event, within the time
period required by law.

(b) At any time that any LIBOR Loan is affected by the circumstances
described in Section 2.10(a) (ii), the Borrower may, and at any time that any
LIBOR Loan is affected by the circumstances described in Section 2.10(a) (iii),
the Borrower shall, either (i) if the
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affected LIBOR Loan is then being made initially or pursuant to a conversion,
cancel said Borrowing or conversion by giving the Agent notice by telephone
(confirmed in writing) of the cancellation on the same date that the Borrower
was notified by the Bank or the Agent pursuant to Section 2.10(a) (ii) or (iii)
or (ii) if the affected LIBOR Loan is then outstanding, upon at least three
Business Days' written notice to the Agent, require the affected Bank to convert
such LIBOR Loan into a Base Rate Loan or Loans, provided that, if more than one
Bank is affected at any time, then all affected Banks must be treated the same
pursuant to this Section 2.10(b).

(c) If any Bank determines at any time that any Regulatory Change
will have the effect of increasing the amount of capital required or expected to
be maintained by such Bank based on the existence of such Bank's Commitment
Obligation hereunder or its obligations hereunder, then the Borrower shall pay
to such Bank, upon its written demand therefor, such additional amounts as shall
be required to compensate such Bank for the increased cost to such Bank as a
result of such increase of capital. In determining such additional amounts, each
Bank will act reasonably and in good faith and will use averaging and
attribution methods which are reasonable, provided that such Bank's
determination of compensation owing under this Section 2.10(c) shall, absent
manifest error, be final and conclusive and binding on all the parties hereto.
Each Bank, upon determining that any additional amounts will be payable pursuant
to this Section 2.10(c), will give prompt written notice thereof to the
Borrower, which notice shall show the basis for calculation of such additional
amounts, although the failure to give any such notice shall not release or
diminish any of the Borrower's obligations to pay additional amounts pursuant to
this Section 2.10(c).

2.11. Compensation. The Borrower shall compensate each Bank, upon
its written request (which request shall set forth the basis for requesting such
compensation and shall, absent manifest error, be final and conclusive and
binding on all the parties hereto), for all reasonable losses, expenses and
liabilities (including, without limitation, any loss, expense or liability
incurred by reason of the liquidation or reemployment of deposits or other funds
required by such Bank to fund its LIBOR Loans) which such Bank may sustain: (a)
if for any reason (other than a default by such Bank or the Agent) a Borrowing
of, or conversion from or into, or continuation of, LIBOR Loans does not occur
on a date specified therefor in a Notice of Borrowing or Notice of Conversion or
Notice of Continuation (whether or not withdrawn by the Borrower or deemed
rescinded pursuant to Section 2.10(a)); (b) if any repayment (including any
prepayment made pursuant to Sections 3.2 or 3.3) or conversion of any of its
LIBOR Loans occurs on a date which is not the last day of an Interest Period
with respect thereto; (c) if any prepayment of LIBOR Loans is not made on any
date specified in a notice of prepayment given by the Borrower; or (d) as a
consequence of (i) any other default by the Borrower to repay its Loans when
required by the terms of this Agreement or the Note of such Bank or (ii) any
action taken pursuant to Section 2.10(b).

2.12. Extension of Loan Maturity Date.

(a) Not less than 60 days and not more than 90 days prior to the
Loan Maturity Date then in effect, provided that no Event of Default shall have
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continuing, the Borrower may request an extension of such Loan Maturity Date by
submitting to the Agent an extension request in the form of Exhibit E (an
"Extension Request"), which the Agent shall promptly furnish to each Bank. Each
Bank shall, no later than the 30th day after the Agent received from the
Borrower the applicable Extension Request, notify the Borrower and the Agent of
its election to extend or not extend the Loan Maturity Date as requested in such
Extension Request. If the Required Banks shall approve in writing the extension
of the Loan Maturity Date requested in such Extension Request and the Borrower
pays a commitment fee as agreed upon by the Agent, the Banks and the Borrower
and the fees required under the Agent fee letter agreement described in Section
3.1(b) as may be agreed upon at that time, then the Loan Maturity Date shall, on
the Loan Maturity Date, automatically and without any further action by any
Person, be extended for the period specified in such Extension Request; provided
that (i) each extension pursuant to this Section 2.12 shall be for a maximum of
364 days and (ii) the Commitment Obligation of any Bank that does not consent in
writing within 30 days after the Agent received the applicable Extension Request
(an "Objecting Bank") shall, unless earlier terminated in accordance with this
Agreement, expire on the Loan Maturity Date in effect on the date of such
Extension Request (such Loan Maturity Date referred to as the "Commitment

Expiration Date" with respect to such Objecting Bank). If the Required Lenders
shall not approve in writing the extension of the Loan Maturity Date requested
in an Extension Request within 30 days of the date the Agent received such
Extension Request, the Loan Maturity Date shall not be extended pursuant to such
Extension Request. The Agent shall promptly notify (y) the Banks and the
Borrower of any extension of the Loan Maturity Date pursuant to this Section
2.12 and (z) the Borrower and the Banks of any Bank which becomes an Objecting
Bank.

(b) The Commitment Obligation of an Objecting Bank shall terminate on,
and all Loans owing to such Objecting Bank on the Commitment Expiration Date for
such Bank shall be repaid in full on or before, the Commitment Expiration Date
for such Bank.

(c) Notwithstanding the foregoing, if any Bank becomes an Objecting
Bank, the Borrower may, at its own expense and in its sole discretion and prior
to the Commitment Expiration Date for such Bank, require such Bank to transfer
or assign, in whole or in part, without recourse (in accordance with Section
10.5), all or part of its interests, rights and obligations under this Agreement
to an Assignee (provided that the Borrower, with the full cooperation of such
Bank, can identify a potential assignee that is ready, willing and able to be an
Assignee with respect thereto) which shall assume such assigned obligations
(which assignee may be another Bank, if such assignee Bank accepts such
assignment); provided that (i) the assignee or the Borrower, as the case may be,
shall have paid to such Objecting Bank in immediately available funds the
principal of and interest accrued to the date of such payment on the Loans made
by it hereunder and all other amounts owed to it hereunder, including, without
limitation, any amounts owing pursuant to Section 2.11 and any amounts that
would be owing under said Section if such Loans were prepaid on the date of such
assignment, (ii) such assignment does not conflict with any law, rule,
regulation or order of any governmental authority, and (iii) the Agent consents
to such transfer, which conse