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PART I
Iltem 1. Business

This report contains forward-looking statementsedeéhstatements relate to future events or ourddinancial performance. In some cases,
you can identify forwar-looking statements by terminology such as "mawfl," "should," "expect," "plan,” "anticipate,” 'dieve,"
"estimate," "predict," "potential” or "continuefid negative of such terms or other comparable terlagy. These statements are only
predictions. Actual events or results may diffetenially. Important factors which may cause acteslilts to differ materially from the
forward-looking statements are described in the

Section entitled "Risk Factors" in Item 1 in thisri 10-K, and other risks identified from time tmé in our filings with the Securities and

Exchange Commission, press releases and other coizations.

Although we believe that the expectations refledteithe forwardlooking statements are reasonable, we cannot giearéurture results, leve

of activity, performance or achievements. Moreoweither we nor any other person assumes resplitysibr the accuracy and completeness
of the forward- looking statements. We are undeolligation to update any of the forward- lookingtements after the filing of the Form 10-
K to conform such statements to actual result® @hinges in our expectations.

Description of the business

Introduction

Wireless Facilities, Inc. is an independent proviafeoutsourced services for the wireless commuitina industry. We were incorporated in
the state of New York on December 19, 1994, begamnations in March 1995 and reincorporated in thief Delaware in 1998. We
completed our initial public offering on Novemberl®99.

We plan, design, deploy and manage wireless teleamitations networks. This work involves radio fieqcy engineering, site
development, project management and the instaflatioadio equipment networks. We have also expdiode network management servi
which involve day-to-day optimization and maintecaif wireless networks. As part of our strategg,are technology and vendor
independent. We believe that this aligns our gaitls those of our customers and enables us to tibgdg evaluate and recommend specific
products or technologies. We provide network desigeh deployment services to wireless carriers sisctierizon and AT&T affiliates
Telecorp PCS and Triton PCS; equipment vendors asdfricsson and Siemens and wireless data casiars as Sprint and XO
Communications.

The wireless telecom industry has experienced rguudith over the past few years and carriers haagentarge capital investments to exp
their networks. As carriers deploy these netwattkasy have been faced with a proliferation in bbia htumber and type of competitors. Du
this increasingly competitive environment, carrigngst focus on satisfying customer demand for ecéndiservices, seamless and
comprehensive coverage, better call quality, fadd¢a transmission and lower prices. The proliferain services has also caused carriers to
experience challenges associated with managing leemptworks and new technologies. These changesma pressure on carriers and
equipment vendors to allocate their resources &ftdg, which we believe has increasingly led theenoutsource network planning,
deployment and management.

Our services are designed to improve our custoroenspetitive position through the planning, depleyrinand management of their
networks. We developed a methodology of plannirdydeploying wireless networks that allows us towelreliable, scalable network
solutions. We offer our services primarily on efixprice basis with scheduled deadlines for corigpidimes, that is, on a time-certain basis.
We believe this enables our customers to morehiglfarecast the costs and timing of network depleynt and management. This allows our
customers to focus on their core competencies elgan us for planning, deploying and managingrthetworks.

Since 1995, we have completed projects for more 1180 customers, ranging in scope from the ingditafiaof a single cell site to multi-year,
large-scale deployment contracts. We have expaodedperations internationally and during 2000,evengaged on projects in 54 countries.
In addition to our U.S. operations, as of Decen#ier2000, we had ongoing projects in countriesuidiclg Argentina, Brazil, Canada, Chile,
Czech Republic, France, Germany,



India, Japan, Kuwait, Mauritius, Mexico, Moroccalénd, Russia, South Africa, Spain, Syria, Turkégited Arab Emirates, the United
Kingdom and Venezuela. In 2000, 28% of our revenuees derived from international operations.

Industry Background

Wireless networks are telecom systems built usagiprequipment. The implementation of a wireledsvoek involves several project phases,
including planning, design and deployment. During planning phase, decisions are made about teeofygquipment to be used, where it
will be located and how it will be configured. Tleedecisions are based on a number of analyticaiderations, including phone subscriber
profiles and target markets, forecasts of call aseadio engineering analysis and financial modedind forecasting. The design phase
follows, and involves the coordinated efforts aditaengineers, site development professionals #mel ¢echnical disciplines. Potential
equipment sites are identified, based on a rangaridbles including radio propagation charactesstconomics, site access, and
construction feasibility.

Once a network design has been accepted, landldimgurooftops must be bought or leased for towmrtelecom equipment, including radio
base stations, antennas and supporting electrdrtics site development phase requires input frarmaraber of specialists, including real
estate, land use and legal professionals who wdtklacal jurisdictions to get any necessary lasd,zoning and construction permits. Next,
construction and equipment installation must bégpered. Finally, radio frequency engineers commoisshe new radio equipment, test it,
integrate it with existing networks and tune thenponents to optimize performance.

Once placed in service, wireless networks mustingirrually updated, recalibrated, tuned and moaddor performance and faults. Traffic
patterns change, trees or buildings may block raidjpals and interference may be encountered freighboring or competing networks or
other radio sources. Usage patterns may changedechnew rate plans, new features or increasitegg sOptimization is the process of
tuning the network to take into account such changed often gives rise to maintenance tasks ssieht@nna changes, new equipment
installations or the replacement of substandarfdited components.

Growth of the Wireless Telecom Industry

Wireless telecom has been one of the most rapiiywigg technologies in the world, driven by therdedic increase in wireless telephone
usage, as well as demand for wireless Interneb#imet data services, also known as wireless braabibervices. In March 2001,
Dataquest/Gartner estimated that by 2005, the wwidlkel wireless subscriber base will grow to overHtilon from 703 million in 2000. The
demand for wireless Internet access and others#atéces has accelerated the adoption of new témtiies such as those embodied in the
emerging third-generation (3G) standard. High-sgdsst networks are being coupled with broadbaneless technologies to deliver
enhanced telecom capabilities and features to mstomers and markets.

Wireless carriers are under pressure to continyaysjrade their networks with new technologies exjghnd into new geographic regions in
order to remain competitive and satisfy the denfangervasive wireless service. Additionally, nearrgers have entered the market as a
result of deregulation, the issuance of new licerssel the demand for new services, fueling theldpueent of new networks. As a result,
carriers have been deploying new network equiprbetit in the U.S. and internationally. New technagsgsuch as broadband wireless, are
helping to fuel demand for more advanced wirelegspement. In September 2000, Dataquest/Gartnenatgd that the market for broadband
wireless equipment in North America would grow fr@i¥6.3 million in 1999 to $1.45 billion in 2003campound annual growth rate of
77.6%.

Changes in the Wireless Telecom Industry

As carriers deploy their wireless networks, thegefaignificant competition. Through privatizationthe 1980s and deregulation in the 1990s,
both domestically and internationally, the competifandscape has changed for
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wireless carriers. For carriers to differentiatertiselves and remain competitive in this new enwiremt, they have been required to deploy
networks to:

. provide seamless nationwide coverage and av@dresive roaming costs on competitors' networksankets where carriers do not currel
own infrastructure;

. offer PCS service in new geographic markets;
. offer enhanced services, such as one rate palisig party pays, caller ID, text messaging amgrgency 911 locator services;

. implement the new third-generation (3G) netwddndard to deliver wireless broadband data seryinekiding Internet access and twiay
e- mail;

. introduce other emerging data networking and diivaad technologies, such as LMDS, MMDS and othertgo-multipoint architectures,
for the provision of high speed data wireless im¢rlccess and other broadband services; and

. offer wireless local loop systems domesticallpypass incumbent wireline competitors and in dgviely countries lacking modern wireline
telephone infrastructure.

The convergence of traditional wireless, wirelimgl @able services has also added complexity tbeteeom environment as carriers have
deployed networks spanning traditional wireless#linie boundaries to offer these enhanced servivgsew technologies.

New Challenges for Wireless Carriers and EquipmenYendors

Due to this increasingly competitive environmentrriers are focused on satisfying customer demandrfhanced services, seamless and
comprehensive coverage, better quality, faster tdatesmission and lower prices. The proliferatibearriers and new technologies has
created an environment where speed to marketimportant component of a wireless carrier's sucdeagiers are also faced with the
challenge of managing increasingly complex netwarhd technologies. For example, the introductiowioéless Internet technologies and
the growth in broadband wireless services requitfiregtransmission of large amounts of data cresdd&ional new technological hurdles for
carriers establishing or upgrading their netwohkghis dynamic environment, customer acquisitiod eetention are key determinants of
success. In our experience this has led carrigrteasingly prioritize their resources, focusargrevenue generating activities and
outsourcing when they can do so effectively.

In our experience, the changing environment is plaoing significant operational challenges onieast Carriers must make decisions about
which geographic markets to serve and which ses\acel technologies to offer. Staffing challenges process implementations can present
cost uncertainties and operational challengesdaiars to deploy and manage their networks. Addélly, networks are being deployed with
equipment from unrelated vendors, posing systeagmation challenges. This situation is exacerbhteconsolidation in the industry, which
often entails the integration of distinct networks.

Equipment vendors are also facing numerous chalkeag they develop new generations of equipmehtingteased features and
functionality. Vendors must provide equipment ttam be deployed within a carrier's existing netwamid integrate with equipment offered
by other vendors. As a result of the rapid paceciinological change, we believe that equipmentioenhave increasingly focused on
offering competitive product solutions and outsedrservices such as network design, deploymentreamhgement.
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The Need for Outsourcing

We believe that carriers and equipment vendorgaisourcing network planning, deployment and mamesge to focus on their core
competencies and refine their competitive advantamgeur experience, wireless carriers and equigmendors who are seeking outsourcing
are looking for service providers who:

. offer turnkey solutions;
. are technology and vendor independent;
. offer fixed-price, time-certain services;

. have sufficient numbers of highly skilled, expeiced employees capable of designing and depldgigg-scale domestic and international
projects; and

. update, manage, optimize, monitor and maintaiwaiks.
The WFI Solution

We provide outsourced services to telecom carardsequipment vendors for the planning, designlogepent and ongoing optimization and
management of wireless networks. We offer turnla@ytons on a fixed-price, time-certain basis. VW&dnexpertise with all major wireless
technologies, and have deployed equipment suppilieimajority of the world's leading equipment versd We are better able to manage
large-scale deployments for our customers, bothedtically and internationally. Our project managehpocess enables us to meet our
customers' needs on time and within budget witleoutpromising quality.

Turnkey Solutions. Traditionally, carriers engagetumber of firms or used internal personnel tédoamd operate their wireless networks. In
this case, the carrier was responsible for thedination and integration of the various groups defined and implemented the process to be
used. The end-to-end, or turnkey, approach thaiffee allows the carrier to engage a single residmparty who is accountable for
delivering and managing the network under a singlgract. In contrast to traditional methods, wevde management services during each
phase of the engagement, enabling us to efficiesttiydule processes and resources, reducing teatichcost of network deployment and
management. We provide our customers with a prirpamt of accountability and reduce the inefficimscassociated with coordinating
multiple subcontractors. In addition, we eliminttte need for a carrier or equipment vendor to abgrrain and retain network deployment
and management staff, resulting in cost savings dlfows carriers and vendors to focus their resesion revenue generating activities.

Technology and Vendor Independence for Both Modiild Fixed Wireless Operations. We have experieme#i major wireless technologie
including:

conversion of analog, cellular systems to digitgdability (CDMA, TDMA, GSM, and iDEN); deploymentf digital PCS systems; migration
to 3G network platforms to provide high speed vessldata internet capability, such as UMTS specinuBurope; and development of
emerging broadband technologies in the MMDS and IS\pectrums. Two critical components of our abtiityneet and exceed customer
expectations are our broad scope of services anttclinology expertise and independence. We aréncatly keeping abreast of next
generation technologies to maintain technology gigee Consistent with our vendor independent goliee have not aligned ourselves with
the products of any particular vendor. We provieeviges to many of the largest wireless carriegswaith engineering staff qualified and
approved by nearly every major wireless equipmentr. Our technology and vendor independencetseaisubbjective recommendations to
the customer based on the full profile of the cotds needs.

Fixed-Price and Time-Certain Delivery. Our serviaes sold primarily on a fixed-price, time-certéimsis, where our customers pay by the
cell site or project, rather than by the hour. Bifisg our services primarily on a fixed- pricang-certain basis, we enable our customers to
better forecast their capital expenditures and raooeirately forecast the timing and costs of nétvd@ployment and management.
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This allows them to focus on their core competesaied rely on us for the cost-effective plannirepldyment and management of their
networks.

Proven Methodology. Our project management proerables us to meet our customers' needs on apnieel-time-certain basis without
compromising quality. We leverage our experient@aioed from implementing hundreds of projectgetduce time to market for new
projects. For example, project managers utilizepyaject management process to chart project pssgaad coordinate the integration of
numerous specialized activities during the desighdeployment of a network. We have dedicated staffloyed to facilitate efficient
feedback of information among the various specaaliactivities so that our project teams work quicdd effectively. Through this
coordinated effort and the use of Dynamic Trackar,project tracking software tool, we are ableptimize resource deployment and deliver
solutions on time and within budget.

Depth and Scale. Our principal asset is our 8% of whom work directly on customer projects.dA®ecember 31, 2000, we had more
than 680 engineers, 30% of whom have advanced elegdair technological expertise and industry kndgéehas enabled us to form strong
customer relationships with early stage telecontwes, as well as established carriers and equipwegdors. During 2000, we were engz
on projects in 54 countries. In addition, we has&lelished corporate resource centers in MexicaziBiindia, the United Kingdom and
Sweden. We believe our presence in these coufdigdigates our ability to customize our servicesieet international customers' specific
needs.

Strategy

Our objective is to be the global leader in teleanrtsourcing. This means being the leading indepetngrovider of complete outsourced
telecom network services, including network plagnitesign; deployment; and management. The keyezienof our strategy include:

Focus on customer satisfaction. Our long-term sgdepends upon our ability to consistently delissdue to our customers in the form of
completed projects, rendered to the highest primieakstandards, delivered on time and within budBg offering turnkey solutions on a
fixed-price, time-certain basis, we hold ourseligethe expectations set with our customers. Weestd exceed customer expectations on
every project. We believe we have been successfigveloping customer loyalty and trust becausauohigh standards and vendor and
technology independence. Customer satisfactioensathstrated by the fact that a majority of our aongtrs have used WFI services for repeat
projects.

Expand the suite of services we offer and pursasseselling opportunities. Since our inception,hage continually looked for new ways to
serve our customers. Expanding our services previée channels for revenues and the ability tosesedl our suite of services to existing
customers. For instance, we often utilize our prpladyment consulting services to establish relatigps with customers as soon as a project
is conceived. Based on this relationship, we pucpportunities for network design and deploymemtc®a network is deployed, we offer
ongoing network operations, maintenance and op#itioiz services. Through our network operationsareintRichardson, Texas, we also
centrally manage, monitor and optimize the netwarkseveral of our customers. Our experience witlerging technologies also offers cross-
selling opportunities for network upgrades and dgpient of a carrier's next generation network. @hhologies continue to evolve and
networks become more complex, we will continuexpasd our services to meet the changing needsrafumtomers.

Remain at the forefront of new technologies. Enreggechnologies present numerous opportunitiechalienges for existing carriers and
vendors as well as for new carriers. Our custordepend on us to draw upon our extensive desigraplbyment experience to recommend
optimal solutions to them. To achieve this, we hiavkouse training programs for all technical persg. We will continue to actively market
our technology expertise to wireless carriers apdmment vendors that are deploying leading edgent@ogies. This permits us to gain
valuable experience deploying new technologieslerndiso adding value to these customers' productsearvices offerings. Additionally,
employees in our Advanced Technology Group are neesntilf and participate with industry standarddrsgtiodies to develop domestic and
international



standards for next generation telecom productdtey@ing standard setting forums and making coutidlns to new standards.

Pursue opportunities for international growth. intgional markets represent a significant oppotyuiioir future growth. We established
corporate resource centers in Mexico and Brazilg@8 and India and the United Kingdom in 1999 aandehcontinued this expansion in 2000
by adding a corporate resource center in SwederinW®ed to increasingly execute international petgevith local professional resources.
Initially, our international revenues resulted frdeployment contracts with multinational equipmestidors. However, as we continue to
penetrate foreign markets, we expect to continuemtalize on opportunities created by privatmatinew licensees and the expansion of
wireless local loop networks.

Continue to attract and retain qualified personfiethnology drives our industry. As a result, oogiaeers and site development teams are
critical to our success. We have implemented atitutional process for career development, trairang advancement. We intend to continue
to attract and retain qualified staff by offeringr@mployees challenging projects and opportunitesork with emerging technologies witt

a corporate culture that fosters innovation anderages learning and professional development.nféad to continue to invest in training
and professional development.

Capitalize on prior project experience. We havéigipated in the deployment of thousands of cédissiThe experience we have gained
through these projects is reflected in our projeahagement process and proprietary project manageowds. This experience allows us to
optimize the allocation of our resources and caesttyy meet our customers' needs on a fixed-pfices- certain basis without compromising
quality. We will also seek to transfer our knowledgpined in international markets, such as theogeptnt of 3G technology in domestic
markets. We will continue to refine our processesthodologies and project management tools, majdhiem to new customer and
technology requirements.

Continue to pursue strategic acquisitions. We ightiencontinue to pursue acquisitions that will depgent our technical expertise, allow us to
acquire additional human resources or strategitomey relationships or expand our presence in ke@gmphic markets where we could
effectively complete a project or gain access % nentracts. During 2000, we acquired seven busewe® strengthen our ability to provide
ongoing network optimization and management sesyiegtend our geographic reach, broaden our teahexpertise and add professional
resources.

Network Services

We provide a comprehensive suite of network sohstito wireless carriers and equipment vendors, feasibility planning, to design,
deployment and ongoing network management.

Pre-Deployment Planning Services: Telecom Stra&mup
We provide predeployment planning services for all steps involiretechnology assessment, market analysis, anidésssplan developme

Market Analysis. The market team studies and aealytze traffic patterns, population density, toppiy and propagation environment in
each market under consideration. We have a wekldped capability in geographic information syst€@ES) services, which is used for
network design as well as deployment. We have dgeel a proprietary methodology to assist custoinesigalysis of the competitive
landscape for broadband services.

Technology Evaluation and Vendor Selection. Theaubed Technology Group, a group of experts in ea®kelecom technologies and
applications, assists customers in determinind#st equipment for a particular project, analyzhngfeasibility of a particular technology 1
a network plan and managing the bidding process frultiple equipment vendors. Consistent with aulependence from vendors and
technology, evaluation and selections are madaitalse customers profile of needs.
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Strategic and Business Consulting. Our businessuttimg group utilizes its expertise and experietacanalyze the financial, engineering,
competitive market and technology issues applicabieproposed technology or network deploymenjegtoDrawing on the demographic
analysis and preliminary network dimensioning perfed by the market analysis team and benchmarldefgioyment-related expenditures
from our various functional groups, consultantsatgeew business strategies or evaluate existiplpylaent strategies. Services include:

. defining subscriber profiles and target markieitsluding competitive and regulatory analysis;
. developing service offerings and marketing pléumas drive usage forecasting;

. network design and backbone configuration; and

. business plan development and financial modeling.

These services are particularly important to siprtarriers that have limited resources and adodsformation for emerging technologies
such as 3G and broadband wireless.

We have worked on a number of high profile busirss$stechnology planning projects in the wireleshistry, covering a range of mobile
broadband, and satellite technologies. Althougtsthe of these projects is typically smaller ingedhan design and deployment projects,
they are strategically important to us because tepsesent opportunities to build relationships argdlibility with customers during the
planning phase as well as enhance our experieniteteading edge technologies. These servicesfégeed on both a time and materials and
fixed price basis.

Design and Deployment Services
We provide a range of services for the full desigd deployment of wireless networks. Such seniiteglade:

Radio Frequency Engineering. Radio frequency emgimdesign each integrated wireless system to tineeustomer's transmission
requirements. These requirements are based upaijezted level of subscriber density and trafficmd@d and the coverage area specified by
the operator's license or cost-benefit decisions.gdgineers perform the calculations, measurenzsmgests necessary to determine the
optimal placement of the wireless equipment. Initamitto meeting basic transmission requiremetis,radio frequency network design must
make optimal use of radio frequency and resulbh@highest possible signal quality for the gregtestion of subscriber usage within existing
constraints. The constraints may be imposed byparstimeters, terrain, license limitations, intexfee with other operators, site availability,
applicable zoning requirements and other factors.

Microwave Relocation. To enable customers to usedhio frequency spectrum they have licensed,dften necessary for them to analyze
the licensed spectrum for microwave interferenatranve incumbent users of this portion of the speetto new frequencies. We assist our
customers in accomplishing this microwave relocabg providing complete point-to-point and point-toultipoint line-of-sight microwave
engineering and support services. Engineering apdat services include identifying existing miciawe paths, negotiating relocation with
incumbent users, managing and tracking relocatiogrpss and documenting the final decommissionfigoymbent users.

Fixed Network Engineering. Most wireless calls altenately routed through a wireline network. Aseault, the traffic from wireless
networks must be connected with switching centetisimvwireline networks. We establish the most@éfint method to connect cell sites to
the wireline backbone, whether by microwave radibylandline connections. Our engineers are insdln specifying, provisioning and
implementing fixed network facilities. Additionallghe convergence of voice and data networks, Bpa&ity through broadband technologies,
such as LMDS, MMDS and Fast Ethernet, has createsha



demand for specialized fixed network engineerinitisskr hese skills include planning, design, capaaind traffic analysis for packstvitchec
and Internet protocol router-based network elemétngineering teams are trained in specialized deta&orking and Internet protocol
engineering issues.

Site Development. Site development experts stueyeahsibility of placing base stations in the arader consideration from a zoning
perspective, negotiate leases and secure buildimgits, supervise and coordinate the civil engiimgerequired to prepare the rooftop or
tower site, manage multiple construction subcomdracand secure the proper electrical and telearmextions.

Installation and Optimization Services. We instadio frequency equipment, including base statlenteonics and antennas, and recommend
and implement location, software and capacity ckamgquired to meet the customer's performancéfigpgions. We provide installation a
optimization services for all major PCS, celluladéroadband wireless air interface standards qaigheent manufacturers. We also perfc
initial optimization testing of installed networks maximize the efficiency of these networks.

Network Management Services

Network management services are comprised o-deployment radio frequency optimization serviced aetwork operations and
maintenance services. In March 2000, we expandedeiwork management services by acquiring fronads0n a network operations center
located in Richardson, Texas, and we are currgmtyiding centralized network monitoring and optation services for several of our
customers from this site.

Post-Deployment Radio Frequency Optimization. Updtnal deployment, a network is optimized to prdeiwireless service based upon a set
of parameters existing at that time, such as eglkily, spectrum usage, base station site locatindsestimated calling volumes and traffic
patterns. Over time, call volumes or other paramatey change, requiring, for example, the relocatif base stations, addition of new
equipment or the implementation of system enhano&m®/e offer ongoing radio frequency optimizatsanvices to periodically test netwc
elements, tune the network for optimal performaaoe identify elements that need to be upgradedpaced.

Network Operations and Maintenance. For custométsamgoing outsourcing needs, we can assume regplity for day-to-day operation
and maintenance of their wireless networks. Thetiaiship we develop with our customers for thigetypf outsourcing contract begins with a
team of engineers and other professional and stptadf matched to the customer's specific needstake into account such variables as
grade of service and reliability requirements, pment manufacturer certification and geographiolayf the system in question for
determining the allocation of site maintenance ather responsibilities between our service teamthadustomer's own personnel. We
provide staffing to perform the necessary servioesngoing optimization, operations, maintenanoee gepair of critical network elements,
including base station equipment, mobile switchirgters and network operating centers to the erégpired by its customers. We also
provide training services for the internal netwet&ff of our customers.

The WFI Methodology

We believe that our project management processtisat for the successful execution of our busgesdel. Project managers use our
methodology and proprietary tools to coordinatevituéous specialized activities involved in biddipdanning, designing, deploying and
optimizing networks on an ongoing basis. Throughdbordination of project managers and functiompkets, we are able to integrate and
account for the various pieces of a turnkey engagem

We have built upon past experiences in developmgrelytical framework to provide scalable solusidm clients. While there are features
unique to each project, there are often similaifimong projects. The project management processigned to bring the expertise
developed during prior engagements to bear on eawtproject.

10



We continue to dedicate resources to maintainimgimproving the project management process. Atdrelusion of each engagement,
incremental knowledge gained during the courséefaroject is incorporated into a knowledge databd#e believe that the implementation
and improvement of the project management prodéssately benefits clients. The methodology enahis$o leverage technological and
industry expertise to deliver reliable networksirapid fashion without sacrificing quality. We a@mmitted to continually refine the project
management process, customizing it for each netwes and for each new technology opportunity.

Sales and Marketing

We market and sell services through a direct daleg to wireless carriers and equipment vendossoffDecember 31, 2000, we employe!
full-time sales and marketing staff. Sales persbwoek collaboratively with senior management, adting and deployment personnel to
develop new sales leads and secure new contrauath. dalesperson is expected to generate new sattsdnd take responsibility as an
account manager for specified accounts with exjstilstomers. As account manager, the salespersds wih planning and deployment
personnel assigned to that customer to identifyodppities for performing additional services fbat customer.

Customers

We provide network design, deployment and manages®wices to wireless carriers and equipment vendide are also actively targeting
carriers deploying new wireless broadband netwakkslitionally, we have provided services to satelfiervice providers and wireless tower
companies. Since 1995, we have completed projectadre than 130 customers. As of December 31,,200(had ongoing projects in 54
countries. A representative list of our customensrd) 2000 includes Cingular, AT&T Wireless, Venigdricsson, Sprint PCS, Triton PCS,
Telecorp PCS, Siemens, Telcel, Metricom and XO Camioations.

Employees

As of December 31, 2000, we employed 2,072 fuletiemployees worldwide, including 1,822 in netwonkl @eployment services, 25 in s:
and marketing, and 225 in general and adminisgatiles. None of our employees, with the exceptifoour Scandinavian employees, are
represented by a labor union, and we have not exmad any work stoppages. We consider our emplmtagons to be satisfactory.

Competition

Our market is highly competitive and fragmented snskrved by numerous service providers. Howeyrémary competitors are often the
internal engineering departments of carrier andpegent vendor customers. With respect to radiodfeagy engineering services, we com|
with service providers that include American TovW@&Plan Technologies, Comsearch (a subsidiary lehWATelecom Inc.), LCC
International, and Marconi Communications. We cotapdgth site acquisition service providers thatude General Dynamics and Whaler
Company, Inc. (a subsidiary of Tetra Tech, Inchie3e companies have also engaged in some site emeaaactivities. Competitors that
perform civil engineering work during a build-oueanormally regional construction companies. We peta with engineering and project
management companies like Bechtel Group, Inc.,lBfa¥eatch and Fluor Daniel Inc. for the deploymehnwireless networks. These
companies are significant competitors given thedjgrt finance capabilities, reputations and irdional experience. Many of these
competitors have significantly greater financiathnical and marketing resources, generate gneatenues and have greater name
recognition than we do.

We believe that the principal competitive factor®ur market include the ability to deliver reswlighin budget and on time, reputation,
accountability, project management expertise, itrgliexperience and competitive pricing. In additierpertise in new and evolving
technologies, such as broadband wireless, has ermmeasingly important. We believe that the apilh integrate these technologies, as
well as equipment from multiple vendors, gives uempetitive advantage as we can offer the best

11



technology and equipment to meet a customer's n¥éelbelieve our ability to compete also dependa anmber of additional factors which
are outside of our control, including:

. the prices at which others offer competitive sy,
. the willingness of our competitors to financetousers' projects on favorable terms;
. the ability of our customers to perform the sesgithemselves; and
. the extent of our competitors' responsivenessistomer needs.
Industry Segment Information

Our operations are organized along service lindsiratiude three reportable industry segments: Deaigl Deployment, Network
Management, and Business Consulting. The followatde sets forth the contribution of our industegents to revenues and operating
income for the fiscal year ended December 31, ZD0Millions):

Operating
Revenues Income

Design and deployment $205.6 $38.9

Network management $42.7 $10.7
Business consulting $76 $24
Total $255.9 $52.0

Geographic Segment Information

In 2000 we realized approximately 28% of our revanfrom projects outside of the U.S. Revenuesi®iyear ended December 31, 2000 and
long-term assets at December 31, 2000 derived bgrgphic segment are as follows (in millions):

Revenues Assets

United States $183.7 $ 715
Foreign $ 722 $ 303

Total $2559 $101.8

Recent Events

On February 9, 2001, we executed an amended atadegsredit agreement, which increased the agggeganmitment provided by our
credit facility from $50 million to $100 million. fle borrowings under this credit agreement are déeebruary 2004 and bear interest at e
(i) the greater of the bank prime rate or the Faldennds Rate plus .5%, plus a margin of 1.25%btwe rate margin, or (ii) at the London
Interbank Offering Rate ("LIBOR") plus 2.25%, th&8BIOR rate margin, at our discretion. Beginning wtie third quarter of 2001, the base
rate margin and the LIBOR rate margin will be detiered based on certain financial ratios as of ticead the most recently ended fiscal
quarter which will result in margins ranging fromb% to 1.50% and 1.75% to 2.50%, respectively. drkdit facility is secured by
substantially all of our assets. The agreementatostrestrictive covenants, which, among othergfimequires maintenance of certain
financial ratios.

On February 23, 2001, we announced that we rec@igtde of contract suspension and termination f\detricom, Inc., with regard to
remaining RF engineering and deployment serviceMfgricom's data network buildout, which would kaween provided during the first &
second quarter of our fiscal 2001. Beyond the se:cprarter, we do not anticipate any material impeletted to Metricom's notice of contract
suspension and termination.

On March 2, 2001, the Company's Board of Direcéqmgroved a voluntary stock option cancel and regresgram for employees. The
program provides employees with the opportunitgancel all of their existing and outstanding stopkons granted to them on or after
September 30, 2000 and before March 30, 2001, @me ®r all of their existing and outstanding stopkions granted to them prior to
September 30, 2000, in exchange for a new optiantdor an equal number of shares to be grantadwttre date. The new options will be
issued no earlier than six months and one day thféecancellation date, March 30, 2001, and thectseprice of the new options is to be
based on the trading price of our common stockherdate of the new option grants. The exchangeranog designed to comply with FASB
Interpretation No. 44 "Accounting for Certain Trangons Involving Stock Compensatiol



Risk Factors

You should carefully consider the following rislcfars and all other information contained in theppBrt on Form 10-K. Investing in our
common stock involves a high degree of risk. Resk@ uncertainties, in addition to those we desdrddew, that are not presently known to
us or that we currently believe are immaterial raByp impair our business operations. If any offthlewing risks occur, our business could
be harmed, the price of our common stock couldideend you may lose all or part of your investm&aete the note regarding forward-
looking statements included at the beginning ahle Business.

We expect our quarterly results to fluctuate. Iffaibto meet earnings estimates, our stock pradddecline.

Our quarterly and annual operating results havadhted in the past and will vary in the future tlua variety of factors, many of which are
outside of our control. The factors outside of comtrol include:

. telecom market conditions and economic conditiparserally;

. the timing and size of network deployment by carier customers and the timing and size of orftereetwork equipment built by our
vendor customers;

. fluctuations in demand for our services;

. the length of sales cycles;

. reductions in the prices of services offered by@mpetitors; and

. costs of integrating technologies or businesses.

The factors substantially within our control incéud

. changes in the actual and estimated costs amaftitm complete fixed- price, time-certain projects
. the timing of expansion into new markets, botmdstically and internationally; and

. the timing and payments associated with possitdpiisitions.

Due to these factors, quarterly revenues, exparsksesults of operations could vary significamtlyhe future. You should take these factors
into account when evaluating past periods, andaumee of the potential variability due to thesedes;tyou should not rely upon results of ¢
periods as an indication of our future performameeaddition, we may from time to time provide esdites of our future performance. Such
estimates are inherently uncertain and actualteaunt likely to deviate, perhaps substantiallgnfrsuch estimates as a result of the many
risks and uncertainties in our business, includiroge set forth in these risk factors. We undertakduty to update such estimates if giver
addition, the long-term viability of our businessutd be negatively impacted if there were a dowmlaeend in our revenues and results of
operations. Because our operating results maysignjficantly from quarter to quarter based upomféctors described above, results may
not meet the expectations of securities analystdrarestors, and this could cause the price oftoummon stock to decline significantly.

We have recently begun to experience a negativaétrtp our earnings and stock price as a resukteofactors that may cause our quarterly
results to fluctuate. We expect that this negaitigad may continue for the forseeable future, dridaest through the second quarter of 2001.
Due to the recent downturn in the financial marlketgeneral, and specifically the slowdown in wasd telecommunications infrastructure
spending, some of our customers have recently dada® suspended their contracts with us and nediropr customers or potential
customers have postponed entering into new costfacbur services. As a result, we expect ourmaes and earnings to decline from
previously estimated levels. In addition, unfavdeadconomic conditions are causing some of ouiocusts to take longer to pay us for
services we perform, increasing the average nuwidays that our sales are outstanding. Also dukedlifficult financing and economic
conditions, some of our customers may not be abpay us for services that we have already perfdriifieve are not able to collect amounts
due to us, we may be required to write-off or cahgggnificant amounts of our accounts receivaBlecause we are not able to reduce our
costs as fast as our revenues may decline, ous asst percentage of revenues may increase anelspondingly, our net earnings may
decline disproportionately to any decrease in reesnlf we restructure our business in an efforhiioimize our expenses, we may incur
associated charges. As a result of these and faitters, it has become extremely difficult to faastour future revenues and earnings, and
any predictions we make are subject to significdidinge and are very uncertain.

Our success is dependent on the continued growitieideployment of wireless networks; and to themthat such growth cannot be
sustained our business may be harmed.

The wireless telecom industry has historically eiqreced a dramatic rate of growth both in the Whi&tates and internationally. Recently,
however, many telecom carriers have been re-evatptieir network deployment plans in responseawrtturns in the capital markets,
changing perceptions regarding industry growth tairdadoption of new wireless technologies, andreeigeg economic slowdown in tl



United States. It is difficult to predict whethéese changes will result in a sustained downtuthartelecom industry. If the rate of growth
slows and carriers reduce their capital investmigmigireless infrastructure or fail to expand im@w geographies, our business will be
significantly harmed.

The uncertainty associated with rapidly changingcemmunications technologies may also impact e of deployment of wireless
networks and the demand for our services. Telecamuations service providers face significant chradles in assessing consumer demand
and acceptance of rapidly changing enhanced teletomcation capabilities. If telecommunications segvproviders perceive that the rate of
acceptance of next generation telecommunicatioodygts will grow more slowly than expected, theyyraw their development of next
generation technologies. Any significant slowdowiti duce the demand for our services and adweiaébct our financial results.

Our revenues will be negatively impacted if thene @elays in the deployment of new wireless netaork

A significant portion of our revenue is generataahf new licensees seeking to deploy their netwdrksdate, the pace of network
deployment has sometimes been slower than expeatiedn part to difficulty experienced by holdefdicenses in raising the necessary
financing, and there can be no assurance thatefloidders for licenses will not experience simdgficulties. There has also been substantial
regulatory uncertainty regarding payments owedhéoUnited States Government by past successfulesgdidders, and such uncertainty has
delayed network deployments. In addition, factalgessely affecting the demand for wireless servisash as allegations of health risks
associated with the use of cellular phones, cdold sr delay the deployment of wireless networkise3e factors, as well as future legislat
delays in granting the use of spectrum by the drfi@tes Government, legal decisions and regulatiaynslow or delay the deployment of
wireless networks, which, in turn, could harm ousibess.

If our customers do not receive sufficient finamgiour business may be seriously harmed.

Some of our customers and potential customersaanganies with limited or no operating histories éndted financial resources. These
customers often must obtain significant amounténafncing to pay for their spectrum licenses, faoperations and deploy their networks.
Other customers of ours rely upon outside finantingay the considerable costs of deploying thefworks. In either instance, we frequently
work with such companies prior to their receipfinéncing. If these companies fail to receive adagdinancing or experience delays in
receiving financing, particularly after we have begvorking with them, our results of operations rbayharmed.

Our success is dependent on the continued trenartosutsourcing wireless telecom services.

Our success is dependent on the continued tremdrbiess carriers and network equipment vendorsitsource for their network design,
deployment and management needs. If wireless caared network equipment vendors elect to perfommenmetwork deployment services
themselves, our revenues may decline and our lassimeuld be harmed.

A loss of one or more of our key customers or delayproject timing for such customers could caausgnificant decrease in our net
revenues.

We have derived, and believe that we will contitmderive, a significant portion of our revenuesira limited number of customers. We
anticipate that our key customers will change mftiture as current projects are completed andprejects begin. The services required by
any one customer can be limited by a number obfactncluding industry consolidation, technologidavelopments, economic slowdown
and internal budget constraints. None of our custsiis obligated to purchase additional servicesnaost of our customer contracts can be
terminated without cause or penalty by the custamnemotice to us of 90 days or less. As a resuthege factors, the volume of work
performed for specific customers is likely to vémgm period to period, and a major customer in pegod may not use our services in a
subsequent period. Accordingly, we cannot be aettat present or future customers will not ternértheir network service arrangements
with us or significantly reduce or delay their aatts. Any termination, change, reduction or défegur projects could seriously harm our
business.

The consolidation of equipment vendors or carrdetdd impact our business.

Recently, the wireless telecom industry has beanatterized by significant consolidation activithis consolidation may lead to a greater
ability among equipment vendors and carriers tovidea full suite of network services, and coultglify integration and installation, which
may lead to a reduction in demand for our servibkgeover, the consolidation of equipment vendarsasriers could have the effect of
reducing the number of our current or potentiat@orers, which could result in their increased banigg power. This potential increase in
bargaining power could create competitive presswiesreby a particular customer may request outuskdty with them in a particular
market and put downward pressure on the pricesharge for our services. Accordingly, we may notbk to represent some customers
wish to retain our services.
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We may not be able to hire and retain a sufficremhber of qualified engineers or other employeesitain our growth, meet our contract
commitments or maintain the quality of our services

To the extent we continue to grow, our future sasceill depend on our ability to hire and retainliidnal highly skilled engineering,
managerial, marketing and sales personnel. Corguefdr such personnel is intense, especially fgjieers, and project managers and we
may be unable to attract sufficiently qualified gmnel in adequate numbers to meet the demandif@eovices in the future. In addition, as
of December 31, 2000, 20% of our employees in thiged States were working under H-1B visas. H-1&siare a special class of
nonimmigrant working visas for qualified aliens \img in specialty occupations, including, for exdeypadio frequency engineers. We are
aware that the Department of Labor has issuediintiémal regulations that place greater requireraemt H-1B dependent companies, such as
ours, and may restrict our ability to hire workarsler the H-1B visa category in the future. In &ddj immigration policies are subject to

rapid change and any significant changes in imntigndaw or regulations may further restrict ouiliéypto continue to employ or to hire new
workers on H-1B visas and could harm our business.
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A significant percentage of our revenue is accalifée on a percentage-of- completion basis whidlidd@ause our quarterly results to
fluctuate.

A significant percentage of our revenue is derifredh fixed priced contracts which are accountedoioia percentage-of-completion basis.
The portion of our revenue from fixed price contsaaccounted for approximately 70% of our reverfaethe year ended December 31, 2!
With the percentage-of-completion method, in eamfiog we recognize expenses as they are incureevamecognize revenue based on a
comparison of the current costs incurred for thagqmt to the then estimated total costs of thegmtojAccordingly, the revenue we recognize
in a given quarter depends on the costs we hawergd for individual projects and our then currestimate of the total remaining costs to
complete individual projects. If in any period wgrsficantly increase our estimate of the totaltsde complete a project, we may recognize
very little or no additional revenue with respexthat project. As a result, our gross margin ichsperiod and in future periods may be
significantly reduced and in some cases we maygréze a loss on individual projects prior to thesmpletion. For example, in 1999 we
revised the estimated costs to complete two langéracts which resulted in a reduction of grossgimarof 9.9% in the first quarter of 1999
and 6.9% in the second quarter of 1999. To thenéxibat our estimates fluctuate over time or diffem actual requirements, gross margir
subsequent quarters may vary significantly fromestimates and could harm our business and finaresalts.

Similarly, the cancellation or modification of artoact which is accounted for on a percentage-afgletion basis may adversely affect our
gross margins for the period during which the cacttis modified or cancelled. Under certain circtanses, a cancellation or modification of
a fixed-price contract could also result in us bei@quired to reverse revenue that was recognizadrior period, which could significantly
reduce the amount of revenues recognized for thiegm which the adjustment is made. For examiplee have a three year fixed price
contract where the contract fee is $1 million amelinitial estimated costs associated with theresbare $550,000, and if, during the first
year we incur $220,000 in costs related to theraohtind correspondingly estimate that the conisa#®% complete, then under 1
percentage-of-completion accounting method we woeddgnize 40%, or $400,000 in revenue during itise fear of the contract. If, during
the second year of the contract the project isiteatad with 35% of the services deemed providetieécclient, then the total revenue for the
project would be adjusted downward to $350,000,taedevenue recognizable during the second yealdige the total revenue earned to
date, the $350,000 less the revenue previoushgrézed or $400,000, resulting in a reversal of 860,0f revenue previously recognized. To
the extent we experience adjustments such as tresseibed above, our revenues and profit margifidwiadversely affected.

Our business may be harmed if we maintain or irsgr@aur staffing levels in anticipation of one orrmprojects and underutilize our
personnel because such projects are delayed, @duterminated.

Since our business is driven by large, and somstimgti-year, contracts, we forecast our personaels for future projected business. If we
maintain or increase our staffing levels in antitipn of one or more projects and such projectslat@yed, reduced or terminated, we may
underutilize these additional personnel, which widntrease our general and administrative expensesce our earnings and possibly harm
our business.

Additionally, due to recent market conditions, we faced with the challenge of managing the appatsize of our workforce in light of
projected demand for our services. If we maintaioakforce sufficient to support a resurgence imedad, then in the meantime our general
and administrative expenses will be high relatoveur revenues and our profitability will sufferltérnatively, if we reduce the size of our
workforce too quickly in response to any decreashé demand for our services, then our abilitguackly respond to any resurgence in
demand will be impaired. As a result, to the extbat we fail to successfully manage this challeogefinancial results will be harmed.

Our short operating history and recent growth ipagding services limits our ability to forecast @img results.
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We have generated revenues for only six yearsthod, we have only a short history from which tedict future revenues. This limited
operating experience, together with the dynamidketagnvironment in which we operate, including fliating demand for our services,
reduces our ability to accurately forecast our tprgr and annual revenues. Further, we plan ourating expenses based primarily on these
revenue projections. Because most of our expemsas@urred in advance of anticipated revenuesmnag not be able to decrease our
expenses in a timely manner to offset any unexgesttertfall in revenues. For further financial infation relating to our business, see
"Selected Consolidated Financial Data" and "Managsfs Discussion and Analysis of Financial Condiamd Operating Results."
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If we are unable to effectively manage potentialgh in the demand for our services our busineiswi operate efficiently and our results
of operations will be negatively affected.

We have experienced a period of significant exgamgiat has placed a significant strain on our rgarial, operational and financial
resources. From January 1, 2000 to December 3D, 289increased our number of employees from 8280@2. If demand for our new and
existing services continues to grow, then in otdéncrease our revenues significantly, we will shée hire a substantial number of additional
employees, including project management, engingexid direct sales and marketing personnel. Theabetimber of employees we will
need to hire is not determinable and may fluctdadstically depending on the size and number of c@mtracts we receive and any changes
to the scope of our existing projects.

If we continue to grow at a rapid pace, we will tiée manage the expansion of our operations argbpeel. Specifically, we will be requir
to:

. improve existing and implement new operationahricial and management controls, reporting sysemdsprocedures;

. complete the implementation of a new financiahagement and accounting software program and liegkelr new management informat
systems; and

. integrate, train, motivate and manage employees.
If we fail to address the issues above or if owiless does not continue to grow, our businessbadarmed.
Our operating results may suffer because of coripetin the wireless services industry.

The network services market is highly competitind &#agmented and is served by numerous compaviesy of these competitors have
significantly greater financial, technical and nmetiiig resources, generate greater revenues andyheater name recognition and experience
than us. We do not know of any competitors thatdaminant in our industry. For a further descriptaf our competition, see "Business--
Competition."

We believe that the principal competitive factorour market include the ability to deliver reswishin budget and on time, reputation,
accountability, project management expertise, itrghexperience and pricing. In addition, expertis@ew and evolving technologies, suct
wireless Internet services, has become increasimgprtant. We also believe our ability to compéépends on a number of factors outsic
our control, including:

. the prices at which others offer competitive gy,

. the ability and willingness of our competitorsfittance customers' projects on favorable terms;

. the ability of our customers to perform the sesgithemselves; and

. the extent of our competitors' responsivenessistomer needs.

We may not be able to compete effectively on tlesether bases, and, as a result, our revenues@mie may decline and harm our busin
We must keep pace with rapid technological chamgeket conditions and industry developments to taairor grow our revenues.

The market for wireless and other network systegigie deployment and management services is clesizad by rapid change and
technological improvements. Our future successdeiiend in part on our ability to enhance our aurservice offerings to keep pace with
technological developments and to address incrglgssophisticated customer needs. We may not beesstul in developing and marketing
in a timely manner service offerings that respanthe technological advances by others and ouicgrwnay not adequately or competitively
address the needs of the changing marketplaces #revnot successful in responding in a timely reatmtechnological change, market
conditions and industry developments, our revemugg decline and our business may be harmed.
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Our business operations could be significantlyutigrd if we lose members of our management team.

Our success depends to a significant degree ugocotitinued contributions of our executive officdrsth individually and as a group. See
"Management-- Directors, Executive Officers and layployees", incorporated by reference hereinaftisting of such executive officers.
Our future performance will be substantially depemtcon our ability to retain and motivate them.

We may not be successful in our efforts to identifgquire or integrate acquisitions.

Our failure to manage risks associated with actiois could harm our business. An important compboéour business strategy is to
expand our presence in new or existing marketschyieing additional businesses. During 2000, weuaeg seven businesses. We are almost
continuously engaged in discussions or negotiatiegarding the acquisition of businesses or stiaiagestments in businesses, some
potentially material in relation to our size. Weymt be able to identify, acquire or profitably mage additional businesses or integrate
successfully any acquired businesses without satist@xpense, delay or other operational or fim@mroblems. Acquisitions involve a
number of risks, including:

. diversion of management's attention;

. difficulty in integrating and absorbing the aagui business, its employees, corporate cultureageral systems and processes and sen
. failure to retain key personnel and employeeduen;

. customer dissatisfaction or performance probleitts an acquired firm;

. assumption of unknown liabilities; and

. other unanticipated events or circumstances.

We may not be successful in our efforts to integnaternational acquisitions.

A key component of our business model is to expgandperations into international markets. We haceomplished this through the
establishment of offices in Brazil, India and Mexiamong others, and through our recent acquistidpuestus Ltd. in the United Kingdom
and Telia Academy and Telia Contracting in Swedieternational acquisitions pose a challenge tobmsiness, as we must integrate
operations despite differences in culture, languagklegal environments. To date, we have limitqzedence with international acquisitions
and face certain related risks, including:

. difficulties in staffing, managing and integratimternational operations due to language, culturather factors;
. different, or conflicting regulatory or legal iicements;

. foreign currency fluctuations; and

. distractions of significant management time attendion.
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Our failure to address these risks could inhibip@clude our efforts to pursue international asigjons.

We have recently expanded our operations intemalfyp Our failure to effectively manage our intational operations could harm our
business.

From January 1, 2000 through December 31, 200Qyave engaged on projects in 54 countries, and werttly have operations overseas,
including offices in Mexico, the United Kingdom,dia, Brazil and Sweden. For the year ended DeceBhe2000, international operations
accounted for approximately 28% of our total reveiiWe believe that the percentage of total reveattebutable to international operatic
will continue to be significant. We intend to exgamur existing international operations and mageatlditional international markets, which
will require significant management attention aimémcial resources and could adversely affect perating margins and earnings. In ord¢
expand our international operations, we will neztite additional personnel and develop relatiguskiith potential international customers.
To the extent that we are unable to do so on dyibyesis, our growth in international markets wobédlimited, and our business would be
harmed.

Our international business operations are subjegtrtumber of material risks, including, but naotited to:

. difficulties in building and managing foreign opons;

. difficulties in enforcing agreements and collegtreceivables through foreign legal systems andesding other legal issues;
. longer payment cycles;

. taxation issues;

. fluctuations in the value of foreign currenciesd

. unexpected domestic and international regulaegnomic or political changes.

To date, we have encountered each of the riskierktabove in our international operations. If are unable to expand and manage our
international operations effectively, our business/ be harmed.

Fluctuations in the value of foreign currencieslddwarm our profitability.

The majority of our international sales are cufgedenominated in U.S. dollars. As a result of samheur recent acquisitions as well as the
growth of our foreign operations, an increasingiparof our international sales are denominatefinign currencies. Fluctuations in the
value of the U.S. dollar and foreign currencies mmake our services more expensive than local sepfferings. This could make our serv
offerings less competitive than local service offgs, which could harm our business. To date, @pesence with this foreign currency risk
has predominately related to the Brazilian real iectican peso. We do not currently engage in cagrdredging activities to limit the risks
exchange rate fluctuations. Therefore, fluctuatiorthe value of foreign currencies could have gatiee impact on the profitability of our
global operations, which would harm our businestfarancial results.

We may encounter potential costs or claims reguftiom project performance.

Our engagements often involve large scale, higbiymex projects. Our performance on such projaetguently depends upon our ability to
manage our relationship with our customers, effettiadminister the project and deploy appropriat®urces, both our own personnel and
third party contractors, in a timely manner. Maffiypor engagements involve projects that are sigaifi to the operations of our customers'
businesses. Our failure to meet a customer's exp@es in the planning or implementation of a pcojer the failure of our personnel or third
party contractors to meet project completion deadli
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could damage our reputation, result in terminatibour engagement and adversely affect our aliditgttract new business. We frequently
undertake projects in which we guarantee performéased upon defined operating specifications aragueed delivery dates.
Unsatisfactory performance or unanticipated diffies or delays in completing such projects maylitéa a direct reduction in payments to
us, or payment of damages by us, which could hambosiness.

As of December 31, 2000, executive officers andalors and their affiliates controlled 55.2% of outstanding common stock and as a
result are able to exercise control over all mattequiring stockholder approval.

As of December 31, 2000, executive officers andadars and their affiliates beneficially ownedthie aggregate, approximately 55.2% of
outstanding common stock. In particular, as of Dawer 31, 2000, our Chairman, Massih Tayebi, anddhief Executive Officer, Masood
Tayebi, beneficially owned, in the aggregate, apipnately 40.3% of the outstanding common stockaddition, other members of the Tay
family owned, as of December 31, 2000, in the aggpes approximately 9.9% of our outstanding comistogk. As a result, these
stockholders are able to exercise control overematequiring stockholder approval, such as thetiele of directors and approval of
significant corporate transactions, which may hidneeeffect of delaying or preventing a third pdrym acquiring control over us. These
transactions may include those that other stocldisldeem to be in their best interests and in wiioke other stockholders might otherwise
receive a premium for their shares over their eurpeices. For further information regarding owcst ownership, see "Security Ownership of
Certain Beneficial Owners and Management" incorfgardy reference herein.

Our stock price may be particularly volatile be@o$the industry of our business.

The stock market in general has recently expergzegéreme price and volume fluctuations. In addititne market prices of securities of
technology and telecom companies have been extyarokdtile, and have experienced fluctuations tieate often been unrelated to or
disproportionate to the operating performance chstompanies. These broad market fluctuations cadiersely affect the price of our
common stock. For further information regardingergcstock trends, see " Market for Registrant's @omEquity and Related Stockholder
Matters".

Provisions in our charter documents and Delawaventay make it difficult for a third party to acqeiour company and could depress our
common stock.

Delaware corporate law and our certificate of ipowation and bylaws contain provisions that cowdthy, defer or prevent a change in cot
of our company or our management. These provisionk also discourage proxy contests and make fie idficult for our stockholders to
elect directors and take other corporate actiossa Aesult, these provisions could limit the ptltat investors are willing to pay in the future
for shares of our common stock. These provisiookide:

. authorizing the board of directors to issue add#l preferred stock;
. prohibiting cumulative voting in the electiondifectors;

. limiting the persons who may call special meetinfjstockholders;
. prohibiting stockholder action by written conseand

. establishing advance notice requirements for natians for election to the board of directorsargroposing matters that can be acted on
by stockholders at stockholder meetings.

We are also subject to certain provisions of Delawaw which could delay, deter or prevent us fremtering into an acquisition, including
Section 203 of the Delaware General Corporation,lwafaich prohibits a Delaware corporation from eriggdn a business combination with
an interested stockholder unless specific conditeme met.
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Item 2. Properties

Our principal executive offices are located in apmately 93,000 square feet of office space in Beago, California. The lease for such
space expires in April 2010. Other executive offiaee located in the following locations:

Sao Paulo, Brazil; Mexico City, Mexico; New Delhmdia; Gothenberg, Sweden; Kalmar, Sweden; andimdbn, U.K. The leases on these
offices are on a month to month basis. The Comadsty leases office space to support engineeringcesrin Reston, Virginia; Cherry Hill,
New Jersey; Blackwood, New Jersey; Los Angelesf&@ala; San Jose, California; Sacramento, Califor&cottsdale, Arizona; Santa |
New Mexico; Mexico City; London and Sao Paulo. Téeses on these spaces expire at various timasgtespril 2005.

In conjunction with asset acquisitions that occdiire2000, we assumed the operating leases ofiadaitoffice space in the following
locations:

Seattle, Washington; Chicago, lllinois; Houstonxd®& Denver, Colorado; Milwaukee, Wisconsin; andIBod, Oregon. The Company
expects to continue its growth and will negotiagtasled space to accommodate this growth as it occurs

Item 3. Legal Proceedings

Subsequent to our initial public offering in Noveanl1999, we received correspondence from certamdoemployees (or their stockbroke
who presented stock certificates of a predecedstMFd delivered in 1996 as part of an employee fiepkan. We did not register these shz
in our books and records because we believed thdrave been forfeited in accordance with the tesfitke plan. However, these former
employees claimed that such certificates repredenitstanding shares of our common stock issuéteto for services rendered in 1996.

During the six months ended June 30, 2000, we categlsettlements of litigation that we brought agisix former employees who had sold
or who had attempted to sell unregistered certdie@urportedly representing 97,500 of our shakksalso settled similar demands for
recognition by two other former employees withatigation. In each of these settlements we haveetjto recognize a certain number of the
shares as having been properly issued in 199&foices rendered prior to issuance.

On July 25, 2000, we filed a Complaint for DeclargtRelief in the Superior Court of the State ofifoania for the County of San Diego,
against Dr. Rahim Tafazolli, a former employee/edtasmt who received an unregistered certificatgpttedly representing 45,000 shares of
our common stock. The complaint seeks a declar#tiainthe subject certificate is invalid due to thdeiture provisions of the employee
benefit plan and due to Dr. Tafazolli's failureprform the agreed services. On August 10, 20007 &fiazolli filed a related complaint in the
Court of Chancery of the State of Delaware in ard\few Castle County. The related complaint seesay damages and a declaration that
Dr. Tafazolli is entitled to receive an unrestrit¥/F| stock certificate for 45,000 shares. We idtémvigorously pursue our action in
California and to vigorously defend against thated action in Delaware.

The total number of shares represented by unregistertificates delivered to employees (all in@d.88d early 1997) is approximately
532,500. We have settled or agreed to settle desnatating to 127,500 of such shares. We havevedeio other demands for recognitior
shares represented by unregistered certificates tihn the demand by Dr. Tafazolli. If we receang other demands, we intend to consider
the circumstances surrounding the issuance ofubject certificates in determining our response.aféetherefore not certain at this time t
many of the shares represented by unregistereificzds will be recognized.

As a result of the foregoing circumstances, we weg@rted the number of shares of our common statétanding during each of the years
ended December 31, 1996 through December 31, T9@9impact of the additional shares was not mdterithe financial statements for the
years ended December 31, 1996 through Decembé®©39,
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Massih Tayebi, our Chairman, and Masood K. Tayetlni,Chief Executive Officer, were the executiveadfs and directors of our
predecessor entity during 1996 and collectively esvthe substantial majority of outstanding shafebai entity during that time. They have
agreed to transfer shares owned by them to WFigedbashare, for any shares represented by uneegitcertificates which we recognize as
issued and outstanding. Each has transferred doeshalf of the number of shares recognized dutiegyear ended December 31, 2000, and
each will transfer one-half of any and all shaexognized in the future as a result of similarwinstances.

Consequently, we have had no net increase in tieuof outstanding shares of our common stockwamdxpect no impact on the financial
statements in future periods as a result of re@igmiunregistered certificates. Such surrendewutstanding shares held by the Tayebis is not
expected to diminish materially the ownership iests of either of them in WFI.

We do not believe existing demands or future ltimaassociated with the unregistered certificatiishave a material effect on our financial
position or results of operations. However, thexre be no guarantee that existing or future litmathat might arise out of these circumsta
can be settled or disposed of in the manner weipate. Other outcomes could have a material adwfect on our financial position or
results of operations.

In October 2000, we were notified that Norm Korayormer employee who was terminated by us, hastaskthat he is owed certain
commissions and stock options and severance payuds We were served with a formal arbitration dedhiaelating to the matter in January
2001, and anticipate that limited discovery wilsaa. We believe the claims of Mr. Korey are withowrit and intend to defend any lawsuit
asserting such claims.

In addition to the foregoing matters, from timeitoe, we may become involved in various lawsuitsd Egal proceedings which arise in the
ordinary course of business. However, litigatiosubject to inherent uncertainties, and an adwexsdt in this or other matters may arise
from time to time that may harm our business.

Iltem 4. Submission of Matters to a Vote of SecurityHolders

None.
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PART Il

Item 5. Market for Registrant's Common Equity and Related Stockholder
Matters

(@)
Our common stock is listed on the NASDAQ Nationarkkt System, under the symbol "WFII" and has tlaglece November 5, 1999.

Our common stock began trading on the NASDAQ Naiidtarket System effective November 5, 1999. Pwathat date, there was no pul
market for our common stock. The following tablésserth for the periods indicated the high and tasing prices for the common stock, as
reported by NASDAQ. Such quotation represents idezler prices without retail markups, markdownsammissions and may not
necessarily represent actual transactions.

High  Low

Fiscal Year Ending December 31, 2001

First Quarter (through March 22, 2001) $44.19 $ 6.13
Fiscal Year Ended December 31, 2000

First Quarter $157.88 $39.63
Second Quarter $93.63 $32.75
Third Quarter $80.50 $48.13
Fourth Quarter $62.66 $31.94
Fiscal Year Ended December 31, 1999

Fourth Quarter (from November 5, 1999) $65.50 $39.25

On March 22, 2001, there were approximately 43@39tshares of Common Stock outstanding which wele by approximately 322
shareholders of record of our common stock.

We have not declared any dividends since becomjmgblic company. Covenants in our financing arrangets prohibit or limit our ability t
declare or pay cash dividends. We currently intenektain any future earnings to finance the groaritl development of the business and
therefore do not anticipate paying any cash diuiddn the foreseeable future. Any future deternimetto pay cash dividends will be at the
discretion of the board of directors and will b@ededent upon the future financial condition, resaftoperations, capital requirements,
general business conditions and other factorstiieaboard of directors may deem relevant.

On December 11, 2000, we issued an aggregate f845hares of common stock to two former sharehslofeB. Communications
International, Inc. ("BCI"). The shares were isspedsuant to two Warrant Agreements, dated Janiat999, between WFI and the former
BCI shareholders as partial consideration for ttrusition of certain assets from BCI. The exergisee of $4.16 per share was paid purs
to a net exercise provision whereby 4,902 sharesmimon stock underlying the warrants, valued at@®% per share, were issued as payr
of the exercise price. The issuance of the seeariti connection with these warrant exercises waseéd to be exempt from registration
under the Securities Act of 1933, as amended hye/of Section 4(2) and/or Regulation D promulgdtedteunder. The recipients represe
their intentions to acquire the securities for stweent purposes only and not with a view to thé&itistion thereof. Each of the recipients
received adequate information about the Companytl@@ompany reasonably believed that each ofetipients was an "Accredited
Investor”, as such term is defined in the Secwrifiet of 1933, as amended.

(b)

On November 10, 1999, we completed an initial pubffering of our Common Stock, $0.001 par valuegtare. The managing underwriters
in the offering were Credit Suisse First BostoR, Morgan Chase and Co. and Thomas Weisel Patth€sThe shares of Common Stock
sold in our offering were registered under the &ities Act of 1933 pursuant to a Registration Stetat on Form S-1, as amended (Reg. No.
333-85515) (the "Registration Statement"), that dedared effective by the Commission on Novembédr399. All 4,600,000 shares of
Common Stock registered under the RegistratioreBtant, including shares covered by an over-allotraption, were sold at a price to the
public of $15.00 per share. The offering resultedrioss proceeds of $69.0 million, of which $4.8ion was applied toward commissions to
the underwriters. Expenses related to the offenage approximately $2.3 million.

We have used the net the proceeds from the offéwirfiy repay $8.6 million of short-term debt anates payable; (ii) fund $40.0 million of
acquisitions of assets or equity interests in othesinesses; and (iii) support $13.3 million of igi@ns. No proceeds from the offering
remain.
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Item 6. Selected Financial Data

The following selected consolidated financial dgttauld be read in conjunction with our consoliddtedncial statements and related notes
thereto and with "Management's Discussion and Asiglgf Financial Condition and Results of Operatfomhich are included elsewhere in
this report on Form 10-K.

(All amounts except per share data in millions)

Year Ended December 31,

Consolidated Statement of 1996 1997 1998 1999 2000
Operations Data:
Revenues $15.4 $22.7 $51.9 $92. 7 $255.9
Gross profit $8.6 $10.9 $23.8 $ 38. 4 $115.8
Operating income $6.8 $7.0 $10.7 $17. 6 $52.0
Net income $6.7 $6.8 $4.7 $ 9. 6 $31.8
Net income per share
Basic $0.24 $0.24 $0.17 $0.3 3 $0.76
Diluted $0.23 $0.23 $0.15 $0.2 7 $0.63
Weighted average shares
Basic 28.5 28.7 28.4 29. 1 41.8
Diluted 29.4 29.3 30.7 35. 2 50.5
Consolidated Balance Sheet 1996 1997 1998 1999 2000
Data:
Cash and Cash Equivalents $ .3 $ .8 $29 $ 34. 3 $18.5
Working capital $6.6 $9.2 $7.7 $91. 4 $103.7
Total assets $7.2 $11.1 $60.3 $134. 4 $297.1
Total debt $0 $0 $16.0 $ 2. 7 $37.7
Total stockholders equity $7.0 $9.8 $14.3 $101. 4 $198.6

Iltem 7. Management's Discussion and Analysis of Famcial Condition and
Results of Operations ("MD&A")

This report contains forward-looking statementseSeéhstatements relate to future events or ourddinancial performance. In some cases,
you can identify forwar-looking statements by terminology such as "mawtl," "should," "expect,” "plan,” "anticipate,” 'dieve,"
"estimate," "predict," "potential” or "continuefid negative such terms or other comparable terogyolThese statements are only
predictions. Actual events or results may diffetenially. Important factors which may cause acteslilts to differ materially from the
forward-looking statements are described in the

Section entitled "Risk Factors" in Item 1 in thisri 10-K, and other risks identified from time tmé in our filings with the Securities and

Exchange Commission, press releases and other coizations.

Although we believe that the expectations refledteithe forwardlooking statements are reasonable, we cannot giearéurture results, leve
of activity, performance or achievements. Moreoweither we, nor any other person, assume resplitysibr the accuracy and completent
of the forward- looking statements. We are undeolsligation to update any of the forward-
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looking statements after the filing of the FormK @e conform this statement to actual results azttanges in its expectations.
Overview

Wireless Facilities, Inc. offers network businesasulting, network planning, design and deploymant| network operations and
maintenance services to the wireless telecommuoitaindustry. During the years ended Decembefl829 and December 31, 2000, we
increased the number of our contracts, the scopermdervices and our geographic presence. Inrtherhonths of 1999, we entered into our
first contracts for network planning which contribd to increased revenues and net income duringetiieended December 31, 2000. For the
year ended December 31, 2000, our business carguliesign and deployment, and network managenegntents contributed to 3%, 8(

and 17% of our revenues, respectively. During pleisod, we also formed a subsidiary in the Unitédgdom, Wireless Facilities

International, Ltd. ("WFIL"). WFIL began servicirexisting contracts and entering into new contractsurope, the Middle East and Africa
("EMEA") in April 2000. During the year ended Decken 31, 2000, we performed work in 54 countriesesehcontracts include services
performed for many of the latest wireless techn@sgncluding UMTS, broadband wireless applicaticend voice and video applications.
Revenues from our international operations conteithio 28% of our total revenues for the year erdlecember 31, 2000.

Revenues from network planning, design and deploymentracts are primarily fixed price contractsiebhare recognized using the
percentage-of-completion method. Under the pergentd-completion method of accounting, expensesamh project are recognized as
incurred, and revenues are recognized based ompacson of the current costs incurred for thegubjo date compared to the then
estimated total costs of the project from statdmpletion. Accordingly, revenue recognized ingegiperiod depends on the costs incurred
on each individual project and the current estinoétibe total costs to complete a project, deteediat that time. As a result, gross margins
for any single project may fluctuate from periodpriod. The full amount of an estimated loss arghd to operations in the period it is
determined that a loss will be realized from theqgrenance of a contract. For business consultiegvark planning, design and deployment
contracts offered on a time and expense basisegagnize revenues as services are performed. Wmallypcharge a fixed monthly fee for
ongoing radio frequency optimization and networkmgpions and maintenance services. With respabes®e services, we recognize revenue
as services are performed.

Cost of revenues includes direct compensation anéfiis, living and travel expenses, paymentsitdparty sub-contractors, allocation of
overhead, costs of expendable computer softwareguipment, and other direct project-related exgens

Selling, general and administrative expenses irchtampensation and benefits, computer softwareegaghment, facilities expenses and
other expenses not related directly to projects.saies personnel have, as part of their compeamsptickage, incentives based on their
productivity. During the year ended December 3D®0ve completed the first phase of implementimgwa financial management and
accounting software program in our domestic openati Such software was implemented to better acamhate our growth. We expect to
incur expenses in subsequent periods relateddnding the software package and related persone associated with phasing in its
implementation in our domestic and internationarations. We may also incur expenses related teesm gproject in advance of the
commencement of the project as we increase ouopeesto work on the project. New hires typicallydergo training on our systems and
project management process prior to being deployea project.

Due to the recent downturn in the financial marlketgeneral, and specifically within the telecomnmations industry, many of our custom
are having trouble raising money in the capitalkets to fund the expansion of their businesse$ydireg telecom network deployments and
upgrades. The recent volatility of the financialrk&ts and slowdown in the U.S. economy has alsmsitied the uncertainty experienced by
many of our customers, who are finding it incregbirdifficult to predict demand for their produciad services. As a result, many of our
customers are slowing or postponing the deployraenew wireless networks and the development of temhinologies and products, which
has reduced the demand for our services. Somerafustomers have recently cancelled or suspena@ddbntracts with us and many of our
customers or potential customers have postponediegtinto new contracts for our services. As alltesve expect our revenues and earnings
to decline from previously estimated levels. Alseedo the difficult financing and economic conditsp some of our customers may not be
able to pay us for services that we have alreadppeed. If we are not able to collect amounts oweds, we may be required to write-off or
convert significant amounts of our accounts reddeaBecause we are not able to reduce our co$éstas our revenues may decline, our
costs as a percentage of revenues may increaseanespondingly, our net earnings may declinerdisprtionately to any decreases in
revenues. As a result of these and other factolngsi become extremely difficult to forecast ouufa revenues and earnings, and we ther:
cannot reaffirm estimates of our revenues or projectionswfearnings that we have made in public statenm@iusto the date of this Annt
Report on Form 10-K.

As a result of the revenue shortfall that we expleet to the foregoing factors, we are taking stepeduce our level of expenditures.
Additionally, we expect to continue to review ontarnal processes throughout 2001 and make fuatijastments as necessary.

24



Results of Operations
Comparison of Results for the Year Ended Decembget 399 to the Year Ended December 31, 2000

Revenues. Revenues increased 176% from $92.7 miticthe year ended December 31, 1999 to $253IBmfor the year ended December
31, 2000. The $163.2 million increase was primaatlyibutable to the addition of new contracts froar acquisitions completed during 2000,
expanded scope on several large, existing confraictsnew contracts in our consulting and netwoakagement segments, which generated
no revenues in the year ended December 31, 19§8ifisant new contracts included contracts acquihedugh our fiscal year 2000
acquisitions of The Walter Group, the Dallas netnaperations center, and Davis Bay. Revenues atseased from two significant
deployment contracts in the Mexican market servingtie year ended December 31, 2000. Revenuesdurimternational markets
comprised 34% of our total revenues during the pealed December 31, 1999, compared to 28% of tairrevenues during the year ended
December 31, 2000.

Cost of Revenues. Cost of revenues increased 168%%54.3 million for the year ended December 3B9lto $140.1 million for the year
ended December 31, 2000, primarily due to increatafting in support of new contracts. Gross prafits 41% of revenues for the year er
December 31, 1999 compared to 45% for the yeardeDdeember 31, 2000. The increase is primarilytdiemore favorable mix of project
revenues.

Selling, General and Administrative Expenses. Bgllgeneral and administrative expenses increa®@h from $18.7 million for the year
ended December 31, 1999 to $53.5 million for tharymded December 31, 2000. As a percentage afueseselling, general and
administrative expenses increased from 20% foy#ae ended December 31, 1999 to 21% for the yededDecember 31, 2000. The
increase is due to staffing increases in overhepardments to support our growth in operationsjrtheeased support required for a public
company, as well as time charged for new emplogeesg our orientation, training and assignmentpsses.

Depreciation and Amortization Expense. Depreciatiod amortization expense increased 390% from®illibn for the year ended
December 31, 1999 to $10.3 million for the yeareshBecember 31, 2000. The increase is primarilytdgmodwill and other identifiable
intangibles resulting from our recent acquisitiombjch also contributed to our increase in reveraresoverall operations.

Net Other Income (Expense). For the year endedmleee31, 1999, net other expense was $0.5 millanpared to net other income of $i
million for the year ended December 31, 2000. Tiisease totaling $0.7 million was primarily attrtbble to interest earned on our
investments in marketable securities from the pedseof our November 1999 initial public offeringdathe reduction of net foreign currency
losses, partially offset by an increase in inteesgtense on increasing balances on our line oftcred

Provision for Income Taxes. Our provisional incot@e rate as a percentage of income before taxesatsd from 42% for the year ended
December 31, 1999, to 39% for the year ended DeeeBih 2000. The decrease is primarily attributabliecreases in our foreign revenues
from operations.

Comparison of Results for the Year Ended Decembget 398 to the Year Ended December 31, 1999

Revenues. Revenues for the year ended Decemb2®34 increased 79% from $51.9 for the year endeztdber 31, 1998 to $92.7 for the
year ended December 31, 1999. The $40.8 milliorease was primarily attributable to the additiomeiv contracts, offset by a reductior
revenue of $5.0 million from the effects of revisazbt estimates related to two fixed-price conathe revenue increase stemmed from the
growth in our wireless data deployment activityliing a large, 26-city contract for Metricom,vasll as large contracts in the WFI de
Mexico subsidiary, and new deployment projects framestablished clients in the PCS sector. Thegmeage growth experienced for the
year ended December 31, 1999 was not typical asudteel from a small number of large contract awe

Cost of Revenues. Cost of revenues increased 933%$28.1 million for the year ended December 3881® $54.3 million for the year
ended December 31, 1999, primarily due to increatating in support of new contracts. Gross mawgis 46% of revenues for the year
ended December 31, 1998 compared to 41% for theeyeled December 31, 1999. Gross margin for theemded December 31, 1999 was
reduced primarily due to a reduction in revenu8m0 million from the effects of revised cost esttes related to two fixed-price contracts.
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Selling, General and Administrative Expenses. Sgllgeneral and administrative expenses increa®¥#dffom $11.8 million for the year
ended December 31, 1998 to $18.7 million for therymded December 31, 1999. The increase was fisiratiributable to increases in
executive, administrative, sales and marketinggrarsl costs, as well as increases in purchasegehdable tools and systems in support of
our growth. As a percentage of revenues, sellirgecal and administrative expenses decreased f8étnf@r the year ended December 31,
1998 to 20% for the year ended December 31, 1@8i@cting consolidation efficiencies following tEmtel acquisition.

Depreciation and Amortization Expense. Depreciasinod amortization expense increased 62% from $ill@mifor the year ended Decemt
31, 1998 to $2.1 million for the year ended Decen®ie 1999. The increase was primarily due to aizetion of goodwill and other
identifiable intangibles resulting from the B. Conmnication International and C.R.D. acquisitions.

Net Other Income (Expense). For the year endedbieee31, 1999, other expenses were $0.5 milliocbagpared to $0.5 million for tk
year ended December 31, 1998. Interest incomeaseteby $0.5 million of which $0.4 million was ditrted to the investment of tl
proceeds from our initial public offering. This nease was offset by an increase in interest exgamsarily due to higher utilization of the
bank line of credit to support working capital neeas well as foreign currency losses attributesutoexpansion into Brazil.

Provision for Income Taxes. Our provisional incotse rate as a percentage of income before taxesaksd from 54% for the year ended
December 31, 1998, to 42% for the year ended Deeef3ith 1999. The decrease was primarily attribetaincreases in our foreign
revenues from operations.

Liquidity and Capital Resources

Our sources of cash liquidity included cash andh eaplivalents, cash from operations, amounts aédeilander credit facilities, and other
external sources of funds. As of December 31, 26@Mhad cash of $18.5 million and $24.9 millionstahding on our $50 million line of
credit. In February 2001, the aggregate commitmestincreased from $50 million to $100 million.

Cash used in operations is primarily derived fram antracts in process and changes in workinga&lafash provided by operations was
$13.4 million for the year ended December 31, 188@ cash used in operations was $38.3 millionHeryear ended December 31, 2000.

Cash used in investing activities was $42.9 milkowl $14.7 million for the year ended Decemberl389 and 2000, respectively. Investing
activities for the year ended December 31, 199%isted primarily of the investment of IPO proceeddsh paid for acquisitions and capital
expenditures. Investing activities for the yearesh®ecember 31, 2000 consisted primarily of casth foa acquisitions and investments of
$47.1 million and capital expenditures of $5.7 ioill partially offset by proceeds totaling $38.0lioil received from sales of marketable
securities. Acquisitions during the year ended bDremer 31, 2000 included the purchase of assetscariies from The Walter Group,
Comcor, Davis Bay, Questus, Telia Contracting, &elia Academy, as well as the purchase of a netwpdtations center, an investment in
CommVerge, and an equity interest in Diverse Nekaoinc.

Cash provided by financing activities for the yeaded December 31, 1999 was $61.0 million which pvasarily derived from the proceeds
from sales of common stock in our November 1998ainpublic offering. Other financing activitiesdlude proceeds from sales of preferred
stock totaling $15.0 million, which was offset bgtmepayments on borrowings totaling $16.3 milliGash provided by financing activities
was $37.5 million for the year ended December BD02 Financing activities for this period primardgnsisted of $24.9 million from net
borrowings under our line of credit and $12.9 naillifrom sales of common stock issued through aaksbption and employee stock
purchase plans.

At December 31, 2000, $24.9 million was outstandinder our line of credit with a weighted averagieriest rate of 9.14%. In February
2001, we executed an amended and restated creé@ragnt, which increased the aggregate commitmmeterwour line of credit to $100
million, extended the maturity date to February£0ind adjusted the interest rate so that borrosviregr interest at either

(i) the greater of the bank prime rate or the Faldennds Rate plus .5%, plus a margin of 1.25%btwe rate margin, or (ii) at the London
Interbank Offering Rate ("LIBOR") plus a margin2x5%, the LIBOR rate margin, at our discretiongiBaing in the third quarter of 2001,
the base rate margin and the LIBOR rate marginhwiltietermined based on certain financial ratiasf &se end of the most recently ended
fiscal quarter which will result in margins rangifigm .75% to 1.50% and 1.75% to 2.50%, respegtivEhe line of credit is secured by
substantially all of our assets. The agreementatostestrictive covenants, which, among otherghimequire maintenance of certain
financial ratios.
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We have no material cash commitments other thaigatidns under our credit facilities, promissoryte®) operating and capital leases. Future
capital requirements will depend upon many factoiduding the timing of payments under contractd ancreases in personnel in advance of
new contracts.

On November 10, 1999, we completed an initial gubffering of our common stock. In conjunction wilte closing of that offering, we
issued 4,600,000 shares of common stock for apmetely $64.2 million in cash (net of underwritinigabunts but before expenses). As of
December 30, 2000, the proceeds were used as ®I[@gv$8.6 million was used to repay short-terrbtdend notes payable; (i) $40.0 million
was used to acquire assets or equity interesthar businesses; and (iii) $15.6 million net ohrested interest and asset management fees
was used in our operations.

We believe that our cash and cash equivalent basamcd funds available under the existing lineredit will be sufficient to satisfy cash
requirements for the next twelve months. Althoughaannot accurately anticipate the effect of ifdlabn our operations, we do not believe
that inflation has had, or is likely in the foreabke future to have, a material impact on our eeénues or results of operations.

New Accounting Pronouncements

In June 1998, the Financial Accounting Standardsr@dssued Statement of Financial Accounting Stadsllo. 133, "Accounting for
Derivative Instruments and Hedging Activities" (@8&ment No. 133"). Statement No. 133, as amendeathbgment of Financial Accounting
Standards No0.137, requires companies to recoghideravatives as either assets or liabilities witile instruments measured at fair value and
became effective for the Company on January 1, Z00& accounting for changes in fair value gairgslasses depends on the intended use
of the derivative and its resulting designation. Né&e not completed our determination of the impathe adoption of Statement No. 133 on
our consolidated financial position or results pémtions.

Iltem 7a. Quantitative and Qualitative Disclosures Aout Market Risk

We are exposed to foreign currency risks due tb ransactions and translations between a fundtemmhreporting currency in our Mexican,
Brazilian and United Kingdom subsidiaries. We cotlyedo not hedge any of these risks in our foredghsidiaries because (i) cash flows
from foreign operations in Mexico are generallynxested locally in Mexico, (ii) foreign operatiomsBrazil are minimal, (iii) the British
pound sterling is relatively stable against the.ld@lar, and (iv) we do not believe that to dasfustified by the current exposure and the
cost at this time. We are exposed to the impafreign currency fluctuations due to the operatiohand intercompany transactions with
consolidated foreign subsidiaries. While theseraampany balances are eliminated in consolidagenhange rate changes do affect
consolidated earnings. At December 31, 2000, tvase$0.2 million, $1.3 million and $3.2 million od#o our U.S. operations from our
Mexican, Brazilian and United Kingdom subsidiariesspectively. These intercompany receivables wermminated in U.S. dollars. The
potential foreign currency translation losses frmmypothetical 10% adverse change in the exchatige from these intercompany balances
are insignificant from Mexico, $0.1 million from 8zil and $0.3 million from the United Kingdom. Iddition, we estimate that a 10% cha
in foreign exchange rates would have impacted tedarperating profit for the year ended Decembe2800 by approximately $1.2 million.
This was estimated using a 10% deterioration facttine average monthly exchange rates appliedttexnome or loss for each of the
subsidiaries in the respective period. Operatioitis and net income of foreign subsidiaries weresigiificant at December 31, 1999.

We do not use derivative financial instrumentsj\dgive commodity instruments or other market sgksitive instruments, positions or
transactions in any material fashion. Accordinghgnagement believes
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that it is not subject to any material risks aigsirom changes in interest rates, foreign currenahange rates, commodity prices, equity
prices or other market changes that affect markktsensitive instruments.

As of December 31, 2000, we held a $50 million lfieredit with a financial institution. At Decemb@l, 2000, $24.9 million was
outstanding under this line of credit with a weightiverage interest rate of 9.14%. Pursuant toremmded and restated credit agreement, our
aggregate commitment was increased to $100 mittidfebruary 2001. The credit facility is due in Redry 2004 and bears interest at either
(i) the greater of the bank prime rate and the F@dainds Rate plus .5%, plus a margin of 1.25% pidse rate margin, or (ii) at the London
Interbank Offering Rate (LIBOR) plus 2.25%, the OR rate margin, at our discretion. Beginning intiied quarter of 2001, the base rate
margin and the LIBOR rate margin will be determifi@ded on certain financial ratios as of the enti®@most recently ended fiscal quarter
which will result in margins ranging from .75% t®0% and 1.75% to 2.50%, respectively. The credilify is secured by substantially all
our assets. The credit agreement contains reg&ictivenants, which, among other things, requirmt@aance of certain financial ratios. We
do not utilize any derivative financial instrumemishedge the interest rate fluctuation as ourrtzaa under the facility are borrowed over the
short term and we currently retain the ability &y plown amounts borrowed through our operationad$uA hypothetical 10% adverse
change in the weighted average interest rate {00 2buld have reduced net income by approximatelg #illion.

Item 8. Financial Statements and Supplementary Data

Our consolidated financial statements at Decembg2@00 and 1999 and the Report of KPMG LLP, Indepat Accountants, are included
in this report on Form 10-K on pages beginning F-1.
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Item 9. Changes in and Disagreements with Accountéon Accounting and
Financial Disclosure

None
PART Il

Item 10. Directors and Executive Officers of the Rgistrant

The information required by this item is incorpeaby reference to the information under the cagtilection of Directors" and
"Compliance with

Section 16(a) of the Exchange Act" of the Regigtsattefinitive Proxy Statement and notice of oud2@nnual Meeting of Stockholders
which we will file with the Securities and Exchan@emmission within 120 days after the end of tedl year covered by this report.

Item 11. Executive Compensation

The information required by this item is incorp@aby reference to the information under the captiexecutive Compensation” of the
Registrant's definitive Proxy Statement and naticeur 2001 Annual Meeting of Stockholders whichwi# file with the Securities and
Exchange Commission within 120 days after the driileofiscal year covered by this report.

Iltem 12. Security Ownership of Certain Beneficial @vners and Management

The information required by this item is incorpedby reference to the information under the capt®ecurity Ownership of Certain
Beneficial Owners
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and Management" of the Registrant's definitive Pr8tatement and notice of our 2001 Annual Meetihg§tockholders which we will file
with the Securities and Exchange Commission witt#@i days after the end of the fiscal year covesethis report.

Item 13. Certain Relationships and Related Transaains

The information required by this item is incorpedby reference to the information under the capt@ertain Relationships and Related
Transactions" of the Registrant's definitive Pr&gtement and notice of our 2001 Annual Meetin§totkholders which we will file with
the Securities and Exchange Commission within 18@& after the end of the fiscal year covered by tiport.
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Iltem 14. Exhibits, Financial Statement Schedules ahReports on Form 8K

PART IV

(a) 1. Financial Statements and financial staterseim¢dules

Page

Independent Auditors' Report

Consolidated Balance Sheets as of December 31, 1999

and 2000

F-2

Consolidated Statements of Operations for the Years

1999 and 2000

Ended December 31, 1998,

F-3

Consolidated Statements of Stockholders' Equity for

31, 1998, 1999 and 2000

the Years Ended December

F-4

Consolidated Statement of Cash Flows for the Years

1999 and 2000

Ended December 31, 1998,

F-6

Notes to Consolidated Financial Statements

F-8

Schedule II: Valuation and Qualifying Accounts

S-1

All other schedules for which provision is madeha applicable accounting regulations of the S¢éiesrand Exchange Commission are not

required under the related instructions or areptiagble and therefore have been omitted.

2. Exhibits and Reports on Form 8-K
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23.1 Independent Auditors' Report on Sche

24.1 Power of Attorney. Reference is made
this Report on Form 10-K.

Q) Filed as an exhibit to the Company's
Form S-1 (No. 333-85515), and incorp

2) Filed as an exhibit to the Company's
10-Q for the quarter ended September
14, 2000 and incorporated herein by

* Filed herewith
+ Certain confidential matters deleted
Application for Confidential Treatme

the Registration Statement on Form S
November 10, 1999.

(b) Reports on Form 8-K

The following reports on Form 8-K were filed a

Current Report on Form 8-K filed October 25, 2

dule and Consent.

to the signature page to
Registration Statement on
orated herein by reference.
Quarterly Report on Form

30, 2000, filed on November
reference.

pursuant to Order Granting
nt, issued in connection with
-1 (No. 333-85515) dated

fter September 30, 2000:

000 reported earnings for the

fiscal 2000 third quarter and named the followingpéoyees as executive officers: Farzad Ghassemip6¥ice President RF Engineering;
Frankie Farjood, Vice President of Program Managensnd Naomi Whitacre, Vice President of Humandreses. Additionally, we
announced that Norman Korey, President of InteonatiOperations, was no longer with WFI and no &rggrving as an executive officer.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatyp authorized.

Date: March 29, 2001
Wireless Facilities, Inc.

By: /s/ Masood K. Tayebi, Ph.D.

Masood Tayebi Chief Executive O ficer

Power of Attorney

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes anargppMassih Tayebi at
Masood K. Tayebi, and each of them his attorneyfsdt, each with the power of substitutes, for lmnany and all capacities, to sign any
amendments to this Annual Report on Form 10-K,tarfide the same, with exhibits thereto, and otthecuments in connection therewith,
with the Securities and Exchange Commission, heratifying and confirming all that each of saidoatteys-in-fact or his substitute or
substitutes, may do or cause to be done by virtnedt.

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on the iddicated:

Signature Title Date
/sl Massih Tayebi, Ph.D. Chairm an and Director March 29, 2001
Massih Tayebi
Chief Executive Officer and March 29, 2001
/sl Masood K. Tayebi, Ph.D.
Masood K. Tayebi Direct or (Principal Executive
Office r
Isl Terry Ashwill Chief Financial Officer (Principal March 29, 2001
Terry Ashwill Financ ial and Accounting Officer)
/sl Scott Anderson Direct or March 29, 2001

Scott Anderson

/s/ Bandel Carano Direct or March 29, 2001

Bandel Carano

/sl Scot Jarvis Direct or March 29, 2001
Scot Jarvis
/sl William Hoglund Direct or March 29, 2001

William Hoglund
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Independent Auditors' Report

The Board of Directors
Wireless Facilities, Inc.

We have audited the accompanying consolidated balsineets of Wireless Facilities, Inc. and subs&liaas of December 31, 1999 and 2f
and the related statements of operations, stockr®ldquity, and cash flows for each of the yeathé three-year period ended December 31,
2000. These consolidated financial statementsharesisponsibility of the Company's management.réggonsibility is to express an opinion
on these consolidated financial statements basedioaudits.

We conducted our audits in accordance with audiiagdards generally accepted in the United StdtAsnerica. Those standards require
that we plan and perform the audit to obtain reabtmassurance about whether the financial statsnaes free of material misstatement. An
audit includes examining, on a test basis, evidsnpporting the amounts and disclosures in then6iig statements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the consolidated financial statetegaferred to above present fairly, in all matenégpects, the financial position of Wireless
Facilities, Inc. and subsidiaries as of Decemberl399 and 2000, and the results of their operatiom their cash flows for each of the years
in the three year period ended December 31, 2@0nformity with accounting principles generaltcapted in the United States of
America.

KPMG LLP

San Diego, California

February 2, 2001 except

as to the first paragraph

of Note 13, which is as of
February 9, 2001 and the second
paragraph of Note 13 which

is as of March 2, 2001
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WIRELESS FACILITIES, INC.

Consolidated Balance Sheets

December 31, 1999 and 2000

(in millions, except par value)

Assets

Current assets:
Cash and cash equivalents
Investments in marketable securities
Accounts receivable, net
Contract management receivables
Income taxes receivable
Other current assets

Total current assets

Property and equipment, net

Goodwill, net

Other intangibles, net

Investments in unconsolidated affiliates
Other assets, net

Total assets
Liabilities and Stockholders' Equity

Current liabilities:
Accounts payable
Accrued expenses
Contract management payables
Billings in excess of costs and profits
Line of credit payable
Notes payable - current portion
Capital lease obligation - current portion
Income taxes payable
Net Deferred income tax liability

Total current liabilities

Notes payable - net of current portion

Capital lease obligation - net of current portion
Common stock to be issued

Accrued rent

Total liabilities

Minority interest in subsidiary

Stockholders' equity:

Common stock, $.001 par value,195.0 shares auth
39.7 and 43.3 shares issued and outstanding
December 31, 1999 and 2000, respectively

Additional paid-in capital

Retained earnings

Accumulated other comprehensive loss

Total stockholders' equity

Total liabilities and stockholders' e

See accompanying notes to consolidated financsdstents.

1999 2000
$ 343 185
38.0 -
32.6 119.1
140 20.8
- 127
26 143
1215 1854
51 20.0
7.1 647
04 171
0.1 9.2
0.2 0.7
$1344 2971
$ 55 151
6.0 17.6
8.3 9.2
5.2 0.9
- 249
- 1.7
0.1 3.5
5.0 -

- 8.8
30.1 817
0.9 0.6
1.7 7.0
- 8.6
- 0.5
$ 327 984
$ 03 0.1

orized;
at
90.2 156.9
11.2  43.0
- (1.3)
101.4 198.6
quity $134.4 297.1




DRAFT 3/8/01
WIRELESS FACILITIES, INC.
Consolidated Statements of Operations
Years ended December 31, 1998, 1999, and 2000

(in millions except per share amounts)

1998 1999 2000
Revenues $ 51.9 92.7 255.9
Cost of revenues 28.1 54.3 140.1
Gross profit 23.8 38.4 115.8
Selling, general and administrative expenses 11.8 18.7 53.5
Depreciation and amortization 1.3 2.1 10.3
Operating income 10.7 17.6 52.0
Other income (expense):
Interest income 0.2 0.7 2.1
Interest expense (0.6) (0.9) (2.0)
Foreign currency loss - (0.3) --
Equity loss in investment (0.2) -- --
Other income - - 0.1
Total other income (expense) (0.5) (0.5) 0.2
Income before income taxes and
minority interest in income of
subsidiary 10.2 17.1 52.2
Provision for income taxes 5.5 7.2 20.3
Minority interest in income of subsidiary - 0.3 0.1
Net income $ 4.7 9.6 31.8
Net income per common share:
Basic $ 0.17 $ 033 $ 0.76
Diluted $ 0.15 $ 027 $ 0.63

Weighted average common shares outstanding:

Basic 28.4 29.1 41.8
Diluted 30.7 35.2 50.5

See accompanying notes to consolidated financsisients.
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WIRELESS FACILITIES, INC.

Consolidated Statements of Stockholders' Equity¥ eaded December 31, 1998, 1999 and 2000

(in millions)
Convertible Convertible
Preferred stock - Series A Preferred stock - Ser ies B Common stock
Shares Amount Shares Amoun t Shares Amount
Balance, December 31, 1997 - % - - $ - 291 $ -
Issuance of common stock -- - - -- 1.2 -

Issuance of Series A preferred stock 1.7 - - -- - -
Stock-based compensation - - - - - .
S Corporation distributions - - - - - -
Net income from January 1, 1998

through August 6, 1998 - -- - - - i
Transfer of undistributed retained

earnings to additional paid-in capital

upon termination of S Corporation - - - - -
Purchase of treasury stock - - - - (3.3) -
Net income from August 7, 1998 through

December 31, 1998 -- -- - - - -
Comprehensive income -- - - - - -

Balance, December 31, 1998 1.7 - - - 27.0 -
Issuance of common stock -- -- -- -- 0.3 --
Issuance of Series B preferred stock -- -- 2.7 -- - -

Stock-based compensation -- -- - -- - -
Issuance of warrants in acquistion transactions -- -- - -- - -
Purchase of treasury stock -- -- - -- - -
Conversion of Series A and B preferred stock

to common stock @7 -- 2.7) - 7.8 --
Initital public offering of common stock, net --
Retirement of treasury stock - - - - - -
Net income - - - . = =
Comprehensive income -- -- - -- - -

Balance, December 31, 1999 - -- - - 39.7 -

Issuance of common stock for exercise of stock

options - -- - - 2.4 -
Issuance of common stock under employee stock

purchase -- -- - - 0.2 .
Issuance of common stock in acquisition

transactions -- -- - - 0.8 .
Issuance of common stock for exercise of

warrants - - - - 0.2 i
Tax benefit from exercise of stock options - - - - - -
Net income -- -- - - . .
Foreign currency translation loss -- - - - - -
Net unrealized investment losses -- - - - - -
Comprehensive income -- -- - - . .

Balance, December 31, 2000 - % - - % - 433 $ -

(Continued)

See accompanying notes to consolidated financ#tsients.



WIRELESS FACILITIES, INC.
Consolidated Statements of Stockholders' Equity¥eaded December 31, 1998, 1999, and 2000

(in millions)
Ac cumulated
Addi tional Treasury stock other Compre-
pa id-in  Retained ----------m-smmmeeee com prehensive hensive
ca pital  earnings Shares Amount | 0ss Income Total
Balance, December 31, 1997 $ 0.8 $ 9.0 -- $ - - $-- $98
Issuance of common stock 0.8 - - - -- - 0.8
Issuance of Series A preferred stock 2 1.0 -- - -- -- -- 21.0
Stock-based compensation 0.1 -- - -- -- -- 0.1
S Corporation distributions -- (8.6) -- -- -- -- (8.6)
Net income from January 1, 1998 through
August 6, 1998 -- 3.1 - -- -- 3.1 3.1
Transfer of undistributed retained earnings
to additional paid-in capital upon
termination of S Corporation 35 (3.5) -- -- -- -- --
Purchase of treasury stock -- -- 3.3 (13.5) -- -~ (13.5)
Net income from August 7, 1998 through
December 31, 1998 -- 1.6 - - - 1.6 1.6
Comprehensive income -- - - - -- 4.7 -
Balance, December 31, 1998 2 6.2 1.6 3.3 (13.5) -- 14.3
Issuance of common stock 0.6 - - - - - 0.6
Issuance of Series B preferred stock 1 5.0 - - - -- - 15.0
Stock-based compensation 0.1 - - - -- - 0.1
Issuance of warrants in acquisition
transactions 0.1 - - - - - 0.1
Purchase of treasury stock -- - - (0.2) -- - (0.2)
Conversion of Series A and B preferred
stock to common stock - - - - - - -
Initial public offering of common stock,
net 6 1.9 - - - - - 61.9
Retirement of treasury stock @ 3.7) -- (3.3) 13.7 -- -- --
Net income -- 9.6 - - -- 9.6 9.6
Comprehensive income -- -- -- -- -- 9.6 --
Balance, December 31, 1999 9 0.2 11.2 - -- - 101.4
Issuance of common stock for exercise
of stock options 9.5 -- - -- -- -- 9.5
Issuance of common stock under employee
stock purchase plan 3.4 -- - -- -- -- 3.4
Issuance of common stock in acquisition
transaction 3 7.7 - - - -- - 37.7
Issuance of common stock for exercise of
warrants 0.5 - - - - - 0.5
Tax benefit from exercise of stock options 1 5.6 - - - -- - 15.6
Net income - 31.8 - - - 31.8 31.8
Foreign currency translation loss -- - - - ( 0.3) (0.3) (0.3)
Net unrealized investment losses -- - - - ( 1.0) (1.0) (2.0)
Comprehensive income -- - - - -- -
Balance, December 31, 2000 $15 69  $43.0 - % - % ( 1.3) $198.6

See accompanying notes to consolidated financsisients.
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WIRELESS FACILITIES, INC.

Consolidated Statements of Cash Flows

Years ended December 31, 1998, 1999, and 2000

Operating activities:
Net income
Adjustments to reconcile net income to net cash
provided by operating activities:
Depreciation and amortization
Stock-based compensation
Accrued rent
Gain on sale of investment
Provision for deferred income taxes
Tax benefit from exercise of stock options
Minority interest in income of subsidiary
Equity earnings in unconsolidated affiliates
Changes in assets and liabilities, net of the
Accounts receivable, net
Contract management receivables
Other current assets
Other assets
Accounts payable
Accrued expenses
Contract management payables
Billings in excess of costs and profits
Income taxes receivable
Other long-term liabilities

Net cash (used in) provided by operating

Investing activities:
Capital expenditures
Investment in marketable securities
Cash paid for acquisitions, net of cash acquired
Cash paid for investments
Distributions from investments
Proceeds from disposition of property and equipm

Net cash used in investing activities

Financing activities:
Proceeds from issuance of preferred stock
Proceeds from issuance of common stock
Stockholder distributions
Purchase of treasury stock
Net borrowings (repayment) under line of credit
Repayment of lease obligation
Repayment of officer notes receivable
Borrowings (repayment) from officer notes payabl
Repayment of subordinated stockholder notes paya
Borrowings (repayment) of notes payable

Net cash provided by financing activitie

Effect of exchange rate on cash

Net increase (decrease) in cash and cash equivalent
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

See accompanying notes to consolidated financssients.

(in millions)

(used in)

effect of acquisitions:

activities

ent

ble

1998 1999
$ 47 9.6
15 25
0.1 0.1
- (0.1)
1.3 1.7)
~ 03
(12.1) (7.2)
(24.2) 10.2
0.4 (2.2)
- (01)
7.2 (4.9)
3.9 1.2
9.3 (1.1)
0.1 5.1
3.9 1.6
- 0.1

(3.9) 13.4
0.7) 3.2)
- (38.0)
(3.3) @.7)
(0.6) (0.1)
- 0.1

T(46) (429
21.0 15.0
0.8 62.5
(3.1) --
(13.5) (0.2)
3.0 (3.0

5’:.8 -(-3.8)

- (5.5)
(1.5) (4.0)

105 610
o1 (01

2.1 314

0.8 2.9
$ 20 343
(co

ntinued)



WIRELESS FACILITIES, INC.
Consolidated Statements of Cash Flows

Years ended December 31, 1998, 1999, and 2000

(in millions)
1998 1999 2000
Supplemental disclosures of noncash transactions:
Fair value of assets acquired in acquisitions $ 8.8 3.4 88.6
Cash paid for acquisitions (3.5) (2.1) (38.7)
Issuance of common stock for acquisitions - - (37.7)
Issuance of notes payable for acquisition (5.2) (0.8) (1.5)
Common stock to be issued -- -- (8.6)
Issuance of warrants in acquisitions - (0.1) -
Liabilities assumed in acquisitions $ 0.1 0.4 2.1
Property and equipment acquired under capital le ases - 1.8 10.0
Reduction of accounts receivable in exchange for investment securities - - 11
Decrease in fair value of investment securities available for sale -- - (1.0)
Reduction of note payable in lieu of considerati on for exercise of warrants - -- 0.5
Issuance of notes payable for stockholder distri bution 5.5 - -
Receipt of note for sale of investment $ - 0.2 -
Supplemental disclosure of cash flow information:
Cash paid during the year for interest $ 0.1 1.3 1.8
Cash paid during the year for income taxes $ 04 5.6 9.6

See accompanying notes to consolidated financ#tsients.
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WIRELESS FACILITIES, INC.
Notes to Consolidated Financial Statements
December 31, 1999 and 2000
(1) Organization and Summary of Significant AccangtPolicies
(a) Description of Business

Wireless Facilities, Inc. ("WFI") was formed in thate of New York on December 19, 1994, beganatijpers in March 1995 and was
reincorporated in 1998, in Delaware. WFI providdalbsuite of outsourcing services to wirelessrigas and equipment vendors, including
the design, deployment and management of cliemtorgs. WFI's customers include both early-stageraature providers of cellular, PCS,
and broadband data services and equipment. WRjagements range from small contracts for the depémy of a single cell site, to large
multi-year turnkey contracts. These services dtedbeither on a time and materials basis or adfigdce, time- certain basis.

In November 1999, WFI completed an initial publfteang of 4.6 million shares of common stock. Pitie the initial public offering, there
was no public market for WFI's common stock. Thepneceeds of the offering, after deducting apflieainderwriting discounts and
offering expenses, were approximately $61.9 million

(b) Principles of Consolidation

The consolidated financial statements include tw®ants of WFI and its wholly-owned and majorityred subsidiaries. WFI and its
subsidiaries are collectively referred to hereithes"Company." As of December 31, 1998, the whollyned subsidiaries include Entel
Technologies, Inc., WFI de Mexico, and Wirelessiltas Latin America Ltda. In November 1999, WHrined a wholly-owned subsidiary,
WFI International, Ltd., based in London, Englawthjich began operations in April of 2000. In Mard@0B, the Company acquired the assets
of a network operations center and business sedoeated in Dallas, Texas. In conjunction with thigchase, the Company formed WFI
Network Management Services Corporation, a wl-owned subsidiary incorporated in the state of ale, to operate the center. In May
2000, the Company acquired a 16.67% interest impleeations of Diverse Networks, Inc., which is@atted for using the equity method of
accounting. In August 2000, the Company acquiredsfus, Ltd., ("Questus") a privately held compargpiporated in the United Kingdom
in a stock purchase acquisition. Questus is a geswof management consulting and network develops®mwices in the European wireless
services market. The acquisition included Questhslly- owned subsidiaries, Questus ScandinaviB, Ancorporated in Stockholm,
Sweden, and Questus GmbH, incorporated in Viennatri&. In September 2000, the Company formed dlyvbaned subsidiary WFI- UK,
Ltd., based in London, England, to act as a holdomgpany. The Company acquired Telia ContractingafB Telia Academy AB in October
2000 and December 2000, respectively. Telia Cotiig@@&B, a Swedish corporation located in Gothegh@weden, is a global provider of
network management consulting services with geddgcagmphasis in Asia, Scandinavia, South Ameriod, Burope. Telia Academy AB, a
Swedish limited liability corporation located in IK@ar, Sweden, is a provider of management traiaimgj consultancy services to the global
telecommunications industry.

All intercompany transactions have been eliminatetbnsolidation. Investments accounted for ushegdost method include companies in
which the Company owns less than 20% and for wittielCompany has no significant influence. Investsia@acounted for using the equity
method include companies in which the Company owage than 20% but less than 50%, or for which tben@any is considered to have
significant influence.
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WIRELESS FACILITIES, INC.
Notes to Consolidated Financial Statements
December 31, 1999 and 2000
(c) Cash Equivalents

The Company considers all highly liquid investmesiih an original maturity of three months or lésde cash equivalents. Cash equivalents
were $26.7 million and $0 as of December 31, 19892000, respectively.

(d) Investment Securities

Investment securities, which the Company has tligyadnd intent to hold to maturity, are carriedaanortized cost, which approximates
market value. All held-to-maturity securities catset of debt instruments that matured within orer w various dates through December
2000. Securities available for sale are carridfdiatvalue with unrealized gains or losses repoitea separate component of accumulated
other comprehensive income. Securities with remgimaturities longer than one year are classifeelibag-term. Management determines
the appropriate classification of investments aetttine of purchase and reevaluates such desigregioheach balance sheet date.

(e) Property and Equipment, Net

Property and equipment consists primarily of corapefjuipment and is recorded at cost. Equipmentigegjunder capital leases is recorded
at the present value of the future minimum leagengmts. Depreciation and amortization are calcdlaging the straightne method over tt
estimated useful life of each asset, which is onthrtee years for computer equipment and five yiar&irniture and office equipment.
Equipment acquired under capital leases is amartixer the lease term or the estimated usefubfithe asset, whichever is shorter.
Improvements, which add to the useful life of apedsare capitalized. Expenditures for maintenamckrepairs are charged to operations.

(f) Goodwill, Net

Gooduwill represents the excess of the purchase prier the fair value of assets purchased fromieegjgompanies. Goodwill is amortized
on a straight-line basis over its estimated peoiobenefit from five to twenty years. In determigithe useful life of goodwill the Company
considers several factors including industry teébay, competition, demand and other economic factdhe carrying value of goodwill is
evaluated periodically in relation to the operatopggformance and future undiscounted cash flovth@finderlying businesses.

(g) Other Intangible Assets, Net

Other intangible assets at December 31, 2000 dguriisarily of acquired customer relationships, @iogd workforce, purchased technology,
trade names, noncompete covenants and patents.iQithegible assets are recorded at cost and apetized using the straight-line method
over their expected useful lives from one to teargeThe Company reviews the carrying value ofigitales for impairment whenever events
in circumstances indicate that the carrying amonawy not be recoverable.

(h) Revenue Recognition

Revenue on time and materials contracts is recedras services are rendered at contract laborphtesnaterial and other direct costs
incurred.

Revenue on fixed price contracts is recognizecherpercentage-of- completion method based on tleeabtotal costs incurred to date
compared to estimated total costs to complete dh&ract. Estimates of costs to complete includeenwdt direct labor, overhead, and
allowable general and administrative expenses.&hstmates are reviewed on a contract-by-coriii@sis, and are revised periodically
throughout the life of the contract such that aipents to profit resulting from revisions are madenulative to the date of the revision.
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WIRELESS FACILITIES, INC.
Notes to Consolidated Financial Statements
December 31, 1999 and 2000

The full amount of an estimated loss is chargegpierations in the period it is determined thatss laill be realized from the performance
contract. Included in the accompanying consolidai@dnce sheets is "Billings in excess of costspanfits" which represents billings in
excess of costs and profits recognized on uncoetpletojects.

(i) Contract Management Receivables and Payables

During 1999 and 2000, the Company managed contndetseby the Company paid for services renderetthibgy parties on behalf of
customers. The Company passed these expensestthootlg customers, who reimbursed the Companthoexpenses plus a management
fee. The management fee is included in revenut®igonsolidated statement of operations. Amowusivable from the customer or owe
third parties for the contract management actisitiee shown separately on the balance sheetdittgdish them from receivables and
liabilities generated by the Company's own openatidhe Company records no revenues or expenstsefer amounts.

() Income Taxes

Through August 6, 1998, the Company was an S Catjoorwhereby income taxes were the individual oesjbility of the stockholders. On
August 7, 1998, in conjunction with the privateqdment and sale of Series A preferred stock, thepgaoy elected to be taxed asa C
Corporation under the Internal Revenue Tax Code.

The Company records deferred tax assets and tiabifor the future tax consequences attributabMdifferences between the financial
statement carrying amounts of existing assetsiahdities and their respective tax bases and djpgrdoss and tax credit carryforwards.
Deferred tax assets and liabilities are measuried) ehacted tax rates expected to apply to taxabteme in the years in which those
temporary differences are expected to be recovaredttled. The effect on deferred tax assetsiabdifies of a change in tax rates is
recognized in income in the period that includeseghactment date.

(k) Common Stock Split

On February 22, 1999, the Company effected a 3-faiock split of the Company's common stock. AH gigare and share data in the
consolidated financial statements and notes tadhsolidated financial statements have been rdivefic restated to reflect this stock split.

() Stock-Based Compensation

The Company accounts for stock-based compensatiaocordance with SFAS No. 123, Accounting for §tBased Compensation. SFAS
No. 123 permits entities to recognize as expense e vesting period the fair value of all st-based awards on the date of grant or allows
entities to apply the provisions of Accounting Riptes Board ("APB") Opinion No. 25, Accounting f8tock Issued to Employees. Under
APB Opinion No. 25, compensation expense is reaaghas the difference, if any, between the cumrearket price of the underlying stock
and the exercise price on the date of grant. loraeance with SFAS No. 123, the Company has eldotagply the provisions of APB
Opinion No. 25 and provide the pro forma disclogum@visions of SFAS No. 123.
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WIRELESS FACILITIES, INC.
Notes to Consolidated Financial Statements
December 31, 1999 and 2000
(m) Net Income per Common Share

The Company calculates net income per share irdanoe with SFAS No. 128, Earnings Per Share. USB&S No. 128, basic net income
per common share is calculated by dividing netmmedy the weighted average number of common slartstanding during the reporting
periods. Diluted net income per common share reflge effects of potentially dilutive securiti®geighted average shares used to compute
net income per share are presented below (in mé)io

1998 1999 2000
Weighted average shares, basic 28.4 29.1 418
Dilutive effect of stock options 1.9 5.2 7.7
Dilutive effect of warrants 4 .9 1.0
Weighted average shares, diluted 30.7 35.2 505

Options to purchase .3 million, .2 million, and 4n8llion shares of common stock, and notes payebierertible into 1.1 million, 0, and 0
shares at December 31, 1998, 1999, and 2000, tasggcwere not included in the calculation ofudéd net income per share because the
effect of these instruments was anti-dilutive.

(n) Impairment of Long-Lived Assets and Long-Livassets to Be Disposed Of

The Company reviews long-lived assets and intagegifidr impairment whenever events or changes @ueistances indicate that the carrying
amount of an asset may not be recoverable. Reduligraf assets to be held and used is measurea dnmparison of the carrying amoun
an asset to future net undiscounted cash flowsowitimterest expected to be generated by the dsath assets are considered to be
impaired, the impairment to be recognized is maabby the amount by which the carrying amount efahsets exceeds the fair value of the
assets. Assets to be disposed of are reported &iler of the carrying amount or fair value lessts to sell.

(o) Fair Value of Financial Instruments

SFAS No. 107, Disclosures about Fair Value of Fam@rinstruments, requires that fair values beldsed for the Company's financial
instruments. The carrying amounts of cash and egsivalents, investments in marketable securiiespunts receivable, contract
management receivables, income tax receivable yatepayable, accrued expenses and contract maragpayables approximate fair va
due to the short-term nature of these instrum@ifits.carrying amounts reported for the Companyés dicredit payable and notes payable
approximate their fair value because the underlyistruments earn interest at rates comparablarternt rates offered to the Company for
instruments of similar terms and risk.

(p) Other Comprehensive Income

SFAS No. 130, Reporting Comprehensive Income, bshas rules for the reporting of comprehensiveme and its components.
Comprehensive income for the years ended Decenihdi9®8, and 1999 consisted of foreign currenaysiegion adjustments.
Comprehensive
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WIRELESS FACILITIES, INC.
Notes to Consolidated Financial Statements
December 31, 1999 and 2000

income for the year ended December 31, 2000 cenlsastunrealized losses on available-for-sale sgesiand foreign currency translation
adjustments.

(q) Foreign Currency Translation

The financial statements of the Company's foreigrsgliaries where the functional currency has liBgarmined to be the local currency are
translated into United States dollars using curratgs of exchange for assets and liabilities atesrof exchange that approximate the rates ir
effect at the transaction date for revenues, exggmgins and losses. Foreign currency translgaars and losses are included in the
accumulated other comprehensive income accouheistockholders' equity section of the consolidatddnce sheets. The financial
statements of the Company's Brazilian subsidiagynat maintained in the U.S. dollar, which has beéetermined to be the functional
currency. Accordingly, the books of record of tha8lian subsidiary have been remeasured into tige dbllar with gains and losses inclu

in the consolidated statements of operations.

(r) Use of Estimates

Management of the Company has made a number ofass and assumptions relating to the reportiragsséts and liabilities, the disclosure
of contingent assets and liabilities at the datéheffinancial statements, and the reported amoiurgvenue and expenses during the reporting
period to prepare these consolidated financiaéstants in conformity with accounting principles geally accepted in the United States of
America. Actual results could differ from thoseiesttes.

(s) Reclassifications

Certain amounts in prior year financial stateméatge been reclassified to conform to the 2000 ptatien.
(2) Acquisitions

(a) Entel Technologies, Inc. ("Entel")

On February 27, 1998, the Company acquired al@foutstanding shares of stock of Entel, a Marylaimeless outsourcing company. Entel
rendered site development and project managemenitag to telecommunications providers in connectidgth site acquisition, construction
management and microwave relocation projects througthe United States. Consideration for the agstjoin consisted of $3.5 million in
cash and $5.2 million in notes payable to Entetedti@lders. The excess purchase price paid ovdaithealue of tangible and identifiable
intangible assets acquired was recorded as good@athdwill of $7.8 million was recognized in thansaction and is being amortized over
seven years. The Company accounted for this atignisising the purchase method of accounting. Trasilts of operations from this
acquired entity are included in the Company's cldaied financial statements from the acquisitiated

(b) B. Communication International, Inc. ("BCI")

On January 4, 1999, the Company acquired BCI fa® $illlion in cash, warrants and notes. BCI prodidadio frequency engineering and
cell site and switch technician services in the.ld®l Latin America. The excess purchase price @ad the fair value of tangible and
identifiable intangible assets acquired was reabategoodwill.
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WIRELESS FACILITIES, INC.
Notes to Consolidated Financial Statements
December 31, 1999 and 2000

Goodwill of $1.2 million was recognized in the tsaction and is being amortized over seven yearguifed identifiable intangible assets of
$.5 million consist primarily of noncompete agreenseand are being amortized over two years. Theg@domaccounted for this acquisition
using the purchase method of accounting. Thus|tsesiuioperations from this acquired entity ardunded in the Company's consolidated
financial statements from the acquisition date.

(c) C.R.D., Inc. ("CRD")

On June 25, 1999, the Company acquired CRD formill®n in cash, warrants, and assumption of d€fRD installed and maintained cell
site and microwave electronics. The excess purghase paid over the fair value of tangible andiiféable intangible assets acquired was
recorded as goodwill. Goodwill of $.3 million wascognized in the transaction and is being amortized seven years. The Company
accounted for this acquisition using the purchasthod of accounting. Thus, results of operatioomfthis acquired entity are included in the
Company's consolidated financial statements fragrattquisition date.

(d) WFI de Mexico ("WFIM")

On September 18, 1998, the Company formed and r@chan 88% ownership interest in a Mexican subsid/FIM). WFIM acquired all
the assets of Cable and Wireless Services, SMexé&can wireless communications company. Considmrdor the acquisition consisted of
$.1 million in cash. The remaining 12% of WFIM'sat was held by directors and General Manager ofW\{fursuant to Restricted Stock
Agreements which permit WFIM to repurchase andsfemsuch shares upon the occurrence of certam®ve

On January 21, 2000, the Company acquired all 5% 2f the minority ownership interest in WFIM fraime General Manager of that
subsidiary. The acquisition was made under thegariha Restricted Stock Agreement, pursuant to lvtiie Company issued .4 million
shares of common stock valued at $18.2 milliorxdchenge for shares in WFIM. The acquisition priaswallocated first to reduce the
General Manager's minority interest, with the exa&s$17.9 million recorded as goodwill, which &g amortized over 20 years. The
General Manager is the brother of both the Chairarahthe Chief Executive Officer of the Companye TBompany accounted for this
acquisition using the purchase method of accounfihgs, results of operations and earnings preliialkbcated to minority owners are
included in the Company's consolidated financialeshents from the acquisition date.

(e) The Walter Group, Inc. ("TWG")

On January 11, 2000, the Company acquired TWG, shiligton corporation and a privately-held provideEmanagement consulting and
network development services to the wireless conications market. Consideration consisted of $5Moniin cash and approximately
95,000 shares of the Company's common stock valt$d.1 million. The excess purchase price paid thefair value of tangible and
identifiable intangible assets acquired was reabadegoodwill. Goodwill of $7.7 million was recogad in the transaction and is being
amortized over ten years. Acquired identifiabl@ngible assets of $1.6 million consist of noncoraetvenants and an assembled workforce
and are being amortized over two to five years. Thmpany accounted for this acquisition using theelpase method of accounting. Thus,
results of operations from this acquired entityiasduded in the Company's consolidated finandi@esnents from the acquisition date.
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WIRELESS FACILITIES, INC.
Notes to Consolidated Financial Statements
December 31, 1999 and 2000
(f) Network Operations Center

On March 13, 2000, the Company acquired the as$etmietwork operations center and business segimentEricsson Inc. for $6.3 million

in cash. The center is located in Dallas, Texas. &ttess purchase price paid over the fair valdleeofangible and identifiable intangible
assets acquired was recorded as goodwill. GoodfIL.0 million was recognized in the transactiod & being amortized over seven years.
Acquired identifiable intangible assets of $3.4limil consist primarily of customer relationshipsiaan assembled workforce and are being
amortized over two to five years. The Company antedifor this acquisition using the purchase methfaaccounting. Thus, the results of
operations from the acquired assets are includétkiCompany's consolidated financial statements the acquisition date.

(g) Comcor Advisory Services ("Comcor")

On April 25, 2000, the Company acquired the asse@omcor, a privately-held provider of site dey®itent services to the wireless mobility
and broadband wireless communications market. Tregany paid $5.4 million in cash as well as issagroximately 21,000 shares of the
Company's common stock valued at $1.8 million ton€Cor shareholders for the acquisition. The excesshase price paid over the fair va
of the tangible and identifiable intangible assatguired was recorded as goodwill. Goodwill of $®iion was recognized in the transaction
and is being amortized over ten years. Acquiredtifiable intangible assets of $.6 million congisimarily of an assembled workforce and
are being amortized over five years. The Compangpaated for this acquisition using the purchaseéhorbf accounting. Thus, the results of
operations from the acquired assets are includétei€ompany's consolidated financial statemenots the acquisition date.

(h) Diverse Networks, Inc. ("DNI")

On May 24, 2000, the Company paid $4.0 millionastt to acquire a 16.67% percent interest in DIgk\aate company that provides

network management and data center services. jnroeiion with the acquisition, the Company receigedarrant for the rights to purchase
up to a 50% interest in DNI over five years. Thanaat is exercisable after May 24, 2001, or upandbcurrence of a material event as
defined in the warrant agreement. The number afeshand exercise price for the warrant is dependgon revenues earned by contracts and
agreements provided to DNI by the Company. Exergfgbe warrant may be effected by cash or by uaingt issue exercise feature. The
warrant may be exercised in total or in part, andsisignable and transferable prior to any first@se. A representative of the Company
holds a position on DNI's Board of Directors aned @ompany has entered into other contracts with, @Ml is therefore considered to have
significant influence. This investment has beeroaoted for under the equity method of accounting.

(i) Davis Bay, LLC

On June 26, 2000, the Company acquired the assB@vis Bay, LLC, a Washington State limited liatyilcompany, for $3.0 million in cash
and approximately 49,000 shares of the Company'sran stock valued at $2.4 million.
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Notes to Consolidated Financial Statements
December 31, 1999 and 2000

Included in the asset purchase agreement is aroedprovision whereby the Company agrees to paysdBay's selling shareholders'
additional consideration contingent on certain tprér earnings results from existing and poterftialire contracts secured by Davis Bay for
the Company and executed within 18 months of tiggiaition date. Earn-out payments, are paid qugreerer the life of the eligible
contracts, in stock. These payments are cappe2ad #nillion. As of December 31, 2000, the Compeegorded $9.5 million in additional
goodwill as a result of the earn-out provision dsinsg of approximately .2 million shares of them@any's common stock. The majority of
these shares are issuable in the first quarte@@f 2nd are recorded as a liability as of DecerBheP000. The excess purchase price paid
over the fair value of the tangible and identif@abitangible assets acquired was recorded as gtho@wodwill of $11.6 million has been
recognized as of December 31, 2000 related taémsaction, and is being amortized over ten years the acquisition date. Acquired
identifiable intangible assets of $1.0 million ceh®f an assembled workforce and purchased teoggand are being amortized over thre
five years. The acquisition was accounted for parahase. Thus, the results of operations fronatiogiired assets are included in the
Company's consolidated financial statements fragrattquisition date.

(j) CommVerge Solutions, Inc.

On July 21, 2000, the Company acquired converpibdderred stock of CommVerge Solutions, Inc., &gtely-held wireless network
planning and deployment company. The investmenatadt$5.0 million in cash and is accounted for gsire cost method of accounting.

(k) Questus, Ltd.

On August 29, 2000, the Company acquired all ofothistanding capital stock of Questus, Ltd., agiaMimited company incorporated in the
United Kingdom. Consideration consisted of $10.68iom in cash, approximately .2 million shares loé tCompany's common stock valued at
$10.3 million, and promissory notes to one selBhgreholder totaling $1.5 million. Included in fhérchase were Questus' wholly owned
subsidiaries, Questus Scandinavia, A.B., incorparat Stockholm Sweden, and Questus GmbH, incotpdia Vienna, Austria. The excess
purchase price paid over the fair value of tangé#nld identifiable intangible assets acquired waended as goodwill. Goodwill of $14.0
million was recognized in the transaction and is@p@mortized over ten years. Acquired identifiabkangible assets of $6.8 million consist
primarily of customer relationships, purchased tetbgy, and trade names and are being amortizediaeeto five years. The acquisition
was accounted for as a purchase. Thus, the redudizerations from the acquired assets are inclidéite Company's consolidated financial
statements from the acquisition date.

() Telia Contracting AB

On October 12, 2000, the Company acquired all ®ftitstanding capital stock of Telia Contractin®, & Gothenburg, Sweden, a subsidiary
of Telia AB in Sweden. Consideration consisted @B3dmillion in cash. The excess purchase price paét the fair value of tangible and
identifiable intangible assets acquired was rembategoodwill.
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December 31, 1999 and 2000

Goodwill of $1.8 million was recognized in the tsaction and is being amortized over ten years. kedudentifiable intangible assets of
$5.5 million consist primarily of customer relat&ips, an assembled workforce and purchased temiyahd are being amortized over two
to five years. The acquisition was accounted fax psrchase. Thus, the results of operations frematquired assets are included in the
Company's consolidated financial statements fragrattquisition date.

(m) Telia Academy AB

On December 4, 2000, the Company acquired thesask&elia Academy AB, a limited liability compawyganized under the laws of
Sweden. Consideration consisted of $2.2 millionash. The excess purchase price paid over thedhie of tangible and identifiable
intangible assets acquired was recorded as good@athdwill of $1.2 million was recognized in thansaction and is being amortized over
seven years. Acquired identifiable intangible essét.7 million consist primarily of customer riddenships and an assembled workforce and
are being amortized over one to ten years. Theigitign was accounted for as a purchase. Thugehdts of operations from the acquired
assets are included in the Company's consolidataddial statements from the acquisition date.

The following summary presents pro forma consofidakesults of operations for the years ended Deee3th 1998, 1999, and 2000 as if the
1998 and 1999 acquisitions described above hadmetat the beginning of the year ended Decembget 38, and the 2000 acquisitions
described above had occurred at the beginningeofelar ended December 31, 1999, and includes atjuss that are directly attributable to
the transaction or are expected to have a congjnuipact on the Company. Adjustments to revenudscast of revenues are taken from the
available financial information by estimating themthly operating revenue or expense and pro- rdtinthe period of time such operations
were excluded from the Company's financial redoltshe periods presented.

The pro forma results are for illustrative purposely, and do not purport to be indicative of tleéual results which would have occurred had
the transactions been completed as of the begirufittge periods, nor are they indicative of resafteperations which may occur in the
future (all amounts except per share amounts amgliions).

1998 1999 2000
Pro forma revenue $55.8 $126.1 $268.9
Pro forma operating income $11.2 16.4 $48.2
Pro forma net income $49 $ 87 $287
Pro forma net income per common share:
Basic $.17 $ .29 $ .68
Diluted $.16 $ .24 $ 57
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(3) Balance Sheet Detalils

The Consolidated Balance Sheets consist of theviollg at December 31, 1999 and 2000 (in millions):

1999 2000
Accounts receivable, net:
Billed $ 24.0 75.1
Unbilled 9.5 44.9
335 120.0
Allowance for doubtful accounts (0.9) (0.9)
Total accounts receivable, net $ 32.6 119.1
Contract management receivables:
Billed $ 3.4 6.0
Unbilled 10.6 14.8
Total contract management receivables $ 14.0 20.8
Property and equipment, net:
Computer equipment $ 6.4 24.2
Furniture and office equipment 0.5 1.4
6.9 25.6
Accumulated depreciation and amortization (1.8) (5.6)
Total property and equipment, net $ 5.1 20.0
Goodwill, net:
Goodwill $ 9.3 711
Accumulated amortization (2.2) (6.4)
Total goodwill, net $ 7.1 64.7
Other intangibles, net:
Customer relationships $ -- 10.2
Assembled workforce - 3.9
Purchased technology - 3.6
Trade names - 11
Noncompete covenants 0.5 0.5
Other 0.1 0.8
0.6 20.1
Accumulated amortization (0.2) (3.0)
Total other intangibles, net $ 0.4 171
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(4) Notes payable and other financing arrangements
(a) Credit Agreement

In August 1999, the Company executed a credit ageae with a group of financial institutions thabpides for a revolving credit facility.
Under the amended credit agreement at Decemb@O080, the aggregate commitment was $50 millionthectredit facility was due on
August 17, 2002. At December 31, 2000, the Comreay$24.9 million outstanding under this crediilfgcwith a weighted average intere
rate of 9.14%. In February 2001, the Company exetah amended and restated credit agreement ($ed. 8)p which increased the
aggregate commitment to $100 million, extendedhtlag¢urity date to February 2002, and adjusted ttezast rate so that borrowings bear
interest at either (i) the greater of the bank priate (9.5% at December 31, 2000) or the Fedarad$-Rate plus .5% (5.9% at December 31,
2000) plus a margin of 1.25%, the base rate maftjh75% at December 31, 2000) or (ii) at the Lantderbank Offering Rate ("LIBOR")
plus 2.25%, the LIBOR rate margin, (8.25% at Decen#i, 2000) at the Company's discretion. Beginmrtpe third quarter of 2001, the
base rate margin and the LIBOR rate margin wiltlbgermined on certain financial ratios as of the einthe most recently ended fiscal
quarter which will result in margins ranging froit5% and 1.50% and 1.75% to 2.50%, respectively.cFédit facility is secured by
substantially all of the Company's assets. Theeageait contains restrictive covenants, which, amathgr things, requires maintenance of
certain financial ratios.

In December 1999, the financial institutions in@ddn the credit agreement entered into an intdittneagreement, which permits the
execution of notes payable not to exceed $1.0anillhat are secured by substantially all of the famy's assets pursuant to the credit
agreement. On February 24, 2000, the Company ee@eu$1.0 million note payable under this agreerpayable ratably through February
2005 at a 9% interest rate. At December 31, 20@0Company had outstanding borrowings of $.8 mmilliader this note payable.

(b) Entel Note Payable

In consideration for the acquisition of Entel ird8Ysee Note 2), the Company issued three-yearectble notes payable for $5.2 million.
These notes incurred interest at 10% per annunwanel due in March 2001. These notes were repdigdliduring 1999.

(c) BCI Notes Payable

In January 1999, the Company issued notes payalolgnisideration for the BCI acquisition (see NogteThese notes had a carrying value of
$.9 million at December 31, 1999. Interest was itagwn these notes at 9.62% and were due in Ja@08dy These notes were repaid in full
during 2000.

(d) Officer Notes Payable

At December 31, 1998, the Company had unsecurex$ patyable to two officers of the Company tota3g8 million. Interest was imputed
on these loans at 5.5%. These loans were repéidl in 1999.

(e) Questus Notes Payable

In consideration for the acquisition of Questu® (Sete 2), the Company issued promissory notesécselling shareholder totaling $1.5
million, which are secured by a standing lettecrafdit. These notes are due on April 30, 2002; vewehe selling shareholder may demand
payment of the outstanding principal balance dftarch 1, 2001.
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These notes bear interest at LIBOR plus a margii?e{7% at December 31, 2000).

Maturities of notes payable outstanding at DecerBtef000 are as follows (in millions):

2001 $ 1.7
2002 0.2
2003 0.2
2004 0.2

Total $ 23

(5) Lease Commitments

The Company leases certain equipment under cagéses with interest rates ranging from 3.3% tG@%lthat expire at various dates through
2005. The Company also leases certain facilitiesesquipment under operating leases having termisieg@t various dates through 2010.
Future minimum lease payments under capital ancatipg leases as of December 31, 2000 are as ®l{owmillions):

Capitalized Oper ating
leases lea ses
Year ending December 31,
2001 $ 4.1 $ 5.1
2002 4.0 3.6
2003 2.9 3.3
2004 0.5 3.1
2005 0.2 2.9
Thereafter - 10.2
Total minimum lease payments 11.7 $ 28.2
Less amount representing interest (1.2)
Present value of capital lease obligations 10.5
Less current portion (3.5)
Long-term capital lease obligations $ 7.0

Equipment recorded under capital leases was $1l@mand $11.8 million, with accumulated amortipatof $0 and $1.4 million as of
December 31, 1999 and 2000, respectively.

Future minimum lease payments have not been reducédure minimum sublease rentals of $.8 milliorder operating leases. Rent
expense under operating leases for the years édelgeimber 31, 1998, 1999, and 2000 was $.7 mildhmillion and $3.8 million,
respectively.
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The lease on the United States office facilitiedudes scheduled base rent increases over theofetra lease. The total amount of the base
rent payments is being charged to expense ontthiglst-line method over the term of the lease.dditon to the base rent payment, the
Company pays a monthly allocation of the buildirgperating expenses. The Company has recordedeacernt to reflect the excess of rent
expense over cash payments since inception oéte]

(6) Income Taxes
Income before provision for income taxes for thargeended December 31, 1998, 1999, and 2000 isrizedf the following (in millions):

1988 1999 2000

Domestic $10.2 105 30.7
Foreign -- 6.3 214

Prior to August 7, 1998, the Company was an S Catjmm whereby income taxes were the individuapoesibility of the stockholders. The
provision for income taxes for the years ended D 31, 1998, 1999 and 2000 is comprised of thevig (in millions):

1998 1999 2000
Current:

Federal $ 3.4 5.7 1.7
State 0.8 0.8 0.4
Foreign -- 2.4 4.1
4.2 8.9 6.2

Deferred:
Federal 1.1 (1.6) 8.5
State 0.2 (0.3) 15
Foreign - 0.2 4.1
1.3 2.7) 14.1
$ 5.5 7.2 20.3

A reconciliation of total income tax expense to dmeount computed by applying the statutory fedie@me tax rate of 35% to income bef
income tax expense for the years ended Decembd938, 1999 and 2000 is as follows (in millions):

1998 1999 2000

Income taxes at federal statutory rate $ 3.6 59 18.3
State taxes, net of federal tax benefit 0.6 0.3 1.2
Foreign taxes, net of federal tax benefit - 0.7 0.5
Establishment of deferred income tax upon
change from S Corporation to C Corporation 2.1
S Corporation earnings not subject to 1.2)
income tax
Other, net 0.4 0.3 0.3

$ 55 7.2 20.3
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The tax effects of temporary differences that gise to significant portions of the deferred tagsets and deferred tax liabilities as of
December 31, 1999 and 2000 are as follows (in oni):

1999 2000
Deferred tax assets:
Allowance for doubtful accounts $ 0.3 0 3
Bonus accruals 0.8 0 1
Vacation accruals 0.3 0 8
Property and equipment, principally due to differe nces in
depreciation 0.5 --
Goodwill and other intangibles, principally due to differences in -- 1 2
amortization
Net operating loss carryforward - 4 4
Income tax credit carryforwards - 4 .6
Other 0.1 0 2
2.0 11 .6
Valuation allowance - 4 1)
Total deferred tax assets 2.0 7 5
Deferred tax liabilities:
Change from cash to accrual method of accounting f or income taxes (1.5) © .8)
Property and equipment, principally due to differe nces in
depreciation - (2 1)
Unearned revenue - 9 .2)
Foreign deferred tax liability (0.2) (4 2)
Total deferred tax liability 1.7) (16 3)
Net deferred tax asset (liability) $ 0.3 (8 .8)

At December 31, 2000, the Company had federaldss ¢arryforwards of $10.5 million and foreign tagdit carryforwards of $4.1 million,

which expire in 2020 and 2004, respectively. ThenBany also had minimum tax credit carryforward$.6f million, which may be carried
forward indefinitely.

The Company has recorded a valuation allowanceflect the estimated amount of deferred tax aghatanay not be realized due to the
expiration of foreign tax credit carryforwards aft®nsideration of stock option deductions avaddbl tax return purposes. In assessing the
realizability of deferred tax assets, managemensiders whether it is more likely than not that sgmortion or all of the deferred tax assets
will not be realized. Based upon the level of histal taxable income and projections for futureatabe income, management believes it is
more likely than not the Company will realize trefatred tax assets, net of valuation allowance &eoember 31, 2000.
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The total amount of undistributed earnings of fgnesubsidiaries for income tax purposes was $228lbmat December 31, 2000. It is the
Company's intention to reinvest undistributed eagsiof its foreign subsidiaries and thereby indtfip postpone their remittance.
Accordingly, no provision has been made for foreigthholding taxes or United States income taxegwmay become payable if
undistributed earnings of foreign subsidiaries weail as dividends to the Company. The additiceved$ on that portion of undistributed
earnings which is available for dividends are nmaicficably determinable.

(7) Stockholders' Equity
(a) Common Stock

In November 1999, the Company completed an intiddlic offering of 4.6 million shares of commonatoPrior to the initial public offerin
there was no public market for the Company's comstook. The net proceeds of the offering, afterudéidg applicable underwriting
discounts and offering expenses, were approxim&&ly9 million.

Immediately prior to the closing of the initial digboffering, and effective upon the filing of ti@mpany's restated certificate of
incorporation, authorized capital stock consistetia®.0 million shares of common stock, $0.001y@due per share, and 5.0 million share
preferred stock, $0.001 par value per share.

(b) Preferred Stock

On August 8, 1998, the Company issued 1.7 milllwaras of Series A convertible preferred stock jmigate placement for $21.0 million.
Series A preferred shares were convertible at phie of the holder into shares of common stockrainitial conversion rate of 1-to-1 (3-to-1
after the 3-for-1 common stock split). Conversiaasvautomatic upon the closing of the Company'mlrpublic offering above a specified
price or upon approval by 2/3 of the Series A shmttters. No Series A convertible preferred stoskdginds were declared. Upon closing of
the Company's initial public offering, all outstamgl shares of Series A preferred stock were coadéartto 5.1 million shares of common
stock.

In February 1999, the Board of Directors authoriteslissuance of up to 2.8 million shares of pdner$0.01 Series B preferred stock.

Shortly thereafter, the Company sold 2.7 milliomi&eB preferred shares for $15.0 million, or $5¥80 share. Series B preferred shares were
convertible at the option of the holder into sharesommon stock at the initial conversion rate @b-1. Conversion was automatic upon the
closing of a public offering above a specified prar upon approval of 2/3 of the Series B stockéiddUpon closing of the Company's initial
public offering, all outstanding shares of Seriegr8ferred stock were converted into 2.7 millioargs of common stock.

(c) Treasury Stock

Treasury stock is recorded at cost. On August 981the Company purchased 3.3 million shares ofnaomstock for $13.5 million. During
1999, the Company purchased an additional apprdgi2 000 shares of common stock for $.2 milliome Treasury stock was retired during
1999.
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(e) Common Stock Warrants

In February 1997, the Company issued warrants tchaise .3 million shares of common stock to two @any directors. One-third of these
warrants vest at the date of issuance, and thewadgrior the following two years. These warrants aexercisable at $0.93 per share of
common stock, which was the fair value of the staicthe date of issuance.

In February 1998, the Company issued warrants tchaise 1.2 million shares of common stock to twen@any directors. One-third of these
warrants vest at the date of issuance, and thewadgrior the following two years. These warrants exercisable at $1.58 per share of
common stock, which was the fair value of the statcthe date of issuance.

A total of .9 million warrants were outstanding fbese two directors at December 31, 1999 and 2000.

In connection with the acquisition of BCI in Janpua®99, the Company issued .2 million common stwakrants exercisable at $4.16 per
share. These warrants vest 25% on each of Juré®9®, December 1, 1999, June 1, 2000, and Decem2800 and expire one year after
their respective vesting date. In June 2000, thegeants were exchanged for new warrants with &meeseconomic terms other than the
addition of a net exercise provision. During 200@ outstanding warrants related to the BCI actjoisivere partially exercised using the net
exercise provision contained in the warrants aeddmaining .1 million warrants were exerciseddgucing the outstanding balance of a
payable related to the acquisition.

(g) Stock Option Plans and Employee Stock PurcRémse
Stock Option Plans

During the years ended 1996 and 1997, the BoaRdrettors approved the 1996 Stock Option Plan ({11896 Plan") and the 1997 Stock
Option Plan (the "1997 Plan"). During 1999, the Bioaf Directors approved the 1999 Equity Incenfdlan (the "1999 Plan"). During 2000,
the Board of Directors approved the 2000 Non-stayuStock Option Plan (the "2000 Plan"). All stamtions under the 1996 Plan were fully
vested at June 1, 1998, and were either exerciseahcelled as of December 31, 1998. Stock optjpasted under the 1997 Plan and 1999
Plan may be incentive stock options or non-stayustwck options and are exercisable for up to earyfollowing the date of grant. The
Company ceased making grants under the 1997 Pamagmpletion of its initial public offering. Thé®Q0 Plan permits the grant of non-
statutory stock options, which are exercisableafperiod following the date of grant as determihgdhe Board of Directors, generally ten
years. Stock option exercise prices for the 199nP1999 Plan and 2000 Plan must be equal to atagrthan the fair market value of 1
common stock on the grant date. A total of 7.5iomill 6.0 million, and 3.0 million shares of commaiock have been authorized for issuance
under the 1997 Plan, 1999 Plan and 2000 Plan, ctgply.

In accordance with the provisions of SFAS No. 1&&;ounting for Stock-Based Compensation, the Compauplies APB Opinion No. 25,
Accounting for Stock Issued to Employees, and eelatterpretations in accounting for its 1996 PIESD7 Plan, 1999 Plan and 2000 Plan.
Accordingly, the Company recorded compensation es@éotaling $.1 million, $.1 million, and $0 fdret years ended December 31, 1998,
1999, and 2000, respectively, related to optioasigd under the plans.
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Stock option transactions are summarized below:

Weighted Weighted Weighted Weighted
average average average average
exercise exercise exercise exercise
1996 Plan price 1997 Plan  price 1999 Plan price 2000 Plan price
Outstanding at
January 1, 1998 658,500 $ 0.01 890,400 $ 1.39 - $ - - % -
Granted - 3,464,139 2.51 - - - -
Exercised (591,000) 0.01 (7,200) 1.33 - - - -
Canceled (67,500)  0.01 (773,691)  2.30 - - - -
Outstanding at
December 31, 1998 - -- 3,573,648 2.26 192,487 47.44 -- --
Granted -- - 4,288,890 9.74 - - -- --
Exercised -- -- (305,312) 1.88 -- -- -- --
Canceled -- -- (781,879) 5.03 -- -- -- --
Outstanding at
December 31, 1999 - -- 6,775,347 6.74 192,487 47.44 -- --
Granted -- - -- - 5,977,752 52.81 1,725,419 45.00
Exercised - - 2,357,930) 4.03 (274) 32.75 - -
Canceled - - (663,765) 11.51  (551,954) 54.70 (21,589)  48.90
Outstanding at
December 31, 2000 - $ - 3,753,652 $ 7.64 5,618,011 $52.44 1,703,830  $44.95
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The following table summarizes information as otBmber 31, 2000 concerning options outstandingeapdcisable:

Option s outstanding Options ex ercisable
Weighted Weighted Weighted Weighted
Range of Number average average number average
exercise prices outstanding rem aining life exercise price exercisable exercise price
$ 1.33-4.16 1,651,523 7.56 $ 311 646,044 $ 252
5.50 - 12.00 1,371,705 8.43 9.42 360,063 9.02
13.00 - 31.94 1,501,645 9.38 23.47 169,742 14.57
32.75-44.94 2,438,259 8.90 41.84 29,581 41.08
45.38 - 57.00 2,753,058 9.31 51.75 77,030 51.40
57.06 - 88.00 1,121,665 9.46 67.22 2,688 59.52
99.75 - 132.06 237,638 9.21 112.28 - -
11,075,493 8.87 $ 36.10 1,285,148 $ 9.87

Employee Stock Purchase Plan

In August 1999, the board adopted and the stockineldpproved the 1999 Employee Stock Purchase(fPafiPurchase Plan"). A total of .7
million shares of common stock have been authoriaeésuance under the Purchase Plan. The Purédases intended to qualify as an

employee stock purchase plan within the meanirgeation 423 of the Internal Revenue Service Cotle.Hurchase Plan commenced in
November 1999 upon completion of the initial puldféering.

Unless otherwise determined by the board, all eygas are eligible to participate in the Purchasa Bb long as they are employed by the
Company (or a subsidiary designated by the boardjtfleast 20 hours per week and are customarifji@/ed by the Company (or a
subsidiary designated by the board) for at leasbiths per calendar year.

Employees who patrticipate in an offering may hapeai15% of their earnings for the period of thfieeng withheld pursuant to the
Purchase Plan. The amount withheld is used atwaparchase dates within the offering period tcpase shares of common stock. The
price paid for common stock at each such purchasewiill equal the lower of 85% of the fair marketue of the common stock at the
commencement date of that offering period or 85%heffair market value of the common stock on #lewant purchase date. Employees
may end their participation in the offering at dimye during the offering period, and participatemds automatically on termination of
employment. At December 31, 2000, .2 million sharesommon stock have been issued under the Pdhas.

Accounting for Stock-Based Compensation

Under SFAS No. 123, the weighted average fair vafuitbe options granted during 1998, 1999 and 2086 $0.72, $7.83 and $42.21,
respectively, on the date of grant. The weighteztaye estimated fair values of shares granted uhdd?turchase Plan during 1998, 1999 and

2000 was $0, $0, and $10.80, respectively. Fauwevahder SFAS No. 123 is determined using the B&atholes option-pricing model with
the following assumptions:

1998 1999 2000
Expected term:
Stock options 6 years 5 years 5years
Purchase plan - -- 11 months
Interest rate 5.50% 5.75% 6.16%
Volatility -- 81% 123%
Dividends - -- --

Had compensation expense been recognized for stsid compensation plans in accordance with SFA32R) the Company would have
recorded the following net income and net incomespare amounts (in millions except per share atsyun

1998 1999 2000
Pro forma net income $ 4.0 5.0 2.6
Pro forma income per common share:
Basic $ 0.14 0.17 0.06

Diluted $ 0.13 0.14  0.05



(8) Employee Benefit Plan

In 1996, the Company implemented a savings plasyaunt to Section 401(k) of the Internal RevenueeGite "Code"), covering
substantially all employees. Participants in trenghay contribute a percentage of compensatiomdiuh excess of the maximum allowed
under the Code. The Company may make contributibtise discretion of its Board of Directors. Then@aany made no contributions in
1998, 1999 or 2000.
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(9) Concentration of Credit Risk

Financial instruments, which potentially subjea@ ®ompany to concentrations of credit risk, conmistcipally of cash, accounts receivable
and contract management receivable. At times, lbakinces held in financial institutions are in esecef federally insured limits. The
Company performs periodic evaluations of the redatiredit standing of financial institutions anaitis the amount of risk by selecting
financial institutions with a strong relative creslianding.

The Company had sales to three separate custorharis eomprised 31%, 19% and 17% of the Compantes $ales for the year ended
December 31, 1998. At December 31, 1998, accoentivable from these customers totaled $2.1 mjllEn0 million and $2.1 million,
respectively.

The Company had sales to three separate custorhais eomprised 14%, 11% and 10% of the Compantes $ales for the year ended
December 31, 1999. At December 31, 1999, accoent&vable from these customers totaled $1.6 mjl&&3 million, and $2.8 million,
respectively.

The Company had sales to three separate custorhéis eomprised 22%, 9% and 9% of the Company's salas for the year ended
December 31, 2000. At December 31, 2000, accoentivable from these customers totaled $8.9 mjlgan5 million and $7.3 million,
respectively.

(10) Segment Information

SFAS No. 131, Disclosures about Segments of arrfiige and Related Information, establishes anandlinterim reporting standards for
enterprise's operating segments and related disel®sibout its products, services, geographic ameésajor customers. An operating
segment is defined as a component of an entefds@ngages in business activities from whichatmaarn revenues and incur expenses
about which separate financial information is regiyl evaluated by the chief operating decision makeleciding how to allocate resources.

Prior to the year ended 1999, the Company provideyl design and deployment service. In 1999, the@any added network maintenance
and business consulting services. Due to the nafuteese services, the amount of capital assets insproviding services to customers is
minor. Revenue and operating income provided byCibpany's industry segments for the years endedrleer 31, 1998, 1999, and 2000
are as follows (in millions):

1998 1999 2000
Revenues:
Design and deployment $ 51.9 86.9 205.6
Network management - 4.5 42.7
Business consulting - 1.3 7.6
Total revenues $ 51.9 92.7 255.9
Operating income:
Design and deployment $ 10.7 16.2 38.9
Network management - 1.1 10.7
Business consulting - 0.3 2.4
Total operating income $ 10.7 17.6 52.0
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Revenues generated by geographic segment for gre gaded December 31, 1998, 1999, and 2000 fo#ags (in millions):

19 98 1999 2000
United States $ 39.7 61.1 1 83.7
Foreign 12.2 31.6 72.2
Total revenues $ 51.9 92.7 2 55.9

Long-lived assets by geographic region for the yeamded December 31, 1999, and 2000, which ingunlgerty and equipment, goodwiill,
and other intangibles, are as follows (in millians)

19 99 2000
United States $ 12.3 715
Foreign 0.3 30.3
Total long-lived assets $ 12.6 101.8

(11) Related Party Transactions

In August 1998, the Company repurchased a totaldmillion shares of common stock from two offe@f the Company. In connection w
the repurchase, the Company borrowed a total oB5%hdlion from the two officers. The Company reph#éiese loans in August 1998.

In August 1998, the Company paid a dividend tattekholders. In connection with the dividend pagiméhe Company issued promissory
notes for a total of $5.5 million to two executivea®d one related stockholder. The notes carriedgat at 5% per annum and were repaid in
November 199¢

In August 1998, the Company sold 1.7 million shaeSeries A convertible preferred stock to variouestors at a purchase price of $12.48
per share, of which 1.4 million were sold to enstaffiliated with a director of the Company. Thexi€s A shares were convertible into
common stock at an initial conversion rate of Ittavhich was subsequently adjusted to 3-to-1 falhgvthe common stock split in February
1999. These shares were converted into common sfmwk closing of the Company's initial public offey.

In February 1999, the Company sold 2.7 million seaf Series B convertible preferred stock to wagimvestors at a purchase price of $5.50
per share, of which 2.3 million were sold to enstaffiliated with a director of the Company. Irdaibn, .4 million shares were sold to entit
which, combined, held greater than 5% of the Comijsacapital stock. The Series B convertible sharesonvertible into common stock at a
conversion ratio of 1-to-1. These shares were atesdénto common stock upon closing of the Compamjtial public offering.

In June 1999, the Company sold its 25% ownershgreést in Sierra Towers Investment Group, LLC ('8 and a note receivable from
Sierra to two officers of the Company in exchangecish and a note payable to the Company. Thewasteepaid in September 2000.

During 1999 and 2000, the Company loaned $.5 milind $.2 million, respectively, to a general mamag the Company. The general
manager is the brother of both the Chairman ancthief Executive Officer of the Company. Amountsrbwed in 1999 and 2000 bear
interest at 5.57% and 6.45% per year, respectieelg,are due in December 2001.

In January 2000, the Company acquired a portiche@minority ownership interest in WFIM from the igeal Manager of that subsidiary.
The acquisition was made under the terms of a RedrStock Agreement, pursuant to which the Compssued shares of common stock
valued at $18.2 million in exchange for the shérelsl by the General Manager.
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The General Manager is the brother of both the iGtem and the Chief Executive Officer of the Company
(12) Legal Matters

From time to time the Company is involved in vagdawsuits and legal proceedings which arise irotidénary course of business.
Management believes, based in part through dismussgith legal counsel, that the resolution of sowdtters will not have a material impact
on the Company's financial position, results ofrafiens or liquidity.

(13) Subsequent Events

On February 9, 2001, the Company executed an ardeartterestated credit agreement (see Note 4), vihdcbased the aggregate
commitment provided by the Company's credit facfiiom $50 million to $100 million.

On March 2, 2001, the Company's Board of Direcaqmgroved a voluntary stock option cancel and regreosgram for employees. The
program provides employees with the opportunitgancel all of their existing and outstanding stopkons granted to them on or after
September 30, 2000 and before March 30, 2001, @me ®r all of their existing and outstanding stopkions granted to them prior to
September 30, 2000, in exchange for a new optiantdor an equal number of shares to be grantadwtre date. The new options will be
issued no earlier than six months and one day thiéecancellation date, March 30, 2001, and thecesesprice of the new options is to be
based on the trading price of the Company's comstmok on the date of the new option grants. Théaxge program is designed to comply
with FASB Interpretation No. 44 "Accounting for @an Transactions Involving Stock Compensation.”

(14) Quarterly Financial Data (Unaudited)

The following financial information reflects all moal and recurring adjustments that are, in theiopiof management, necessary for a fair
statement of the results of the interim period&@rRo becoming a public company, the Company ditdprepare financial statements on a
quarterly basis. Accordingly, revenue reportedfificed-price contracts for each quarter in the nitenth period ended September 30, 1999
using the percentage-of-completion method was basexttual or estimated total contract costs abkslat the end of September 30, 1999 as
opposed to estimates at the end of each quarteth&aquarter ended December 31, 1999, revenuesfired-price contracts were reported
based upon estimates of the total costs to comiiieteontract made during and at the end of thetgu&ummarized quarterly data for the
years ended December 31, 1999 and 2000, is asvfo(ia millions, except per share dai

First S econd Third Fourth
Quarter Q uarter Quarter Quarter
Fiscal year 1999
Revenues $ 15.0 $ 18.1 $ 238 $ 35.8
Cost of revenues 9.2 11.8 13.1 20.2
Gross profit 5.8 6.3 10.7 15.6
Selling, general and
administrative expenses 3.2 3.5 5.1 9.0
Operating income 2.6 2.8 5.6 6.6
Total other (expense) income (0.4) (0.2) (0.3) 0.4
Income before income
taxes and minority interest 2.2 2.6 5.3 7.0
Provision for income taxes 0.6 1.6 21 2.9
Minority interest in income
of subsidiary - - 0.4 (0.1)
Net income $ 16 $ 1.0 $ 28 $ 42

Net income per common share:

Basic (1) $ 0.06 $ 0.04 $ 0.10 $ 0.12
Diluted (1) $ 0.05 $ 0.03 $ 0.08 $ 0.10
Fiscal year 2000

Revenues $ 433 $ 59.4 $ 731 $ 80.1
Cost of revenues 25.3 33.0 40.8 41.0
Gross profit 18.0 26.4 32.3 39.1

Selling, general and
administrative expenses 8.7 13.6 18.3 23.2



Operating income 9.3 12.8 14.0 15.9

Total other (expense) income 0.5 0.5 0.2 (1.0)
Income before income

taxes and minority interest 9.8 13.3 14.2 14.9
Provision for income taxes 3.9 5.3 5.3 5.8
Minority interest in income

of subsidiary 0.1 0.1 (0.1) -
Net income $ 58 $ 7.9 $ 9.0 $ 9.1

Net income per common share:
Basic (1) $ 0.14 $ 0.19 $ 0.21 $ 0.21
Diluted (1) $ 0.12 $ 0.16 $ 0.17 $ 0.18

(1)Net income per share is computed independeotigdch quarter and the full year based on theeotisie average shares outstanding.
Therefore, the sum of the quarterly net earningsspare amounts may not equal the annual amoupdsteel.
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EXHIBIT 10.7

AMENDED AND RESTATED
CREDIT AGREEMENT

among
WIRELESS FACILITIES, INC.,
VARIOUS BANKS,
CREDIT SUISSE FIRST BOSTON,
as Sole Lead Arranger, Administrative Agent anda&etal Agent,

BANK ONE ARIZONA, N.A,,
as Syndication Agent

BANK OF AMERICA, N.A,,
as Documentation Agent

and

IMPERIAL BANK
as Managing Agent

Dated as of February 9, 2001
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THIS AMENDED AND RESTATED CREDIT AGREEMEN T, dated as of February 9,

2001 and entered into by and among Wireless Hasilitnc. (the "Borrower"), a corporation organizetl existing under the laws of
Delaware, the financial institutions from time tme listed in Schedule 1 (together with permittedignees and any Incremental Banks and
their permitted assignees, each a "Bank"

and, collectively, the "Banks"), Credit Suisse FBsston, a bank organized under the laws of Swird, acting through its New York
Branch ("CSFB"),

acting in the manner and to the extent describ&kition 9 (in such capacity, together with anycessor appointed hereunder, the
"Administrative Agent"), CSFB, acting as collateaglent for the Secured Parties under the Secudtu®ents (in such capacity, together
with any successor appointed hereunder, the "@o#aAgent”), Bank One Arizona, N.A., acting asdigation agent for the Banks hereun
(the "Syndication Agent"), Imperial Bank actingthe managing agent for the Banks hereunder (thenélgiag Agent"), and Bank of
America, N.A., acting as documentation agent ferBlanks hereunder (the "Documentation Agent").

WITNESSETH
WHEREAS, capitalized terms used herein have theninga ascribed to those terms in subsection 1.1;
WHEREAS, Borrower and Imperial Bank as AdministratAgent, Collateral Agent, Documentation Agent 8aghk (each as defined in the
Original Credit Agreement) entered in a credit agnent dated as of August 18, 1999 (the "Originald@rAgreement"”). WHEREAS, the
Original Credit Agreement was amended as of Oct@befl999, December 22, 1999, May 5, 2000, AuglisPQ00, September 15, 2000 and
October 31, 2000 (as so amended and restated theirigxisting Credit Agreement") as a result of ethiinter alia, Bank One Arizona
became a Co-Agent and a Bank (each as definea iBxisting Credit Agreement).

WHEREAS, the Banks party to the Existing Credit égment (the "Existing Banks") have extended cedadit facilities to Borrower the
proceeds of which have been used to provide fimani@r working capital and for other general cogierpurposes;

WHEREAS, the Borrower desires the Existing Bankd ilew Banks agree to amend and restate the ExiStiadit Agreement in its entirety:

(a) to extend credit facilities to Borrower in aggaegate principal amount of $100,000,000 throu§b®&000,000 increase in the Total
Commitments, the proceeds of which will be usedaorking capital and other general corporate pugpps

(b) to appoint CSFB as Sole Lead Arranger;

(c) to evidence the resignation of Imperial BanH #me appointment of CSFB as successor Adminis&gatgent and Collateral Ager



(d) to evidence the resignation of Bank One Arizdwa#\. as CoAgent (as defined in the Existing Credit Agreememt)l to appoint Bank O
Arizona, N.A. as Syndication Agent;

(e) to appoint Bank of America, N.A. as Documemiathgent;

(f) to amend the governing law to that of the StdtBlew York; and

(9) to make certain other changes as more fullyos#t herein.

WHEREAS, it is the intent of the parties hereta thé& Agreement not constitute a novation of thégations and liabilities of the parties
under the Existing Credit Agreement and that thggetment amend and restate in its entirety thetiBgi€redit Agreement and re-evidence
the Obligations of Company outstanding thereundled;

WHEREAS, it is the intent of Credit Parties to damfthat all Obligations of Credit Parties undes thither Credit Documents shall continu
full force and effect and that, from and after Bféective Date, all references to the "Credit Agneat" contained therein shall be deemed to

refer to this Agreement.

NOW, THEREFORE, in consideration of the premises thie agreements, provisions and covenants hevataioed, Borrower, Banks ai
Agents agree that, on the Effective Date, the EbgsCredit Agreement shall be amended and restatiésl entirety as follows:

SECTION 1. DEFINITIONS AND PRINCIPLES OF CONSTRUCIN.

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

"Accounts” shall mean any right to payment for goedld, leased or rented, or to be sold, leaseented, or for services rendered or to be
rendered no matter how evidenced, including, withioitation, acceptances, accounts receivabletraotrights, chattel paper, drafts, gen
intangibles, instruments, notes, purchase ordeto#rer forms of obligations and receivables.

"Additional Taxes" shall have the meaning providte&ection 3.6.

"Adjusted LIBOR" shall mean, with respect to eactetest Period for a LIBOR Loan, the rate per anwoanded upward if necessary to the
nearest one-sixteenth of one percent) equal tb€i}IBOR for such Interest Period divided by {ip0 minus the Reserve Requirement Rate
(expressed as a decimal fraction) for such Intd?esibd.

"Adjustment Date" means the date on which the firerstatements for the Fiscal Quarter ending Be001 are delivered pursuant to
Section 6.1(a).



"Administrative Agent" shall have the meaning pd®d in the first paragraph of this Agreement aradl shclude any successor to the
Administrative Agent appointed pursuant to Secioh

"Affiliate" shall mean, with respect to any Persany other Person directly or indirectly contradljrcontrolled by, or under direct or indirect
common control with, such Person. A Person shatldemed to control another Person if such Persssegses, directly or indirectly, the
power (i) to vote 10% or more of the Securitiesihgwrdinary voting power for the election of ditexs of such other Person or (ii) to direct
or cause the direction of the management and pslini such other Person, whether through the oWwipeo$ voting securities, by contract or
otherwise. Neither the Administrative Agent nor &gnk shall be deemed Affiliates of the Borrowenay of its Subsidiaries, by virtue of
the security interests granted under the Securitguents.

"Agent" means each of the Sole Lead Arranger, Syatitin Agent, Administrative Agent, Documentatiogeht, Managing Agent and
Collateral Agent.

"Agreement" shall mean this Amended and RestatediCAgreement, as further modified, restated, Rmpnted or amended from time to
time.

"Amended and Restated Security Amendment" meanagfeement dated as of February 9, 2001 in the édrAmnex B hereto, executed and
delivered by the Borrower and each Guarantor wiiéhDomestic Subsidiary on the Effective Datexaosited and delivered by any
additional Guarantor from time to time thereafteaccordance with Section 6.12, together with allateral document executed and
delivered from time to time to the extent requibsd

Section 6.12 by any Material Foreign Subsidiarfjoirm and substance satisfactory to the Collategsi reflecting the relevant foreign legal
requirements to grant a First Priority securityenest in such Material Foreign Subsidiary's asgetach case as such may be amended,
restated, supplemented or otherwise modified friome to time.

"Applicable Base Rate Margin" (y) prior to the Adjment Date, 1.25% per annum, and (z) on and thit¢eAdjustment Date, a percentage per
annum determined by reference to the Senior LeeeRadio as set forth below:
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Senior

Leverage Ratio Applicable
(applicable only after Base Rate
the Adjustment Date) Margin
Greater than 1.75 : 1.00 1.50%
Greater than 1.50 : 1.00 and less than or equal to 1.25%

1.75:1.00
Greater than 1.25 : 1.00 and less than or equal to 1.00%
1.50:1.00

Less than 1.25:1.00 0.75%

After the Adjustment Date, the Applicable Base Rdsrgin shall be determined by reference to théd@dreverage Ratio as of the end of
most recently ended Fiscal Quarter for which tharfcial statements required by Section 6.1(a) baea delivered in accordance therewith;
provided, however, that (X) no change in the Agllie Base Rate Margin shall be effective untildh&e on which the Administrative Agent
and each Bank receives such financial statementsa &ompliance Certificate calculating such Seh@mrerage Ratio in reasonable detail,
(y) the Applicable Base Rate Margin shall be 1.5886annum for so long (but only for so long) asBlmerower has not submitted to the
Administrative Agent and each Bank the informatimscribed in clause (x) of this proviso as and wiegired under Section 6.1(a).

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

"Applicable LIBOR Margin" means (y) prior to the fudtment Date, 2.25% per annum and (z) on and #iféeAdjustment Date, a percentage
per annum determined by reference to the Senioerage Ratio as set forth below:
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Senior

Leverage Ratio Applicable
(applicable only after LIBOR
the Adjustment Date) Margin
Greater than 1.75 : 1.00 2.50%
Greater than 1.50 : 1.00 and less than or equal to 2.25%

1.75:1.00
Greater than 1.25 : 1.00 and less than or equal to 2.00%
1.50:1.00

Less than 1.25:1.00 1.75%

After the Adjustment Date, the Applicable LIBOR Mar shall be determined by reference to the Sdreégerage Ratio as of the end of the
most recently ended Fiscal Quarter for which tharfcial statements required by Section 6.1(a) baea delivered in accordance therewith;
provided, however, that (X) no change in the Allie LIBOR Margin shall be effective until the date which the Administrative Agent a
each Bank receives such financial statements &ahgpliance Certificate calculating such Senior lrage Ratio in reasonable detail, and (y)
the Applicable LIBOR Margin shall be 2.50% per ammior so long (but only for so long) as the Borrowas not submitted to the
Administrative Agent and each Bank the informatimscribed in clause (x) of this proviso as and wieguired under Section 6.1(a).

"Applicable Commitment Fee Percentage" means 0.282&nnum; provided that, on and after the Adjustrbate, for so long (but only so
long) as the Senior Leverage Ratio is greater 1h@dh : 1.00 as determined as of the end of the reasnhtly ended Fiscal Quarter for which
financial statements required by Section 6.1(ageHsaen delivered in accordance therewith, the Apple Commitment Fee percentage shall
mean 0.30% per annum.

"Approved Fund" means, with respect to any Bankitha fund that invests in commercial loans, atieofund that invests in commercial
loans and is managed or advised by the same ingeastmlvisor as such Bank or by an Affiliate of sirslestment advisor.

"Asset Disposition” shall have the meaning setfamtSection 3.3(b)(i).
"Assignee" shall have the meaning set forth ini8act0.5(a).

"Assignment and Acceptance"” shall have the measgndprth in
Section 10.5(a).

"Authorized Representative" shall mean Massih Tgydhasood Tayebi, Thomas Munro, Terry Ashwill, amyaother officer of the Borrower
designated to serve as "Authorized Representaitivetcordance with Section 1.2(n).
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"Bank" shall have the meaning provided in the fixatagraph of this Agreement.
"Bankruptcy Code" shall have the meaning provide8ection 8.5.

"Base Rate" shall mean, as of any date of detetinmahe rate determined by the Administrative Age be the greater of (i) the Prime R
on that date and (ii) the Federal Funds Rate mcefin such day plus 1/2 of 1%. Any changes irBiéise Rate due to a change in the Prime
Rate or the Federal Funds Rate shall be effectivih® effective day of such change in the PrimeRathe Federal Funds Rate, as
applicable.

"Base Rate Lending Office" shall mean, with respeaach Bank, the office of such Bank specifiedsa®Base Rate Lending Office"
opposite its name on Schedule 2 or such otherepf8absidiary or Affiliate of such Bank as such Bamay from time to time specify as such
to the Borrower and the Administrative Agent.

"Base Rate Loan" shall mean any Loan designate@emed designated as such by the Borrower atrtieedi the incurrence thereof or
conversion thereto and bearing interest at a retierishined by reference to the Base Rate.

"Borrowing" shall mean the borrowing of Loans ofofype (and, in the case of LIBOR Loans, at oner@st rate) on a given date (or the
conversion of a Loan or Loans of a Bank or Banks giiven date).

"Business Day" shall mean (i) for all purposes pthan as covered by clause (ii) below, any daypk&aturday, Sunday and any day which
shall be a legal holiday under the laws of theeStditNew York or a day on which banking institutsan the State of New York are authori:

or required by law or other government action tseland (ii) with respect to all notices and debeations in connection with, and funding
and payments of principal and interest on, LIBORh®, any day which is a Business Day describethirse

(i) above and which is also a day for trading bgl Between banks in Dollar deposits in the Londeerbank market.

"Capital Expenditures" means, for any period, thgragate of all expenditures of any Person durirodp period that, in accordance with
GAAP, are or should be included in "purchase opprty and equipment” or similar items reflectedhia statement of cash flows of such
Person (including, without limitation, expenditufes maintenance and repairs which should be digm@thin accordance with GAAP and
including capitalized lease obligations). Notwitrsding the foregoing, the term "Capital Expend#tighall not include capital expenditures
in respect of the reinvestment of Sale Proceedissairance Proceeds made in accordance with Se8gh)(i).

"Capital Lease" shall mean a lease with respestiich the lessee is required concurrently to recmgthe acquisition of an asset and the
incurrence of a liability in accordance with GAAP.

"Capital Stock" shall mean any and all sharesrésts, participations or other equivalents (howelesignated) of capital stock of a
corporation, any and all equivalent ownership



interests in a Person (other than a corporatioc)uding, without limitation, partnership interestsd membership interests, and any and alll
warrants, rights or options to purchase or otheareyements or rights to acquire any of the foregjoin

"Closing Date" shall mean the date on which th#ahLoans were made under the Existing Credit &grent.

"Code" shall mean the Internal Revenue Code of 188@&mended from time to time, and the regulaiwomulgated and filings issued
thereunder.

Section references to the Code are to the Code,edfect at the date of this Agreement and anyseghent provisions of the Code,
amendatory thereof supplemental thereto or subesitiinerefor.

"Collateral" shall mean all property (whether rgarsonal, tangible, intangible, existing or hetexaficquired) of any Credit Party that is
pledged to, or over which a security interest igpprted to be granted in favor of, the Collatergkeat under the Security Documents to se
the Obligations.

"Collateral Agent" shall have the meaning providtethe first paragraph of this Agreement and simalude any successor to the Collateral
Agent appointed pursuant to Section 9.7.

"Commitment" shall mean for each Bank, at any tithe,amount set forth opposite such Bank's nanselredule 1 under the heading
"Commitment" or in the applicable Assignment andéutance, in each case as such amount may frontditiree be adjusted or reduced
pursuant to the terms and conditions hereof.

"Commitment Fee" shall have the meaning provide8ention 3.1.

"Commitment Obligation" shall mean for each Bankaith respect to the period prior to the Effectate, the commitments of Banks to
make Loans or to acquire participations in Lett#r€redit as set forth in subsection 2.1 of thesEng Credit Agreement, and (ii) on and a
the Effective Date, the commitments of Banks to ena&ans as set forth in Section 2.1(b) of this &gnent or to acquire participations in
Letters of Credit as set forth in

Section 2.1A.

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

"Consolidated Subsidiaries" shall mean, as to argdh, all Subsidiaries of such Person which ansaiated with such Person for financial
reporting purposes in accordance with GAAP.

"Contingent Obligation" shall mean, as to any Persmy obligation of such Person guaranteeingtenuied to guarantee any Indebtedness,
leases, dividends or other obligations ("primariigatiions") of any other Person (the "primary obhi) in any manner, whether directly or
indirectly, including, without limitation, any olgiation of such Person, whether or not contingent,

(i) to purchase any such primary obligation or pnyperty constituting direct or indirect securityetefor, (ii) to advance or supply funds (x)
for the purchase or payment of any such primary



obligation or (y) to maintain working capital origty capital of the primary obligor or otherwisertwintain the net worth or solvency of the
primary obligor, (iii) to purchase property, seti@s or services primarily for the purpose of assuthe holder of any such primary obligat

of the ability of the primary obligor to make paym@f such primary obligation or (iv) otherwiseassure or hold harmless the holder of such
primary obligation against loss in respect thepgoliided, however, that the term Contingent Obiarashall not include endorsements of
instruments for deposit or collection in the ordineourse of business. The amount of any Contin@dfigation shall be deemed to be an
amount equal to the stated or determinable amduhegrimary obligation in respect of which sucbn@ngent Obligation is made or, if not
stated or determinable, the maximum reasonablgipated liability in respect thereof (assuming skehson is required to perform
thereunder) as determined by such Person in gathd fa

"Convertible Subordinated Notes" means the corlslersubordinated notes of the Borrower due not rtfwae eight years from the date of
issuance with a coupon not to exceed 7%, in aneggde principal amount not to exceed $250,000 SWl@prdinated in right of payment to
Obligations pursuant to documentation containirigrst rates, maturities, amortization schedulegerants, defaults, remedies,
subordination provisions and other terms and carditin form and substance satisfactory to the Auftriative Agent.

"Credit Documents" shall mean this Agreement, edwte, each Notice of Borrowing, each Notice of Qmmtion, each Notice of
Conversion, each Notice of Extension, each Compéidbertificate, each Security Document, Guarahgy Intercreditor Agreement and all
other documents, instruments or agreements exeauntkdelivered by a Credit Party for the benefidgénts, or any Bank in connection
herewith, in each case as may be amended, ressafguiemented or otherwise modified from time hoeti

"Credit Event" shall mean the execution, deliveng @erformance by the Borrower of this Agreemdrg,making of any Loan, the use of
proceeds thereof and the issuance of Letters afitCtrereunder.

"Credit Exposure" shall mean, with respect to aaypBat any time, the sum of the outstanding pradcmount of such Bank's Loans and its
LC Exposure at such time.

"Credit Party" shall mean the Borrower and eachs&liry of the Borrower from time to time executiawgd delivering a Credit Document.
"CSFB" shall mean Credit Suisse First Boston, &hlmganized under the laws of Switzerland, actmmgugh its New York Branch.

"Debt Security” shall mean any Security of a Persthrer than Capital Stock.

"Default" shall mean any event, act or conditiorichhwith notice or lapse of time, or both, woulchstitute an Event of Default.
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"Documentation Agent" shall have the meaning predglidh the first paragraph of this Agreement.
"Dollars" and the sign "$" shall each mean freeiynsferable lawful money of the United States.
"Domestic Lending Office" for any Bank shall me&att Office specified opposite its name on Schedule

"Domestic Subsidiary" shall mean a Subsidiary ofrBeer organized under the laws of the United StafeAmerica or any state or territory
thereof.

"EBIT" shall mean, for any period, the Net Inconfetee Borrower and its Consolidated Subsidiarigssfech period, before interest expense
and provision for taxes (other than sales of Inegnin the ordinary course of business), each &raéned in conformity with GAAP.

"EBITDA" shall mean, for any period, the EBIT oftiBorrower and its Consolidated Subsidiaries feahgueriod adjusted by (i) adding
thereto the amount of all amortization of intangihand depreciation that were deducted in arrigirguch EBIT for such period and (ii)
subtracting therefrom the amount of all non-cashgythat were not excluded pursuant to the definitf "Net Income" for such period, each
as determined in conformity with GAAP.

"Effective Date" shall have the meaning provide&éction 10.18.

"Eligible Assignee" shall mean (A) (i) a commerdiaink organized under the laws of the United Statesy state thereof; (ii) a savings and
loan association or savings bank organized undagelathis of the United States or any state ther@gfa(commercial bank organized under
laws of any other country or a political subdivisithereof; provided that (x) such bank is actingtigh a branch or agency located in the
United States or (y) such bank is organized urtaetaws of a country that is a member of the Ogion for Economic Cooperation and
Development or a political subdivision of such ciwynand (iv) any other entity which is an "acctediinvestor” (as defined in Regulation D
under the Securities Act) which extends creditwrdloans as one of its businesses including insgraompanies, mutual funds and lease
financing companies; and (B) any Bank and any i or Approved Fund of any Bank; provided thatfifiliate of Borrower shall be an
Eligible Assignee.

"Equipment” shall mean, respect to a Person, mgthother than Inventory that are movable anditdagnd which are used or bought for
primarily in such Person's business.

"ERISA" shall mean the Employee Retirement Incoraeusity Act of 1974, as amended from time to tiangg the regulations promulgated
and rulings issued thereunder. Section referemcERISA are to ERISA, as in effect at the datenaf Agreement, and to any subsequent
provisions of ERISA, amendatory thereof, supplemlahiereto or substituted therefor.
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"ERISA Affiliate" shall mean as applied to any Rers(i) any corporation which is a member of a colfeéd group of corporations within the
meaning of Section 414(b) of the Code of which fatson is a member; (ii) any trade or businesgifwen or not incorporated) which is a
member of a group of trades or businesses undemooncontrol within the meaning of Section 414(c}had Code of which that Person is a
member; and (iii) any member of an affiliated seevjroup within the meaning of Section 414(m) 9rafathe Code of which that Person, ¢
corporation described in clause (i) above or aagigror business described in clause (ii) aboverismber. Any former ERISA Affiliate of
Borrower or any of its Subsidiaries shall continoide considered an ERISA Affiliate of Borroweramy such Subsidiary within the meaning
of this definition with respect to the period swaitity was an ERISA Affiliate of Borrower or suchissidiary and with respect to liabilities
arising after such period for which Borrower orls8ubsidiary could be liable under the Code or BRIS

"Event of Default" shall have the meaning provide&ection 8.

"Existing Banks" shall have the meaning assignatiabterm in the Recitals to this Agreement.
"Existing Credit Agreement" shall have the mearasgigned to that term in the Recitals to this Agrewet.
"Existing Letters of Credit" shall have the meanasgigned to that term in Section 2.1A.

"Existing Loans" shall mean, with respect to anyskmg Bank, the Loans under, and as defined i gkisting Credit Agreement held by
such Existing Bank immediately prior to the EffgetDate and which Loans remain outstanding immeliatfter the Effective Date.

"Federal Funds Rate" shall mean, on any day, tleeper annum (rounded upward if necessary to taeeseone-hundredth of one percent)
equal to the weighted average of the rate on oghktriederal funds transactions with members oFRbderal Reserve System arranged by
federal funds brokers on such day, as publishetidyederal Reserve Bank of New York on the Busimsy next succeeding such day,
provided that (i) if such day is not a Business hg Federal Funds Rate for such day shall be mieton such transactions on the next
preceding Business Day as so published on thesoexeeding Business Day, and (ii) if no such mublished on such next succeeding
Business Day, the Federal Funds Rate for suchitylse the average rate quoted to the Adminiseaigent on such day on such
transactions as reasonably determined by the Adimétive Agent. Each change in the interest rata Base Rate Loan which results from a
change in the Federal Funds Rate shall becomeigéffam the day on which the change in the Fedewalls Rate becomes effective.

"Financial Covenants" shall mean the covenantsigeavin Sections 7.8 to 7.10, inclusive.
"Financial Statements" shall have the meaning plexvin Section 4.2(f).
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"First Priority" means, with respect to any Liemrparted to be created in any Collateral pursuasmainp Collateral Document, that such Liel
the only Lien to which such Collateral is subjexther than Permitted Liens.

"Fiscal Quarter" shall mean a fiscal quarter englethe last day of March, June, September or Deeemb
"Fiscal Year" shall mean a fiscal year ended onedwer 31.
"Foreign Subsidiary" shall mean each Subsidiarafrower which is not a Domestic Subsidiary.

"GAAP" shall mean, subject to the limitations oe #pplication thereof set forth in Section 1.2¢enerally accepted accounting principles as
in effect as of the date of determination thereahie United States.

"Governmental Authority" means any federal, statanicipal, national or other government, governrakdépartment, commission, board,
bureau, court, agency or instrumentality or pdditisubdivision thereof or any entity or officer esising executive, legislative, judicial,
regulatory or administrative functions of or pemtag to any government or any court, in each casetler associated with a state of the
United States, the United States, or a foreigrtyeatigovernment.

"Governmental Authorization" means any permit, diee, authorization, plan, directive, consent ooieronsent decree of or from any
Governmental Authority.

"Governmental Regulation” shall mean any: (i) Udif&tates, state or foreign law, rule or regulafionluding, without limitation, Regulation
D); and (ii) interpretation, application, directiee request applying to a class of lenders, inclgdiny Bank, of or under any United States,
state or foreign law, rule or regulation (whethenot having the force of law) by any court or lmyaovernmental, central banking, mone:
or taxing authority charged with the interpretatmradministration of such law, rule or regulation.

"Guarantor" shall mean each current and future iSigrg of the Borrower except that in the case ofdign Subsidiaries, only Material
Foreign Subsidiaries shall be Guarantors and thénih and to the extent, there are no actualaieptial adverse tax consequences unde
Government Regulation in effect at the time of dataation, it being understood that no Materialdéign Subsidiary will be a Guarantor as
the Effective Date.

"Guaranty" shall mean each guaranty entered iotm fime to time by any Guarantor including eackilothe guarantees entered into by
Wireless Facilities, Inc./Entel and WFI Network Maement Services Corp. dated August 18, 1999 agd#21, 2000 respectively, as
amended, restated, supplemented or otherwise raddifom time to time including, without limitatioby each Reaffirmation of Guaranty,
the guarantees entered into by WFI NMC Corp. and MNWC LLP of even date herewith, and (iii) each margty substantially in the form of
Exhibit K or Exhibit
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L, as appropriate, entered into from time to tigefuiure Subsidiaries of the Borrower pursuanteéct®n 6.12.

"Hedging Agreement” shall mean any interest ratégution agreement, foreign currency exchange aggat commodity price protection
agreement or other interest or currency exchartgeorecommodity price hedging arrangement.

"Highest Lawful Rate" means the maximum lawful et rate, if any, that at any time or from timeitoe may be contracted for, charged, or
received under the laws applicable to any Bank whie presently in effect or, to the extent allowgdaw, under such applicable laws wh
my hereafter be in effect and which allow a higlm@ximum nonusurious interest rate than applicaes Inow allow.

"Indebtedness" shall mean, as to any Person, wtithaulication, (i) all indebtedness (including miipal, interest, fees and charges) of such
Person for borrowed money and notes payable arith decepted representing extensions of credit lvenedr not representing obligations for
borrowed money,

(i) the deferred purchase price of property ovmes (other than accrued expenses and currem srecbunts payable incurred in the ordinary
course of business) which is due more than six hsoatter incurrence of the obligation or is evidehby a note or other similar written
instrument in accordance with GAAP would be showrite liability side of the balance sheet of suehsBn,

(iii) the face amount of all letters of credit igslfor the account of' such Person and all drafte/d thereunder, (iv) all obligations under
conditional sale or other title retention agreemeatating to property purchased by such Persgral(liabilities secured by any Lien on any
property owned by such Person, whether or not Babhities have been assumed by such Person ara@reecourse to the credit of that
Person provided that if such liabilities are nocergrse to the credit of that Person, then the atafumdebtedness with respect to such
liability will not exceed the fair market value thfe property securing such liability, (vi) the aggate amount required to be capitalized under
leases under which such Person is the lesseealpiiiidebtedness, obligations or other liabilittfsuch Person in respect of interest rate and
currency protection agreements (e.g., swaps, aapsallars), net of indebtedness, obligations beotiabilities owed to such Person by its
counterparties in respect of such agreements @edwsuch net indebtedness, obligations and liegsildre greater than zero) and (viii) all
Contingent Obligations of such Person in respeeingfindebtedness, obligations or liabilities of ather Person of the type referred to in
clauses (i) through

(vii) of this definition. For purposes of calculagi indebtedness, obligations and liabilities undtarest rate and currency protection
agreements such calculation shall be made in aanoedwith market convention at the time of sucldation or, should an Event of Default
have occurred and be continuing, in accordance tvétdefinition of "Market Quotation" set forthtine Interest Rate and Currency Exchange
Agreement of the International Swap Dealers Assiatialnc. as in effect on the date hereof.

"Insurance Proceeds" shall have the meaning st ifor
Section 3.3(b)(i).

"Intercreditor Agreement" shall mean the agreenoéetven date herewith between the Borrower, théa@ohl Agent, Imperial Bank and
Bank One Leasing Corporation in form and substaatisfactory to the Administrative Agent.

12



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

"Interest Expense" shall mean with respect to amod, the sum (without duplication) of the followi (in each case, eliminating all items
required to be eliminated in the course of the arafion of consolidated financial statements ofBberower in accordance with GAAP): (i)
all interest in respect of Indebtedness (includingordinated Indebtedness) of the Borrower an8lutssidiaries (including imputed interest
Capital Leases) deducted in determining Net Inctamsuch period, together with all interest cajitadi or deferred during such period and
not deducted in determining Net Income for suchiqaerand (i) all debt discount and expense amedtiar required to be amortized in the
determination of Net Income for such period.

"Interest Period" shall have the meaning provide8éction 2.9.

"Inventory" shall mean, with respect to a Persdimfasuch Person's goods, merchandise and othreopal property which are held for sale
lease, including those held for display or dema@i&tn or out on lease or consignment or to be finedl under a contract of service or are raw
materials, work in process or materials used osgnred in such Person's business, and shall inelugeoperty rights, patents, plans,
drawings, diagrams, schematics, assembly and gligpdgierials relating thereto.

"Issuing Banks" means CSFB and Imperial Bank, @irtbapacities as the issuers of Letters of Ciaslitequested hereunder, and their
respective successors in such capacity as prowidsdction 2.1A(i). A reference to the "Issuing Bam respect of a particular Letter of
Credit shall be to such of the Issuing Banks wisslued, or has been requested by the Borrower gitrso Section 2.1A(i) to issue, such
Letter of Credit. The Issuing Bank may, in its déton, arrange for one or more Letters of Craalibé issued by Affiliates of the Issuing
Bank, in which case the term "Issuing Bank" shatlude any such Affiliate with respect to Lettef<oedit issued by such Affiliate.

"Landlord Consent and Estoppel" means, with respeahy Leasehold Property, a letter, certificatetber instrument in writing from the
lessor under the related lease, pursuant to whitlong other things, the landlord consents to thatgrg of a Mortgage on such Leasehold
Property by the Credit Party tenant, such Land@odsent and Estoppel to be in form and substarseptable to the Collateral Agent on
behalf of the Banks in its reasonable discretian,ito any event sufficient for the Collateral Agéotobtain a title policy with respect to such
Mortgage.

"Landlord Personal Property Collateral Access Agreet" means a Landlord Collateral Access Agreersebstantially in the form of Exhik
H or otherwise reasonably acceptable to the Codbtegent, in either case, with such amendmenteadifications as may thereafter be
approved by Collateral Agent.

"LC Disbursement" means a payment made by therigdBank pursuant to a Letter of Credit.
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"LC Exposure" means, at any time, the sum of (a)agregate undrawn amount of all outstanding tsstteCredit at such time plus (b) the
aggregate amount of all LC Disbursements made dysuing Banks that have not yet been reimburgext bn behalf of the Borrower at
such time. The LC Exposure of any Bank at any timal| be its pro rata portion of the total LC Expasat such time.

"Leasehold Property" means at any time, any leddehterest owned by Borrower or any of its Subeidis as lessee under any lease of real
property, other than any such leasehold interesigdated from time to time by Collateral Agenttmsole discretion as not being required to
be included in the Collateral.

"Letter of Credit" means any standby or documenigtiter of credit issued pursuant to this Agreement

"LIBOR" shall mean, for any Interest Period, theerper annum determined by Administrative Agergpdroximately 11:00 a.m., London
time, on the Interest Rate Determination Date ligremce to the British Bankers' Association Inte&sttlement Rates for deposits in Dollars
(as set forth by any service selected by AdmintisaAgent which has been nominated by the BriBsimkers' Association as an authorized
information vendor for the purpose of displayintesl for a period equal to such Interest Perioolyided that, to the extent that an interest
rate is not ascertainable pursuant to the foregpingisions of this definition, "LIBOR" shall bedtinterest rate per annum determined by
Administrative Agent equal to the rate per annuwiaith deposits in Dollars are offered for suctetast Period by Administrative Agent to
leading banks in the London interbank market indam England at approximately 11:00 a.m., Londoretion the Interest Determination
Date.

"LIBOR Lending Office" shall mean, with respectaach Bank, the office of such Bank specified a4ilBOR Lending Office" opposite its
name on Schedule 2 or such other office, SubsidiaAffiliate of such Bank as such Bank may fromeito time specify as such to the
Borrower and the Administrative Agent.

"LIBOR Loan" shall mean any Loan designated or degihesignated as such by the Borrower at the tfrtteeancurrence thereof or
conversion thereto and bearing interest at a retierohined by reference to LIBOR.

"Lien" shall mean (i) any mortgage, pledge, hypotimn, assignment, deposit arrangement, encumérdian (statutory or other),
preference, priority or other security agreemerdrof kind or nature whatsoever (including, withlmmitation, any conditional sale or other
title retention agreement, any financing or simgatement or notice filed under the UCC or ango#limilar recording or notice statute, and
any lease having substantially the same effechp®fithe foregoing) and (i) in the case of Setiesi any purchase option, call or similar
right of a third party with respect to such Sedesit
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"Loan" and "Loans" mean (i) the Loans made by BanlBorrower pursuant to Section 2.1 of the Exisi@redit Agreement which remain
outstanding as of the Effective Date and (ii) amahs made by Banks to Borrower pursuant to Segtibft) of this Agreement.

"Loan Maturity Date" shall mean the earlier offgbruary 9, 2004 and (ii) the date that all Lodredl9oecome due and payable in full
pursuant to the terms hereof, whether by acceterati otherwise.

"Managing Agent" shall have the meaning providethifirst paragraph of this Agreement.

"Margin Stock" shall have the meaning provided ggRlation T, U or X of the Board of Governors of thederal Reserve System as in effect
from time to time.

"Material Adverse Effect" shall mean an event czwcence (i) the effect of which could reasonal#yelapected to have a material adverse
effect on or change in the business, operatiomggnty, assets, condition (financial or otherwiseprospects of the Borrower and its
Subsidiaries, taken as a whole, (ii) which advgraffects the ability of any Credit Party to perfoits material obligations under the
Transaction Documents to which it is a party,

(iii) which materially adversely affects the enfeability of any Transaction Document, (iv) whichteréally adversely affects the rights and
remedies of the Administrative Agent, the Collatérgent or any Bank under the Transaction Documents) which materially adversely
affects the Collateral or the priority of the Ctdleaal Agent's Liens.

"Material Foreign Subsidiary" means, at any daaehd~oreign Subsidiary directly owned by the Borowar a Domestic Subsidiary which,
individually or together with its Subsidiaries, Eyned at least two and a half percent (2.5%) efcinsolidated assets of the Borrower ar
Subsidiaries as of the end of the immediately gfiscal Quarter or (y) as of the last day of arsckl Quarter, generated at least two and a
half percent (2.5%) of the consolidated revenudb@Borrower and its Subsidiaries for the fisaaligpd consisting of the four (4) Fiscal
Quarters most recently ended on that date; provid&d-oreign Subsidiaries that do not constitutgevial Foreign Subsidiaries shall not, in
the aggregate, either (x) own ten percent (10.09mare of the consolidated assets of the Borrowdris Subsidiaries as of the end of the
immediately prior Fiscal Quarter or (y) as of thetlday of any Fiscal Quarter, have generatedassept (10.0%) or more of the consolidated
revenues consisting of the four (4) Fiscal Quanteost recently ended on that date.

"Material Real Estate Asset" means (i) any fee-ahReal Estate Asset acquired by Borrower or arits@ubsidiaries after the Effective
Date having a fair market value in excess of $1,000 as of the date of the acquisition thereofipafly other Real Estate Asset (including
Leasehold Property) that the loss of use therealldvaeasonably be expected to have a Material AsdvEiffect.
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"Mortgage" means a mortgage, deed of trust or ammistrument, in form reasonably satisfactoryhi® €ollateral Agent, as it may be
amended, restated, supplemented or otherwise raddiom time to time.

"Net Income" shall mean, for any period, the amattforth on the consolidated statement of opmratof the Borrower and its Subsidiaries
for such period opposite the line item entitled t'Neome (loss)" minus (a) the income (or lossa§ Person (other than a Subsidiary of
Borrower) in which any other Person (other thanrBaer or any of its Subsidiaries) has a joint iasy except to the extent of the amount of
dividends or other distributions actually paid torBwer or any of its Subsidiaries by such Perammnd such period, (b) the income of any
Subsidiary of Borrower to the extent that the dextlan or payment of dividends or similar distrilouts by that Subsidiary of that income is
not at the time permitted by operation of the teahits charter or any agreement, instrument, juelgitndecree, order, statute, rule or
governmental regulation applicable to that Subsydigc) any after-tax gains or losses attributabl@sset Dispositions or returned surplus
assets of any Plan, and (d) (to the extent notidea in clauses (a) through (c) above) any neterdinary gains or net extraordinary losses".

"Net Proceeds of Capital Stock" shall mean, for pesiod, proceeds (net of all customary costs anebbpocket expenses in connection
therewith, including, without limitation, customapjacement, underwriting and brokerage fees andresgs) received by the Borrower or any
Subsidiary during such period, from the sale ofZalpital Stock.

"Net Proceeds of Debt Issuances" shall mean, fpipaniod, proceeds (net of all customary costsautebf-pocket expenses in connection
therewith, including, without limitation, customapjacement, underwriting and brokerage fees andresgs) received by the Borrower or any
Subsidiary during such period from the issuancPetft Securities other than the proceeds from theaisce of Indebtedness that is permitted
to be incurred pursuant to Section 7.4.

"New Bank" shall mean any Person who becomes a Badgr this Agreement as of the Effective Date.
"Note" shall have the meaning provided in Sectidh 2

"Notice of Borrowing" shall have the meaning praddn Section 2.3.

"Notice of Continuation” shall have the meaningvided in Section 2.6(c).

"Notice of Conversion" shall have the meaning pded in Section 2.6(c).

"Notice Office" shall mean the office of the Adnsirative Agent located at Eleven Madison AvenueyNerk, New York, 10010, Attentio
Agency Group, telecopier number 212-325-8304, wittopy to Eleven Madison Avenue, New York, New Y,drR010, Attention: Andrea
Chicas telecopier number 212-325-8304, or suctr atffiee or offices as the Administrative Agent magreafter designate in writing as such
to the other parties hereto.
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"Notice to Request Letter of Credit" shall have theaning provided in Section 2.1A(b)

"Obligations" shall mean all amounts owing to then#inistrative Agent, the Collateral Agent, any isguBank or any Bank pursuant to the
terms of this Agreement or any other Transactiooubeent or any Hedging Agreement (including, withlimitation, with respect to a Hedge
Agreement, obligations owed thereunder to any pewgwo was a Bank or an Affiliate of a Bank at timeet such Hedge Agreement was
entered into by any Credit Party.

"Originator” shall have the meaning provided int®et10.5(d).
"Participant” shall have the meaning provided iot®a 10.5(d).

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

"Payment Office" shall mean (i) the office of Adnsinative Agent located at 11 Madison Avenue, Newwky New York 10010 or (ii) such
other office of Administrative Agent as may frormé to time hereafter be designated as such inteewnotice delivered by Administrative
Agent to Borrower and each Bank.

"PBGC" shall mean the Pension Benefit Guaranty @@ipon established pursuant to Section 4002 ofS2Rir any successor thereto.
"Permitted Investments" shall mean:
(i) investments listed in Schedule 4;

(i) (a) securities issued directly or unconditibpguaranteed or insured by the United Statesgramency or instrumentality thereof
(provided the full faith and credit of the Unitethfes is pledged in support thereof) having maésrivithin one year from the date of
acquisition thereof; (b) commercial paper issueivy Person incorporated in the United States, lwbienmercial paper is rated at least A-1
(or equivalent) by Standard & Poor's Ratings Ser(i§€&P") or at least R-(or equivalent) by Moody's Investors Service, [fiMoody's"), in
each case having maturities within 270 days froenddite of acquisition thereof; (c) time depositd eartificates of deposit of any commer
bank incorporated in the United States having eapitd surplus in excess of $500,000,000 and hawvetgring no more than one year from
the date of acquisition; (d) repurchase agreemamtred into by a Person with a bank or trust caomea recognized securities dealer having
capital and surplus in excess of $500,000,000ifectlobligations issued by or fully guaranteedfy United States of America in which
such Person shall have a perfected first-priogtyusity interest (subject to no other Liens) anditng, on the date of purchase thereof, a fair
market value of at least 100% of the amount ofréipairchase obligations; (e) obligations of anyestdtthe United States of America or any
political subdivision thereof, the interest witlspect to which is exempt from federal income taxatinder Section 103 of the Code,
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having a long-term rating of at least AA- or Aa38B&P or Moody's, respectively, and maturing witbime year from the date of acquisition
thereof; and (f) investments, classified in accamdawith GAAP as current assets, in money markegstment programs registered under the
Investment Company Act of 1940, as amended, whietadministered by reputable financial institutitiasing capital of at least
$500,000,000 and the portfolios of which are limite investments of the character described iridregoing subdivisions (a) through (e);

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

(iv) the endorsement of negotiable instrumentgf&posit or collection or similar transactions ie thirdinary course of business;

(v) investments (including debt obligations) reesiin connection with the bankruptcy or reorgamizadf customers or suppliers and in
settlement of delinquent obligations of; and otttisputes with, customers or suppliers arising edtdinary course of the Borrower's or its
Subsidiaries' business;

(vi) acquisitions of assets or Capital Stock toekeent permitted under Section 7.2;

(vii) loans and advances to officers, directorsplyees and consultants made in the ordinary cafrbasiness, not in excess of $5,000,000
in the aggregate during the term of this Agreement;

(viii) loans, advances, purchases and acquisitiéi@apital Stock or Securities or other interestsri to any Subsidiary which is a Guarantor
not in excess of $10,000,000 in the aggregate duhia term of this Agreement and which in any eyenthe extent constituting
Indebtedness, comply with the requirements of 8acti4(j);

(ix) loans, advances, purchases and acquisitio@apftal Stock or Securities or other interestarig Subsidiary which is not a Guarantor, not
in excess of $2,000,000 in the aggregate duringetime of this Agreement and which in any eventht®extent constituting Indebtedness,
comply with the requirements of Section 7.4(j),\yded that such transaction is in the strategic indsrest of the Borrower and its
Subsidiaries; and

(x) intercompany payables which: (a) are owed by @ubsidiary which is not a Guarantor to the Bomowr a Subsidiary which is a
Guarantor; (b) arise by the payment of expensesspect of the secondment of employees and retatgd; (c) remain on intercompany
account for periods not in excess of 250 days fileerdate of such payment by Borrower or a Subgididnich is a Guarantor, as applicable
and such that the aggregate outstanding amoutitsafch intercompany payables shall not at any #xeeed $10,000,000; and (d) comply
with the requirements of Section 7.4.
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"Permitted Liens" shall have the meaning provide&éction 7.1

"Person” shall mean any individual, partnershipjtied liability company, joint venture, firm, comion, association, trust or other enterp
or any government or political subdivision or ameacy, department or instrumentality thereof.

"Plan" shall mean any multiemployer plan or singtaployer plan as defined in Section 4001 of ERI8Rich is maintained or contributed to
by (or to which there is an obligation to contribaif), or at any time during the five calendar ggareceding the date of this Agreement was
maintained or contributed to by (or to which thesas an obligation to contribute of), the Borrowaary Subsidiary thereof or any ERISA
Affiliate.

"Pledge Agreement" shall mean each of (i) the sfileklge agreement of even date herewith enteredinthe Borrower and certain of its
Subsidiaries granting a First Priority securityeirgtst to the Collateral Agent in respect of (x)}ladl Capital Stock of each of their Domestic
Subsidiaries and 65% of the Capital Stock of tMaterial Foreign Subsidiaries (including as of Eféective Date, WFI de Mexico, S. de R.
L. de C.V.) and (y) all the Capital Stock of eaatufe Subsidiary to the extent required pursuant to

Section 6.12, (ii) the UK Share Charge and (iiiy additional stock pledge agreement entered imim fiime to time by Borrower or any
Subsidiary of Borrower pursuant to the requiremefitSection 6.12 including, without limitation, dacollateral document entered into by
Borrower or any Domestic Subsidiary reflecting takevant foreign legal requirements to grant atmRr#ority security interest in respect of
65% of the Capital Stock of each Material ForeigihSdiary, and 65% of the Capital Stock of eachrieitMaterial Foreign Subsidiary to the
extent required pursuant to Section 6.12, in easke,cn form and substance satisfactory to thea@ull Agent.

"Prime Rate" shall mean the rate which CSFB annesifrom time to time as its prime lending rateffie@ at its principal office in New

York City, the Prime Rate to change when and ak uitne lending rate changes. The Prime Rated$e@ance rate and does not necessarily
represent the lowest or best rate actually chatgedy customer. CSFB or any other Bank may makenercial loans or other loans at rates
of interest at, above or below the Prime Rate.

"Pro Forma Basis" means, with respect to compliavite any test or covenant hereunder during argveeit period, compliance with such
covenant or test after giving effect to any propbaequisition or other action which requires coptie on a pro forma basis (including pro
forma adjustments arising out of events which @rectly attributable to a specific transaction, faetually supportable and are expected to
have a continuing impact, in each case determineallzasis consistent with Article 11 of Regulat®X of the Securities Act and as
interpreted by the Staff of the Securities and Exge Commission which (to the extent consistentthigh) may include cost savings
resulting from head count reductions, closure oilifees and similar restructuring charges or ingggn activities or other adjustments
certified by a financial officer of Borrower, todetr with such other pro forma adjustments as magasonably acceptable to the
Administrative Agent) using, for purposes of det&img such compliance, the historical financiakstaents of all entities or assets so
acquired or to be acquired and the consolidatexhfiral statements of Borrower and its Subsidiasiegh shall be reformulated as if such
acquisition or
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other action, and any other acquisitions which Haaen consummated during the period, and any ledabss or other liabilities incurred in
connection with any such acquisition had been consated at the beginning of such period and assuthatgsuch Indebtedness bears
interest during any portion of the applicable measent period prior to the relevant acquisitiothatweighted average of the interest rates
applicable to outstanding Loans during such peiaod, otherwise in conformity with such proceduresmay be agreed upon between the
Administrative Agent and Borrower, all such caltigas to be in form and substance reasonably aatisfy to the Administrative Agent.

"Purchase Money Indebtedness" shall mean Indeb¢sdijén a maximum aggregate principal amountiy Biscal Year which when
aggregated with: (a) all other Capital Expenditured (b) the aggregate amount of all Indebtednébsraspect to Capital Leases incurred or
entered into in such Fiscal Year does not exceeadhounts permitted under section 7.7 of this Agee for such Fiscal Year, (ii) incurred
(or assumed) by the Borrower solely to acquire popgint or to make software or leasehold improvenfentsse in the Borrower's business,
(iii) the amount of which does not exceed the les$¢he cost or fair market value of the Equipmiinatt is acquired with the proceeds of such
Indebtedness and (iv) for which the lender thehasf recourse only to the Equipment that is acquiidthe proceeds of such Indebtedness
and the proceeds of such Equipment.

"Purchase Money Liens" shall mean Liens grantethbyBorrower (i) securing Purchase Money Indebtssin@) that encumber only the
Equipment that is acquired with the proceeds ot Pase Money Indebtedness and the proceeds of sjugprent and (iii) that are created
contemporaneously with the purchase of Equipmeattithacquired with the proceeds of Purchase Momegbtedness.

"Reaffirmation of Guaranty" shall mean each agre@nrethe form of Annex A entered into by the relat Guarantor in respect of each
Guaranty existing on the Effective Date.

"Real Estate Asset" means, at any time of deterivimaany interest (fee, leasehold or otherwiseptbwned by Borrower or any of its
Subsidiaries in any real property.

"Record Document” means, with respect to any LealddProperty, (i) the lease evidencing such LeaseRmperty or a memorandum
thereof, executed and acknowledged by the owntreoéffected real property, as lessor, or (iiuifls Leasehold Property was acquired or
subleased from the holder of a Recorded Leasehtdddst, the applicable assignment or subleasensert executed and acknowledged by
such holder, in each case in form sufficient taeeguch constructive notice upon recordation andratise in form reasonably satisfactory to
Administrative Agent.

"Recorded Leasehold Interest" means a LeasehofieRyowith respect to which a Record Document hetrecorded in all places neces
or desirable, in Administrative Agent's reasonabtigment, to give constructive notice of such Léate Property to third-party purchasers
and encumbrancers of the affected real property.
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"Register” shall have the meaning provided in $&c1i0.5(c).

"Regulation D" shall mean Regulation D of the Boafdsovernors of the Federal Reserve System as firamto time in effect and any
successor to all or a portion thereof establish@sgrve requirements.

"Regulatory Change" means, with respect to any Bardny Issuing Bank, as applicable, any change #ie date of this Agreement in any
Governmental Regulation, including, without limitat, the introduction of a new Governmental Redafabr the rescission of an existing
Governmental Regulation.

"Relevant Documents" means the (i) credit agreematad as of December 22, 1999 between the Borramgbimperial Bank and the
security agreement between the same parties ofdatertherewith; and (ii) the lease agreement deliegl 24, 2000 between the Borrower
and Banc One Capital Leasing Corporation and tberigg agreement dated May 26, 2000 between the smarties.

"Replacement Notice" shall have the meaning pralideSection 3.3(b)(i).

"Reportable Event" shall mean an event describ&kition 4043(b) of ERISA with respect to a Platoashich the 30-day notice
requirement has not been waived by the PBGC.

"Required Banks" shall mean, at any time, Bankslihglmore than 50% of the then aggregate unpaittipal amount of the Loans or, if no
such principal amount is then outstanding, Bankdihg more than 50% of the Total Commitment.

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

(i) reserves (including any marginal, emergencppsemental, special or other reserves) are requirée maintained during such Interest
Period under Regulation D against "Eurocurrendyiliities" (as such term is used in Regulation D)nbiymber banks of the Federal Reserve
System; and

(il) any additional reserves are required to benta@ed by any Bank by reason of any RegulatorynGaagainst (x) any category of
liabilities which includes deposits by referenceMuich LIBOR is to be determined or (y) any catggofany of credit or other assets with
include LIBOR Loans.

A LIBOR Loan shall be deemed to constitute Eurceney liabilities and as such shall be deemed sutjaeserve requirements to the extent
reserves are required to be maintained during Buehest Period under Regulation D against "Eun@nay Liabilities" without benefits of
credit for proration, exceptions or offsets thatyrba available from time to time to the applicaBenk. The rate of interest on LIBOR Loans
shall be adjusted automatically on and as of tlecti¥e date of any change in the Reserve RequineRate.
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"Sale Proceeds" shall have the meaning provid&euation 3.3(b)(i).

"Scheduled Indebtedness" shall have the meaningdad in
Section 5.12(a).

"Secured Parties" shall have the meaning provideldé Amended and Restated Security Agreement.
"Security" shall have the meaning set forth inigec2(1) of the Securities Act of 1933, as amended.

"Security Document” shall mean each agreementuimsnt, certificate, financing statement or othecudnent described in Schedule 3 hereto
(including, without limitation, the Amended and Reed Security Agreement, the Pledge AgreementstendK Share Charge), and all ot
instruments, documents and agreements delivereahpredit Party pursuant to this Agreement or@frthe other Credit Documents in

order to grant to Collateral Agent, for the benefiSecured Parties, a Lien on any real, persanalixed property of that Credit Party as
security for the Obligations, in each case as am@énestated, supplemented or otherwise modifie time to time.

"Senior Debt" shall mean all consolidated Indebtsdnof the Borrower and its Subsidiaries for boagdwoney, including, without limitatio
all off- balance sheet Indebtedness; providedttfaterm "Senior Debt" shall exclude all Subordadabebt.

"Senior Leverage Ratio" shall have the meaning igiexyin
Section 7.9.

"Sole Lead Arranger"” shall have the meaning praviitethe first paragraph of this Agreement.

"Solvent" means, with respect to any Person, thatf éhe date of determination both (i) (a) the safrauch Person's debt (including
contingent liabilities) does not exceed all ofptsperty, at a fair valuation; (b) the present &teable value of the property of such Person is
not less than the amount that will be requiredayp fne probable liabilities on such Person's théstiag debts as they become absolute and
matured; (c) such Person's capital is not unreddpsanall in relation to its business or any conpéated or undertaken transaction; and (d)
such Person does not intend to incur, or belieagittwill incur, debts beyond its ability to paych debts as they become due; and (ii) such
Person is "solvent” within the meaning given tleairt and similar terms under applicable laws redptinfraudulent transfers and
conveyances. For purposes of this definition, thewnt of any contingent liability at any time shial computed as the amount that, in ligt

all of the facts and circumstances existing at gimhb, represents the amount that can reasonal#yected to become an actual or matured
liability (irrespective of whether such contingdiabilities meet the criteria for accrual undert8taent of Financial Accounting Standard No.

5).

22
EXECUTION



"Subordinated Debt" shall mean the Convertible Sdinated Notes or any other Indebtedness of Bor@ileerwise permitted under this
Agreement and which is subordinated in form andstuite acceptable to the Banks, to Indebtedness thid Agreement or the Notes.

"Subsidiary" shall mean, as to any Person, (1)aamgoration more than 50% of whose stock of angsctar classes having by the terms
thereof ordinary voting power to elect a majorifytlte directors of such corporation (irrespectifevhether or not at the time stock of any
class or classes of such corporation shall haveigint have voting power by reason of the happebirany contingency) is at the time owned
by such Person and/or one or more Subsidiariesatf Berson and (ii) any partnership, limited lisdpitompany, association, joint venture or
other entity in which such Person and/or one orenubsidiaries of such Person has more than a §0#ty énterest at the time.

"Syndication Agent" shall have the meaning providethe first paragraph of this Agreement.
"Taxes" shall have the meaning provided in Sec3ién
"Total Commitment" shall mean, at any time, the safrthe Commitments of each of the Banks.

"Total Debt" shall mean, as at any date of deteatidm, the aggregate principal amount of all Indebess of the Borrower and its
Subsidiaries (including, without limitation, Suberdted Indebtedness) at such date, determinecdconsmlidated basis in accordance with
GAAP.

"Transaction Documents" shall mean the Credit Dacenis

"Type" shall mean any type of Loan determined wétbpect to the interest option applicable thelietg,a Base Rate Loan or a LIBOR Loan.

"UCC" shall mean the Uniform Commercial Code (oy ammilar or equivalent legislation, if any) asrrdime to time in effect in the relevant
jurisdiction.

"UK Share Charge" means the English law share ehairgven date herewith entered into by the Borraweespect of its shares in Wireless
Facilities International, Ltd.

"Unfunded Current Liability" of any Plan means #maount, if any, by which the present value of tberaed benefits under the Plan as of the
close of its most recent plan year, determinect@oedance with Statement of Financial Accountirgn8ards No. 35, based upon the actu
assumptions used by the Plan's actuary in the raosht annual valuation of the Plan, exceeds thenfarket value of the assets allocable
thereto, determined in accordance with SectionagftBe Code.

"United States" and "U.S." shall each mean theadh8tates of America.
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"Unutilized Commitment" shall mean, for any Bankaay time, the Commitment of such Bank at sucletiess (i) the aggregate principal
amount of all Loans made by such Bank and thertandgng and (ii) the LC Exposure of such Bank athstime.

"Wholly Owned Subsidiary" shall mean a partnershipited liability company, joint venture, corpoian, association, trust or other enterp
whose ownership and/or management and controtierheld by another Person.

1.2 Principles of Construction.
(a) All references to sections, schedules and éshalpe to sections, schedules and exhibits i ¢this Agreement unless otherwise specified.

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

(c) All accounting terms not specifically definedriin shall be construed in accordance with GAAPfiact from time to time; provided, that
all accounting terms used in the Financial Covenéantd all defined terms used in the Financial @amgs) shall have the meaning given to
such terms (and defined terms) under GAAP as #cefin the date hereof applied on a basis consisiinthose used in preparing the
audited financial statements delivered to the Adstiative Agent pursuant to Sections 4.2(f) and§.1in the event of any change after the
date hereof in GAAP, and if such change would taauhe inability to determine compliance with thimancial Covenants based upon the
Borrower's regularly prepared financial stateméytseason of the preceding sentence on a basisstamtswith the determination of the
Financial Covenants prior to such change in GAARntthe parties hereto agree to endeavor, in gatig fo agree upon an amendment to
this Agreement that would adjust the Financial Gargs in a manner that would not affect the sulstéimereof, but would allow compliance
therewith to be determined in accordance with tber@®ver's financial statements after giving effiecsuch change in GAAP on a basis
substantially similar to that in effect prior tockuchange in GAAP. It is understood that the agerdraet forth in the preceding sentence is
intended to permit amendments to facilitate theigsirability to determine compliance with the Finel Covenants and the Banks have no
obligation, express or implied, to agree to any raneent that would modify the obligations of the Bover or adversely affect the rights of
the Banks hereunder.

(d) References in the Transaction Documents tooatiye "Borrower”, a "Credit Party", the "Collatérsgent”, the "Agents" or the "Banks"
shall be construed so as to include their respesticcessors and permitted assigns.

(e) References in the Transaction Documents tava"'thall be construed to mean any law, includioigimon or customary law and any
constitution, decree, judgment, legislation, oraéedinance, regulation, rule, statute, treaty beotegislative or regulatory measure, in each
case of any jurisdiction.
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(f) References in the Transaction Documents t@iut shall be construed as a reference to sutthestss amended or reenacted from time to
time.

(9) A time of day is, unless otherwise stated,faremce to New York time.

(h) Unless otherwise specified, any reference énTttansaction Documents to another agreementlshalbnstrued as a reference to that other
agreement as the same may have been, or may franrtditime be, amended, restated, supplementethenvdse modified.

(i) The headings of the several sections and stibssmf the Transaction Documents are inserte@dorvenience only and shall not in any
way affect the meaning or construction of any psmn of any Transaction Document.

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

(k) Unless otherwise expressly provided, any refeego any action of the Administrative Agent, @alateral Agent or any other Agent or
Bank by way of consent, approval or waiver shallbemed modified by the phrase "in its/their reabtadiscretion”.

() This Agreement and the other Transaction Doaumare the result of and have been reviewed bysdo the Administrative Agent, the
Collateral Agent, the Banks, each Credit Party tiedBorrower, and are the products of all par#esordingly, they shall not be construed
against the Banks or the Agents merely becaudeeohgents or the Banks involvement in their prefiana

(m) All words importing any gender shall be deert@ahclude the other genders.

(n) If the President or the Chief Financial Officdrthe Borrower delivers a written notice desigmgbne or more persons to serve as
Authorized Representatives, such designation blealbme effective, and such persons shall be treatédithorized Representatives unde
Transaction Documents, at the commencement of éssion the second Business Day following the dayhioh such notice is received by
the Administrative Agent. The Administrative Agetite Collateral Agent, the other Agents and thekBahall be entitled to rely, without
investigation, on any action taken under the Tretisia Documents by a person who, at the time satibrais taken, is an Authorized
Representative.

SECTION 2. AMOUNT AND TERMS OF CREDIT.
2.1 The Revolving Credit Advances.

(a) Existing Loans. Borrower acknowledges and cordithat each Existing Bank holds Existing Loanth&respective principal amounts
outstanding as of the Effective Date
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before giving effect to the application of Loansdaan the Effective Date set forth opposite its @am Schedule 12 annexed hereto.

(b) Subject to and upon the terms and conditiohfosn herein, and in reliance upon the repredanta and warranties set forth herein, each
Bank severally agrees, at any time and from tim@te prior to the Loan Maturity Date, to make riweg credit advances (any such
revolving credit advances made by any Bank a "L@atl' Loans made by any Bank or by all the Bankthesontext requires, the "Loans")
to the Borrower, which Loans (a) shall, at the aptof the Borrower be Base Rate Loans or LIBOR Isp@novided that, except as otherwise
specifically provided in Section 2.10(b), all Loasmmprising the same Borrowing shall at all timesobthe same Type and (b) may be
prepaid and reborrowed in accordance with the gions hereof; provided, however, that (i) the Gr&diposure of any Bank shall at no time
exceed the Commitment of such Bank at such timgigritie sum of the Credit Exposures of all Basksll at no time exceed the Total
Commitment. More than one Borrowing may occur angame date, but there shall not at any time be than a total of 7 Borrowings
outstanding. Each Bank's Commitment shall expiréher_oan Maturity Date and all Loans and other ant® owed hereunder with respec
Loans and Commitment of such Bank shall be pafdlimo later than such date. The proceeds of thenis requested on the Effective Date
shall be applied by the Administrative Agent fitgstrepay in full the Existing Loans and all otheraunts owed to the Existing Banks under
the Existing Credit Agreement (whether or not pnélyedue and payable, and including all interest faes accrued to the Effective Dates).
After the Effective Date all Loans hereunder sbhalheld by the Banks as set forth on Schedule 1.

2.1A Letters of Credit.

(a) General. Borrower acknowledges and confirms $ichedule 13

annexed hereto sets forth each letter of credieidsinder the Existing Credit Agreement and outltanas of the Effective Date (collective
the "Existing Letters of Credit"). Borrower heretgpresents, warrants, agrees, covenants and

(a) reaffirms that it is not aware of any defersss,off, claim or counterclaim against any AgenBank in regard to its Obligations in respect
of such Existing Letters of Credit and (b) reaffiits obligation to reimburse the Issuing BankHonored drawings under such Existing
Letters of Credit in accordance with the terms emaditions of this Agreement and the other Creditdments applicable to Letters of Credit
issued hereunder. Based on the foregoing, Borrawéreach Bank agrees that each Existing LetterediCshall, as of the Effective Date, be
deemed for all purposes of this Agreement to bettek of Credit issued hereunder by Imperial Basmksauing Bank on the Effective Date.
Subject to the terms and conditions set forth Ineteie Borrower may request the issuance of Lette@redit for its own account, in a form
reasonably acceptable to the Administrative Ageut the relevant Issuing Bank, at any time and ftiome to time prior to the Loan Maturity.
In the event of any inconsistency between the temasconditions of this Agreement and the termscamdiitions of any form of letter of
credit application or other agreement submittedhigyBorrower to, or entered into by the Borrowethwihe Issuing Bank relating to any
Letter of Credit, the terms and conditions of thggeement shall control.
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(b) Notice of Issuance, Amendment, Renewal, ExtamsCertain

Conditions. To request the issuance of a Lett&@reflit (or the amendment, renewal or extensiomajwstanding Letter of Credit), the
Borrower shall hand deliver or telecopy (or trarntdnyi electronic communication, if arrangementsdoing so have been approved by the
relevant Issuing Bank) to such one of the Issuiagk® as it nominates and the Administrative Agezdgonably in advance of the requested
date of issuance, amendment, renewal or extenaianjice (a "Notice to Request Letter of Crediti'fhe Form of Exhibit E requesting the
issuance of a Letter of Credit, or identifying thester of Credit to be amended, renewed or extenaled specifying the date of issuance,
amendment, renewal or extension (which shall besirig#ss Day) whether such Letter of Credit is taIsgandby letter of credit or a
documentary letter of credit, the date on whicthsiuetter of Credit is to expire (which shall compljth paragraph (b) of this Section 2.1A),
the amount of such Letter of Credit, the name atdiess of the beneficiary thereof and such otHerrimation as shall be necessary to
prepare, amend, renew or extend such Letter ofiCtetequested by the Issuing Bank, the Borroaiso shall submit a letter of credit
application on the Issuing Bank's standard formannection with any request for a Letter of Crefit.etter of Credit shall be issued,
amended, renewed or extended only if (and uporamss) amendment, renewal or extension of eachrladtteredit the Borrower shall be
deemed to represent and warrant that), after gieffegt to such issuance, amendment, renewal ensixin (i) the LC Exposure shall not
exceed $10,000,000 and (ii) the sum of the totgtegpte principal amount of outstanding Loans thesLC Exposure shall not exceed the
Total Commitments.

(c) Expiration Date. Each Letter of Credit shalpe& at or prior to the close of business on théezaof (i) the date one year after the date of
the issuance of such Letter of Credit (or, in thsecof any renewal or extension thereof, one yféar such renewal or extension) and (i) the
date that is five Business Days prior to the LoaatuMty Date; provided, that any Letter of Credithwa one-year term may provide for the
renewal thereof for additional one-year periodsi¢iishall in no event extend beyond the date refeto in clause (ii) above).

(d) Participations. By the issuance of a Lette€oddit (or an amendment to a Letter of Credit insieg the amount thereof) and without any
further action on the part of the Issuing Bankia Banks, the Issuing Bank hereby grants to eack,Band each Bank hereby acquires from
the Issuing Bank, a participation in such Lette€Coédit equal to such Bank's pro rata portion efdalygregate amount available to be drawn
under such Letter of Credit. In consideration anturtherance of the foregoing, each Bank herelsplaiely and unconditionally agrees to
pay to the Administrative Agent, for the accounttad Issuing Bank, such Bank's pro rata portioaanth LC Disbursement made by the
Issuing Bank and not reimbursed by the Borrowethendate due as provided in paragraph (e) of thigiéh 2.1A, or of any reimbursement
payment required to be refunded to the Borrowenfor reason. Each Bank acknowledges and agreeisstbatigation to acquire
participations pursuant to this paragraph in respektetters of Credit is absolute and unconditicarad shall not be affected by any
circumstance whatsoever, including any amendmengwal or extension of any Letter of Credit in ademce with this Agreement or the
occurrence and continuance of a Default or redaaictermination of the Commitments, and that eaath payment shall be made without
any offset, abatement, withholding or reduction isbaver.
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(e) Reimbursement. If the Issuing Bank shall makelzC Disbursement in respect of a Letter of Cretiié Borrower shall reimburse such
Disbursement by paying to the Administrative Agantamount equal to such LC Disbursement not latar 1:00 p.m., New York City time,
on the date that such LC Disbursement is madeeiBorrower shall have received notice of such Li§€bOrsement prior to 10:00 a.m., New
York City time, on such date, or, if such notices @t been received by the Borrower prior to surle bn such date, then not later than 1:00
p.m., New York City time, on (i) the Business Dagttthe Borrower receives such notice, if suchoeos received prior to 10:00

a.m., New York City time, on the day of receipt(idrthe Business Day immediately following theydhat the Borrower receives such not
if such notice is not received prior to such tinmetioe day of receipt; provided that the Borrowelmsubject to the conditions to borrowing
set forth herein, request in accordance with Sestibl or 2.3 that such payment be financed wiiase Rate Loan in an equivalent amount
and, to the extent so financed, the Borrower'sggakibn to make such payment shall be dischargedepidced by the resulting Base Rate
Loan; provided further that if such payment is fimanced with a Base Rate Loan, the Administrafigent will extend a Base Rate Loan in
the amount of such LC Disbursement. If the Borrofaés to make such payment when due, the Admiiis®e Agent shall notify each Bank
of the applicable LC Disbursement, the payment thenfrom the Borrower in respect thereof and ®ahk's pro rata portion thereof.
Promptly following receipt of such notice, each Bahall pay to the Administrative Agent its proa@ortion of the payment then due from
the Borrower, in the same manner as provided iti@e2.4 with respect to Loans made by such BanK Gection 2.4 shall apply, mutatis
mutandis, to the payment obligations of the Baakyl the Administrative Agent shall promptly payhe relevant Issuing Bank the amounts
so received by it from the Banks. Promptly follogireceipt by the Administrative Agent of any payinieom the Borrower pursuant to this
paragraph, the Administrative Agent shall distrébstich payment to the relevant Issuing Bank dhedcaxtent that Banks have made
payments pursuant to this paragraph to reimbueseeilievant Issuing Bank, then to such Banks andelleeant Issuing Bank as their interests
may appear. Any payment made by a Bank pursuahts@aragraph to reimburse the relevant IssuingkBar any LC Disbursement (other
than the funding of Base Rate Loans as contempédiede) shall not constitute a Loan and shall eli¢ve the Borrower of its obligation to
reimburse such LC Disbursement.

(f) Obligations Absolute. The Borrower's obligatimnreimburse LC Disbursements as provided in pagdg(e) of this Section 2.1A shall be
absolute, unconditional and irrevocable, and dtmlberformed strictly in accordance with the teahthis Agreement under any and all
circumstances whatsoever and irrespective of {i)lack of validity or enforceability of any Lettef Credit or this Agreement, or any term or
provision therein, (ii) any draft or other documentsented under a Letter of Credit proving todrgédd, fraudulent or invalid in any respect
or any statement therein being untrue or inaccunaag@y respect, (iii) payment by the Issuing Bankler a Letter of Credit against
presentation of a draft or other document that ad@egomply with the terms of such Letter of Credit(iv) any other event or circumstance
whatsoever, whether or not similar to any of thedwing, that might, but for the provisions of tBisction, constitute a legal or equitable
discharge of, or provide a right of setoff agaitis¢ Borrower's obligations hereunder. NeitherAdeinistrative Agent, the Banks nor the
Issuing Banks, nor any of their Affiliates, shadie any liability or responsibility by reason ofinrconnection with the issuance or transfer of
any Letter of Credit or any payment or failure taka any payment
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thereunder (irrespective of any of the circumstanmegerred to in the preceding sentence), or ary,eymission, interruption, loss or delay in
transmission or delivery of any draft, notice dnetcommunication under or relating to any Letfe€redit (including any document required
to make a drawing thereunder), any error in inetation of technical terms or any consequencergrisom causes beyond the control of any
Issuing Bank; provided that the foregoing shall m@tconstrued to excuse any Issuing Bank fromliigho the Borrower to the extent of any
direct damages (as opposed to consequential dapdagiess in respect of which are hereby waivedheyBorrower to the extent permitted
applicable law) suffered by the Borrower that aaased by such Issuing Bank's failure to exercise waen determining whether drafts and
other documents presented under a Letter of Ceediply with the terms thereof. The parties herequressly agree that, in the absence of
gross negligence or wilful misconduct on the p&dry Issuing Bank (as finally determined by a ¢@frcompetent jurisdiction), such Issul
Bank shall be deemed to have exercised care in®athdetermination. In furtherance of the foregand without limiting the generality
thereof, the parties agree that, with respect tuoh@nts presented which appear on their face o sigbstantial compliance with the terms of
a Letter of Credit, the Issuing Bank may, in itfestiscretion, either accept and make payment gpoh documents without responsibility for
further investigation, regardless of any noticénémrmation to the contrary, or refuse to accept arake payment upon such documents if
such documents are not in strict compliance withtétms of such Letter of Credit.

(g) Disbursement Procedures. The Issuing Bank,ghralinptly following its receipt thereof, examinédocuments purporting to represent a
demand for payment under a Letter of Credit. Tlsaitgy Bank shall promptly notify the Administratidgent and the Borrower by telephone
(confirmed by telecopy) of such demand for paynasm whether the Issuing Bank has made or will neakeC Disbursement thereunder;
provided that any failure to give or delay in giyisuch notice shall not relieve the Borrower obitéigation to reimburse the Issuing Bank
and the Banks with respect to any such LC Disbuesg¢m

(h) Interim Interest. If the Issuing Bank shall readny LC Disbursement, then, unless the Borrowalt simburse such LC Disbursement in
full on the date such LC Disbursement is madeutifgmid amount thereof shall bear interest, for elghfrom and including the date such
Disbursement is made to but excluding the datetti@aBorrower reimburses such LC Disbursementetate per annum then applicable to
Base Rate Loans; provided that, if the Borrowds f reimburse such LC Disbursement when due jpmitsio paragraph (e) of this Section
2.1A, then Section 2.8(c) shall apply. Interestraed pursuant to this paragraph shall be for tisewtt of the relevant Issuing Bank, except
that interest accrued on and after the date of payiloy any Bank pursuant to paragraph (e) of thigi8n to reimburse the relevant Issuing
Bank shall be for the account of such Bank to ttterd of such payment.

(i) Replacement of the Issuing Bank. Each IssuingkBmay be replaced at any time by written agre¢@m@ong the Borrower, the
Administrative Agent, the replaced Issuing Bank #rasuccessor Issuing Bank. The AdministrativerAgdall notify the Banks of any such
replacement of an Issuing Bank. At the time anyhseplacement shall become effective, the Borrasheail pay all unpaid fees accrued for
the account of the replaced Issuing Bank purswant t

Section 3.1(c). From and after the effective dditeny such replacement, (i) the successor Issuing

29 EXECUTION



Bank shall have all the rights and obligationsh& kssuing Bank under this Agreement with respetetters of Credit to be issued thereafter
and (ii) references herein to the term "IssuinglBafall be deemed to refer to such successor anygrevious Issuing Bank, or to such
successor and all previous Issuing Banks, as theexbshall require. After the replacement of auisg Bank hereunder, the replaced Issuing
Bank shall remain a party hereto and shall contiougave all the rights and obligations of an IsguBank under this Agreement with respect
to Letters of Credit issued by it prior to suchlagement, but shall not be required to issue amtitiLetters of Credit.

(j) Cash Collateralization. If any Event of Defasiltall occur and be continuing, on the Business thaythe Borrower receives notice from
the Administrative Agent or the Required Banks {fothe maturity of the Loans has been accelera@edks with LC Exposure representing
greater than 50% of the total LC Exposure) demanthie deposit of cash collateral pursuant to taimgraph, the Borrower shall deposit in
an account with the Administrative Agent, in themgaof the Administrative Agent for the benefit bétBanks, an amount in cash equal to the
LC Exposure as of such date plus any accrued apaidimterest thereon; provided that the obligatdeposit such cash collateral shall
become effective immediately, and such deposit Slegome immediately due and payable, without dehmarother notice of any kind, upon
the occurrence of any Event of Default with respied¢he Borrower described in

Section 8.5. Such deposit shall be held by the Aistrative Agent as collateral for the payment padormance of the obligations of the
Borrower under this Agreement. The AdministrativgeAt shall have exclusive dominion and controlluding the exclusive right of
withdrawal, over such account. Other than any @gieearned on the investment of such deposits hwhi@stments shall be made at the
option and sole discretion of the Administrativeefsgand at the Borrower's risk and expense, sugbsits shall not bear interest. Interest or
profits, if any, on such investments shall accurguia such account. Moneys in such account shadippdied by the Administrative Agent to
reimburse the Issuing Bank and pro-rata to any Bhakhas funded participations therein for LC Distements for which it has not been
reimbursed and, to the extent not so applied, slealield for the satisfaction of the reimbursenmdigations of the Borrower for the LC
Exposure at such time or, if the maturity of theahs has been accelerated (but subject to the dosisBanks with LC Exposure representing
greater than 50% of the total LC Exposure), beiadpb satisfy other obligations of the Borrowedanthis Agreement. If the Borrower is
required to provide an amount of cash collaterattneder as a result of the occurrence of an Evidnetault, such amount (to the extent not
applied as aforesaid) shall be returned to thed®aer within three Business Days after all EventBefault have been cured or waived.

2.2 Minimum Amount of Each Borrowing. The aggregatiacipal amount of each Borrowing of Base Ratari®hereunder shall be not less
than $500,000 and integral $100,000 in excessdheFae aggregate principal amount of each BorrovahLIBOR Loans hereunder shall be
not less than $1,000,000 and integral multiple$58f0,000 in excess thereof.

2.3 Notice of Borrowing. Whenever the Borrower desito make a Borrowing of Loans hereunder, itigiiaé the Administrative Agent at |
Notice Office prior written notice by no later thard0 p.m. New York time, (a) in the case of a Baaée Loan, on the Business Day prio
the date such Loan is to be made and (b) in the @da LIBOR Loan, on the third Business Day ptithe date such Loan is to be made.
Each notice requesting a Borrowing (each a "Notice
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of Borrowing") shall be signed by an Authorized Resentative and shall be in the form of Exhibiafapropriately completed to specify the
aggregate principal amount of the Loans to be npadguant to such Borrowing, the date of such Bomgwwhich shall be a Business Day),
whether the Loans being made pursuant to such ®orgoare to be maintained initially as Base Ratarioor LIBOR Loans and, if LIBOR
Loans, the initial Interest Period to be applicahlereto. A Notice of Borrowing shall be deemeth&ye been given on a certain day only if
given before 1:00 p.m. New York time on such ddye Administrative Agent shall promptly give eactmBaotice of such proposed
Borrowing, of such Bank's proportionate share thieaed of the other matters required to be spetifiehe Notice of Borrowing. If no
election as to the Type of Borrowing is specifihein the requested Borrowing shall be compriseBlage Rate Loans. If no Interest Period is
specified with respect to any requested LIBOR Boing, then the Borrower shall be deemed to havecsed an Interest Period of one
month's duration.

2.4 Disbursement of Funds. No later than 1:00 plew York time on the date specified in each NotE8orrowing, each Bank will make
available, through such Bank's Applicable Lendirf§a®, its pro rata portion of such

Borrowing requested to be made on such date iraBodnd in immediately available funds at the PayrAecount of the Administrative
Agent, and the Administrative Agent will make awaile to the Borrower at its Payment Office the aggte of the amounts so made avail;
by the Banks. Unless the Administrative Agent hasrbnotified by any Bank on or prior to a date ofBwing that such Bank does not
intend to make available to the Administrative Agsich Bank's portion of any Borrowing to be madesoch date, the Administrative Agent
may assume that such Bank has made such amoulaid@ 4o the Administrative Agent on such date oflwing and the Administrative
Agent may, in reliance upon such assumption, makéadle to the Borrower a corresponding amoursulfh corresponding amount is not in
fact made available to the Administrative Agentsiigh Bank the Administrative Agent shall be erditie recover such corresponding amc
from such Bank on demand. If such Bank does notspa corresponding amount forthwith upon the Adstiative Agent's demand theref
the Administrative Agent shall promptly notify tBerrower and the Borrower shall immediately paytsoerresponding amount to the
Administrative Agent. The Administrative Agent shako be entitled to recover on demand from suahkBor the Borrower, as the case may
be, interest on such corresponding amount in résexach day from the date such corresponding ameas made available to the Borro
until the date such corresponding amount is re@al/by the Administrative Agent, at a rate per anmgual to,

(a) if recovered from such Bank, the cost to thenkdstrative Agent of acquiring overnight Fedenahdls and (b) if recovered from the
Borrower, the then applicable rate for Base Rataniscor LIBOR Loans, as the case may be. NothirthisnSection 2.4 shall be deemed to
relieve any Bank from its obligation to make Lo&eseunder or to prejudice any rights which the Besr may have against any Bank as a
result of any failure by such Bank to make Loanzheder.

2.5 Notes. The Borrower's obligation to pay thagpal of, and interest on, all the Loans madedsheBank shall at the request of such Bank
(in writing to the Borrower with a copy to the Admstrative Agent) be evidenced by a promissory oty executed and delivered to such
Bank by the Borrower substantially in the form ohibit B with blanks appropriately completed in émmity herewith (each a "Note" and,
collectively, the "Notes"). The Note issued to eBamk shall (a) be payable to the order of suchkBard be dated the Effective Date, (b) be
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in a stated principal amount equal to the Commitroésuch Bank and be payable in the principal amofithe Loans evidenced thereby, (c)
mature, with respect to each Loan evidenced thermbyhe Loan Maturity Date, (d) bear interest mwijgled in the appropriate clause of
Section 2.8 in respect of the Base Rate Loans #@R Loans, as the case may be, evidenced theraby{ed be entitled to the benefits of
Transaction Documents. Each Bank will note onnternal records the amount of each Loan made daydteach payment in respect thereof
and will, prior to any transfer of any of its Notmdorse on the reverse side thereof the outstgupdincipal amount of the Loans evidenced
thereby. Failure to make any such notation shdlbffect the Borrower's obligations in respectudls Loans.

2.6 Conversions and Continuations.

(a) The Borrower shall have the option to converaay Business Day all or a portion of the outsitaggrincipal amount of the Loans made
pursuant to one or more Borrowings of one or moneeb of Loan into a Borrowing of another Type ofhgprovided that (i) except as
otherwise provided in Section 2.10(b), LIBOR Loamsy be converted into Base Rate Loans only onattediay of the Interest Period
applicable to the LIBOR Loans being converted amduch partial conversion of LIBOR Loans shall reelthe outstanding principal amount
of LIBOR Loans made pursuant to a single Borrovtiméess than $1,000,000, (ii) Base Rate Loans miéylwe converted into LIBOR Loans
if no Default or Event of Default is in existence the date of the conversion, (iii) Base Rate Laaay only be converted into LIBOR Loans
in a minimum amount of $1,000,000 and integral iplds of $500,000 in excess thereof and (iv) noveosion pursuant to this Section 2.6
shall result in a greater number of Borrowings tlspermitted under Section 2.1.

(b) The Borrower shall have the option to contialler a portion (which portion shall not be lekart the minimum aggregate principal
amount or integral multiple in excess thereof sipegtin Section 2.2) of the outstanding principadaunt of LIBOR Loans made pursuant to
one or more Borrowings as LIBOR Loans after thé day of the then current Interest Period, provitted no Default or Event of Default
exists on the date of continuation.

(c) Each such conversion shall be effected by thvedver by giving the Administrative Agent at it®fice Office prior to 1:00 p.m. New
York time at least three Business Days' prior moiiicthe form of Exhibit C (each a "Notice of Corsien") signed by an Authorized
Representative specifying the Loans to be so coedend, if Base Rate Loans are to be convertedLiBOR Loans, the initial Interest
Period to be applicable thereto. Each such coriimuahall be effected by the Borrower by giving thdministrative Agent at its Notice
Office prior to 1:00 p.m. New York time at leastd¢b Business Days' prior notice in the form of BiHD (each a "Notice of Continuation™)
signed by an Authorized Representative specifyliregliBOR Loans (or portions) to be so continued #redsubsequent Interest Period
applicable thereto. The Administrative Agent sipatimptly give each Bank notice of any such propas®sd/ersion or continuation affecting
any of its Loans.
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2.7 Pro Rata Borrowings. All Borrowings of Loanglenthis Agreement shall be incurred from the Basksrata on the basis of their
Commitments. It is understood that no Bank shalidsponsible for any default by any other Bank®bbligation to make Loans hereunder
and that each Bank shall be obligated to make tané provided to be made by it hereunder regardfetbe failure of any other Bank to
make its Loans hereunder.

2.8 Interest.

(a) Subject to Section 2.8(c), the Borrower agtegsy interest in respect of the unpaid princgrabunt of each Base Rate Loan from the
date the proceeds thereof are made available Bdhewer until the maturity thereof (whether bycaleration or otherwise) at a rate per
annum which shall be the sum of the Base Ratef@ttefrom time to time plus the Applicable Basedrat

Margin.

(b) Subject to Section 2.8(c), the Borrower agtegsay interest in respect of the unpaid princgrabunt of each LIBOR Loan from the date
the proceeds thereof are made available to theoBerruntil the maturity thereof (whether by accatiem or otherwise) at a rate per annum
which shall, during each Interest Period applicdbéreto, be the sum of the Adjusted LIBOR for sintkrest Period plus the Applicable
LIBOR Margin.

(c) Overdue principal and, to the extent permitigdaw, overdue interest in respect of each Loahaay other overdue amount payable by
the Borrower hereunder shall bear interest ateapat annum equal to 2.0% per annum in exceseddise Rate in effect from time to time.
During the continuance of an Event of Default (otitvan an Event of Default arising from the failofethe Borrower to pay the principal of,
or interest on, any Loan or any other amount whes),ceach Loan and other amount payable by theoBeirhereunder shall bear interest
rate per annum equal to 2.0% per annum in excetbednterest rate in effect therefor immediateippto the occurrence of such Event of
Default.

(d) Accrued (and theretofore unpaid) interest shalpayable (i) in respect of each Base Rate Lapaawterly in arrears on the last Business
Day of each Fiscal Quarter, (ii) in respect of eatBBOR Loan, on the last day of each Interest Redpplicable thereto and, in the case of an
Interest Period in excess of three months, on datdhoccurring at three-month intervals after tra flay of such Interest Period and (iii) in
respect of each Loan, on any prepayment (on theiahpsepaid), on any scheduled payment, at mat(witether by acceleration or
otherwise) and, after such maturity, on demand.

(e) On each Interest Determination Date, the Adshiative Agent shall determine the interest ratdtie LIBOR Loans for which such
determination is being made and shall promptlyfpdtie Borrower and the Banks thereof. Each sud¢brdenation shall, absent manifest
error, be final and conclusive and binding on alitigs hereto.
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2.9 Interest Periods. At the time it gives any Betf Borrowing, Notice of Conversion or Notice@dntinuation in respect of the making of
or conversion into, or continuation of any LIBORdro(in the case of the initial Interest Period aatile thereto), the Borrower shall have
right to elect, by giving the Administrative Agembtice thereof, the interest period (each an "&gePeriod") applicable to such LIBOR Lo
which Interest Period shall, at the option of th@mBwer, in the case of a LIBOR Loan, be a one, tiwee or six month period, provided tt
(a) all LIBOR Loans comprising a Borrowing shalladittimes have the same Interest Period exceptreswise required by

Section 2.10(b); (b) the initial Interest Period &my LIBOR Loan shall commence on the date of 8wing of such Loan (including the date
of any conversion thereof into a Loan of a différéppe) and each Interest Period occurring thege#itrespect of such Loan shall comme
on the day on which the next preceding InteresoBepplicable thereto expires; (c) if any Inter@stiod relating to a LIBOR Loan begins
a day for which there is no numerically correspogdiay in the calendar month at the end of suarést Period, such Interest Period shall
end on the last Business Day of such calendar méejtif any Interest Period would otherwise exprea day which is not a Business Day,
such Interest Period shall expire on the next setiog Business Day, provided that if any Interesid®l would otherwise expire on a day
which is not a Business Day but is a day of the tmaffter which no further Business Day occurs ichsmonth, such Interest Period shall
expire on the next preceding Business Day; andddhterest Period shall extend beyond the LoaruktgtDate. If upon the expiration of
any Interest Period applicable to a LIBOR Loan,Bloerower has failed to deliver to the AdministvatiAgent a Notice of Continuation in
accordance with Section 2.6(c) for such LIBOR Ladhe, Borrower shall be deemed to have electedniwerd such Loan into a Base Rate
Loan effective as of the expiration date of suchrent Interest Period.

2.10 Increased Costs, lllegality, etc.

(@) In the event that any Bank or any Issuing Baskapplicable, shall have determined (which ddteation shall, absent manifest error, be
final and conclusive and binding upon all partiesgtio but, with respect to clause (i) below, mayraele only by the Administrative Agent):

(i) on any Interest Determination Date that, bysoeaof any changes arising after the date of tiie@ment affecting the interbank Eurodo
market, adequate and fair means do not exist frartesning the applicable interest rate on anyspivided for in the definition of LIBOR;
or

(i) at any time, that such Bank or the Issuing Bas applicable, shall incur increased costs dugtons in the amounts received or
receivable hereunder with respect to any LIBOR Loahetter of Credit because of (A) the occurreacexistence of any Regulatory Chat
and/or (B) other circumstances arising after thte dthis Agreement affecting such Bank, IssuimgBor the interbank Eurodollar marke
the position of such Bank or Issuing Bank in sucrkat; or

(iii) at any time, that the making or continuandeny LIBOR Loan or the issuance of a Letter ofditbas been made (A) unlawful by any
law or governmental rule,
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regulation or order, (B) impossible by compliangesbich Bank or Issuing Bank with any governmergguest (whether or not having force
of law) or (C) impracticable as a result of a cogéncy occurring after the date of this Agreemenittv materially and adversely affects the
interbank Eurodollar market;

then, and in any such event, such Bank or IssuarikEor, in the case of clause (i) above, the Adstiative Agent) shall promptly give
notice (by telephone confirmed in writing) to therBower and, except in the case of clause (i) abmvihe Administrative Agent of such
determination (which notice the Administrative Agshall promptly transmit to each of the other BgnR hereafter (x) in the case of clause
(i) above, LIBOR Loans shall no longer be availaliél such time as the Administrative Agent netifithe Borrower and the Banks that the
circumstances giving rise to such notice by the histrative Agent no longer exist, and any Notié@orrowing or Notice of Conversion or
Notice of Continuation given by the Borrower wittspect to LIBOR Loans which have not yet been imzli(including by way of conversic
or continuation) shall be deemed rescinded by tedsver, (y) in the case of clause (ii) above, Bogrower shall pay to such Bank or Issu
Bank, upon written demand therefor, such additiamabunts (in the form of an increased rate of, diffarent method of calculating, interest
or otherwise as such Bank or Issuing Bank in its discretion shall determine) as shall be requioecbmpensate such Bank or Issuing Bank
for such increased costs or reductions in amowttsived or receivable hereunder (a written noticedhe additional amounts owed to such
Bank or Issuing Bank, showing the basis for thewation thereof submitted to the Borrower by sBelmk or Issuing Bank shall, absent
manifest error, be final and conclusive and bindingall the parties hereto) and (z) in the casdafse (iii) above, take one of the actions
specified in Section 2.10(b) as promptly as possdtnid, in any event, within the time period recgiiog law.

(b) At any time that any LIBOR Loan is affectedthg circumstances described in Section 2.10(alifi§) Borrower may, and at any time that
any LIBOR Loan is affected by the circumstancexdesd in Section 2.10(a)(iii), the Borrower shaither (i) if the affected LIBOR Loan is
then being made initially or pursuant to a conw@rscancel said Borrowing or conversion by givihg Administrative Agent notice by
telephone (confirmed in writing) of the cancellation the same date that the Borrower was notifiethé Bank or the Administrative Agent
pursuant to Section 2.10(a)(ii) or (iii), or (if)the affected LIBOR Loan is then outstanding, upbteast three Business Days' written notice
to the Administrative Agent, require the affecteahR to convert such LIBOR Loan into a Base RatenLaral oans, provided that, if more
than one Bank is affected at any time, then a#iciéfid Banks must be treated the same pursuaristSehtion 2.10(b).

(c) If any Bank determines at any time that any Ratgpry Change will have the effect of increasihg amount of capital required or expec

to be maintained by such Bank based on the existehsuch Bank's or Issuing Bank's Commitment Giiigp hereunder or its obligations
hereunder, then the Borrower shall pay to such Beii&suing Bank, upon its written demand therefach additional amounts as shall be
required to compensate such Bank or Issuing Banthfoincreased cost to such Bank or Issuing Bark @sult of such increase of capita
determining such additional amounts, each Bankaeillreasonably and in good faith and will use agierg and attribution methods which
reasonable, provided that such Bank's or IssuimkBaletermination of compensation owing under Sgstion 2.10(c) shall, absent manifest
error, be final
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and conclusive and binding on all the parties leieach Bank and each Issuing Bank, upon determihiat any additional amounts will be
payable pursuant to this Section 2.10(c), will givempt written notice thereof to the Borrower, efhinotice shall show the basis for
calculation of such additional amounts, althoughftilure to give any such notice shall not releasdiminish any of the Borrower's
obligations to pay additional amounts pursuanhie $ection 2.10(c).

2.11 Compensation. The Borrower shall compensatie Bank, upon its written request (which requestisget forth the basis for requesting
such compensation and shall, absent manifest éedinal and conclusive and binding on all thetiparhereto), for all reasonable losses,
expenses and liabilities (including, without lintitan, any loss, expense or liability incurred bgsen of the liquidation or reemployment of
deposits or other funds required by such Bankmal its LIBOR Loans) which such Bank may sustaipif(for any reason (other than a
default by such Bank or the Administrative AgenBa@rowing of, or conversion from or into, or caniation of, LIBOR Loans does not
occur on a date specified therefor in a Notice ofrBwing or Notice of Conversion or Notice of Contation (whether or not withdrawn by
the Borrower or deemed rescinded pursuant to Se2tit0(a)); (b) if any repayment (including anygagment made pursuant to Sections 3.2
or 3.3) or conversion of any of its LIBOR Loans oxon a date which is not the last day of an &selPeriod with respect thereto; (c) if any
prepayment of LIBOR Loans is not made on any dag¢eified in a notice of prepayment given by therBaer; or (d) as a consequence of (i)
any other default by the Borrower to repay its Loamen required by the terms of this AgreemenherNote of such Bank or (ii) any action
taken pursuant to Section 2.10(b) or (iii) the apien of and/or any action taken pursuant to Saecid (including, without limitation, any
loss, expense or liability incurred: (x) by any &kig Bank by reason of the liquidation or reempieyt of deposits or other funds requirec
such Existing Bank to fund its Existing LIBOR Loaasd (y) by any New Bank by reason of the emplaynoé deposits or other funds
required by such New Bank to fund its New LIBOR healeemed made on the Effective Date).

SECTION 3. FEES AND PAYMENT.
3.1 Fees.

(a) The Borrower agrees to pay to the Administeathgent for distribution to each Bank a commitmiest (a "Commitment Fee") for the
period from the Closing Date until the Loan Matyiiate (or such earlier date as the Total Commitrakall have been terminated) compi

at a rate equal to the Applicable Commitment Feedtgage on the daily average Unutilized Commitneérsuch Bank. Accrued
Commitment Fee shallbe due and payable quartedyrears on the last Business Day of each Marcig, JBeptember and December of each
year, commencing with March 2001, and on the Loatuxity Date or upon such earlier date as the Cdmarit Obligation for such Bank t
been terminated.

(b) The Borrower shall pay to the Administrativeefg, for its own account, such fees as may be ddoefrom time to time in a separate
letter agreement between the Borrower and the Adinative Agent.
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(c) The Borrower agrees to pay (i) to the Admirititre Agent for the account of each Bank (y) aipgation fee with respect to its
participations in standby Letters of Credit, whéttall accrue at a rate equal to the Applicable LRBK@argin on the average daily amount of
such Bank's LC Exposure in respect of standby tetitCredit (excluding any portion thereof atttiddole to unreimbursed LC
Disbursements) during the period from and includhmy Effective Date to but excluding the laterlof tlate on which such Bank's
Commitment terminates and the date on which suctkBaases to have any LC Exposure and (z) a gaation fee with respect to its
participations in documentary Letters of Crediaaate per annum to be agreed between the BoranwgeRequired Banks, and (ii) to each
Issuing Bank a fronting fee, which shall accruéhatrate or rates per annum separately agreedhgtareen the Borrower and such Issuing
Bank on the average daily amount of its LC Exposure

(excluding any portion thereof attributable to umeursed LC Disbursements) during the period from imcluding the Effective Date to but
excluding the later of the date of terminationted Commitments and the date on which there ceadssany LC Exposure, as well as such
Issuing Bank's standard fees with respect to theisce, amendment, renewal or extension of angi@fttCredit or processing of drawings
thereunder. Participation fees and fronting feeswsrl through and including the last day of Matme, September and December of each
year shall be payable on the third Business Ddgwviahg such last day, commencing with March 200byvded that all such fees shall
payable on the date on which the Commitments teateiand any such fees accruing after the date ahwline Commitments terminate shall
be payable on demand. Any other fees payable tdssuyng Bank pursuant to this paragraph shalldyalple within 10 days after demand.
All participation fees and fronting fees shall lmemputed on the basis of a year of 360 days andlshaayable for the actual number of days
elapsed (including the first day but excluding ldwt day).

3.2 Reduction of Commitments; Voluntary Prepaymef@sThe Borrower may at any time terminate, onftime to time reduce, the
Commitments; provided that (i) each reduction & @ommitments shall be in an amount that is amratenultiple of $5,000,000 and not
less than $5,000,000 and (ii) the Borrower shatfltenminate or reduce the Commitments if, afteirgj\effect to any concurrent prepayment
of the Loans in accordance with Section 3.2(b) st of the Credit Exposure would exceed the Totahmitments. The Borrower shall
notify the Administrative Agent of any electionterminate or reduce the Commitments under thisi@e8t2(a) at least three Business Days
prior to the effective date of such terminationrexiuction, specifying such election and the effectiate thereof. Promptly following receipt
of any notice, the Administrative Agent shall agdvike Banks of the contents thereof. Each notiteetted by the Borrower pursuant to this
Section shall be irrevocable. Any termination atuetion of the Commitments shall be permanent. Eadbction of the Commitments shall
be made ratably among the Banks in accordancethéthrespective Commitments.

(b) The Borrower shall have the right to prepayltbans, without premium or penalty, in whole opiart from time to time on the following
terms and conditions: (a) the Borrower shall ghe Administrative Agent at its Notice Office atdedhree Business Days' prior notice in the
case of LIBOR Loans and one Business Day's pribc@in the case of Base Rate Loans of its inteprépay the applicable Loans, the
amount of such prepayment and the Types of Loahe farepaid and, in the case of LIBOR Loans, tleei§ip Borrowing or Borrowings
pursuant to which made, which notice the AdmintsteaAgent shall promptly transmit to each
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Bank (b) each prepayment shall be in an aggregateipal amount of at least $1,000,000, provideat tio partial prepayment of LIBOR
Loans made pursuant to any Borrowing shall redoeetitstanding Loans made pursuant to such Borgpteimn amount less than
$1,000,000; (c) prepayments of LIBOR Loans madsymnt to this Section 3.2 may only be made onasieday of an Interest Period
applicable thereto; and (d) each prepayment ine@tsgf any Loans made pursuant to a Borrowing $lelpplied among such Loans in order
of maturity.

3.3 Mandatory Prepayments and Reduction of Comnnitsne

(a) On any day on which the aggregate of the Ciedibsures of all the Banks exceeds the Total Cémemts as then in effect, the Borrov
shall immediately prepay principal of the Loansimamount equal to such excess.

(b) In the event the Borrower or any of its Sulesiidis:

(i) (1) sells, leases or subleases, assigns, canw@ysfers or otherwise disposes of any of getagan "Asset Disposition") other than

(x) inventory or licenses granted in the ordinasyrse of business or (y) obsolete or worn out ptgpe (z) any such other assets to the
extent that the Sale Proceeds (as defined belov@sipect of such other assets sold in any singiesaction or related series of transactions is
equal to $750,000 or less and less than $5,000r08@gregate during the term of this Agreement or

(2) receives insurance proceeds as a result dbsilseof, or damage to, any of its assets ("Inswadroceeds") and, in the case of clause (1) or
(2), either

(x) the result of which is that Borrower is no lengn compliance with the covenants contained heseiy) Borrower does not deliver to the
Administrative Agent within five Business Days thef written notice (a "Replacement Notice") sighgdan Authorized Representative of
intent to use a specified portion (which may be%0f the proceeds of such Asset Disposition ("®ateceeds”) or Insurance Proceeds to
purchase or otherwise acquire replacement assetpair assets within (A) 60 days in the case ofqeal property or (B) 180 days in the ¢

of real property;

(i) delivers to the Administrative Agent a Replagent Notice but does not purchase or otherwiseisegeplacement assets or repair assets
within 60 days or 180 days, as the case may hies oéceipt of Sale Proceeds or Insurance Proceeds;

(iii) delivers to the Administrative Agent a Repéawent Notice but does not use all of the amourtiipd therein to purchase or otherwise
acquire replacement assets or repair assets giin60-day period or 180-day period, as the caseb®;

(iv) receives Net Proceeds of Debt Issuance;
then,

() in the case of clauses (b)(i), (b)(ii) and h)the Loans shall be prepaid (with the Loans ahedank repaid on a pro rata basis) by an
amount equal to 75% of the (y) Sale Proceeds f(ritieareasonable costs of such disposition andnidugyinal increase in taxes, if any, which
may result to the Borrower as a result of the ABssposition which gave rise to such
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Sale Proceeds), or (z) the Insurance Proceedsf(tie reasonable costs of the Borrower in colfeciuch Insurance Proceeds);

(i) in the case of clause (b)(iii), the Loans $le repaid (with the Loans of each Bank repaiémo rata basis) by an amount equal to 75%
of the unused Sale Proceeds (net of a pro ratpdtiased on unused Sale Proceeds over totaPBadeeds) of the reasonable costs of such
Asset Disposition and a pro rata portion (basedrarsed Sale Proceeds over total Sale Proceeds) afdrginal increase in taxes, if any,
which may result to the Borrower as a result ofAlsset Disposition which gave rise to such Sale@ds) or 75% of the unused Insurance
Proceeds (net of a pro rata portion (based on aninseirance Proceeds over total Insurance Proceétl®® reasonable costs of collecting
such Insurance Proceeds); and

(iii) in the case of clause (b)(iv), the Loans shal repaid (with the Loans of each Bank repaid qmo rata basis) by an amount equal to 1
of the Net Proceeds of Debt Issuance.

(c) With respect to each prepayment of Loans reguiy Section 3.3(a), the Borrower may designaeTtpes of Loans which are to be
prepaid and, in the case of LIBOR Loans, the smeBiérrowing or Borrowings pursuant to which sudBOR Loans were made, provided
that: (i) if any prepayment of LIBOR Loans madeguant to a single Borrowing shall reduce the ontiitegy Loans made pursuant to such
Borrowing to an amount less than $1,000,000, sutstanding Loans shall immediately be converted Base Rate Loans; and (ii) each
prepayment of any Loans made pursuant to a Borigelirall be applied among such Loans in order ofiritat In the absence of a
designation by the Borrower as described in thequlimg sentence, the Administrative Agent shabjest to the above, make such
designation in its sole discretion.

3.4 Principal Repayment. The outstanding princijiadance of alLoans shall be paid on the Loan Maturity Date.

3.5 Method and Place of Payment. Except as othersyiecifically provided herein, all payments uritiés Agreement or any Note shall be
made to the Administrative Agent for the accounthef Bank or Banks or Issuing Bank entitled thereiblater than 1:00 p.m. New York tit
on the date when due and shall be made in Doltararinediately available funds at the Payment Actafithe Administrative Agent.
Whenever any payment to be made hereunder or angexote shall be stated to be due on a day whideti a Business Day, the due date
thereof shall be extended to the next succeedirminBas Day and, with respect to payments of praicipterest shall be payable at the
applicable rate during such extension.

3.6 Net Payments. All payments made by the Borrdweeeunder or under any Note will be made withetf§, counterclaim or other
defense. All such payments will be made free amdrabf, and without deduction or withholding fonygpresent or future taxes, levies,
imposts, duties, fees, assessments or other chafrgdsatever nature now or hereafter imposed byjangdiction or by any political
subdivision or taxing authority thereof or ther@dut excluding, except as provided below, any tagased on or measured by the net income
of a Bank pursuant to the laws of the jurisdictfonany political subdivision or taxing authorityereof or therein) in
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which the principal office or Applicable Lending i@k of such Bank is located) and all interest,gié@s or similar liabilities with respect
thereto (collectively, "Taxes"). The Borrower shalo reimburse each Bank, upon the written requfestich Bank, for taxes imposed on or
measured by the net income of such Bank pursuahetaws of the jurisdiction (or any political glikision or taxing authority thereof or
therein) in which the principal office or Applicablending Office of such Bank is located as suchkBzhall determine are payable by such
Bank in respect of amounts paid to or on behatfumh Bank pursuant to the preceding sentence ¢tiokdy, "Additional Taxes"). If any
Taxes or Additional Taxes are so levied or impogieel Borrower agrees to pay the full amount of stiakes and Additional Taxes as may be
necessary so that every payment of all amounthdreuinder or under any Note, after withholdingeduttion for or on account of any Ta
and Additional Taxes, will not be less than the amrovided for herein or in such Note. The Boreowill furnish to the Administrative
Agent within 45 days after the date the paymerargf Taxes or Additional Taxes is due pursuant fiegble law certified copies of tax
receipts evidencing such payment by the Borrowke. Borrower will indemnify and hold harmless ea@nB, and reimburse such Bank u
its written request, for the amount of any Taxed/anAdditional Taxes so levied or imposed and fmicduch Bank.

SECTION 4. CONDITIONS PRECEDENT.
4.1 Conditions to Existing Loans. The conditionstte making of the Existing Loans have been satisfi

4.2 Conditions to Effectiveness of this Agreemaihte effectiveness of this Amended and RestateditCkgdeement and the obligation of
each Bank to make its initial Loans on or afterHfiective Date is subject to the satisfactiontaf tonditions set forth in Section 4.3 and to
the satisfaction of the following conditions:

(a) To the extent requested by a Bank, there bhaakk been delivered to the Administrative Agenttfigraccount of such Bank a Note
executed by the Borrower in the amount, maturity as otherwise provided herein;

(b) The Administrative Agent shall have receiveckdificate, dated the Effective Date, signed by Binesident or any Vice President of each
Credit Party and attested to by the Secretary piAasistant Secretary of each Credit Party in tvenfof Exhibit F or Exhibit G as applicable,
with appropriate insertions, together with copiéthe Articles or Certificate of Incorporation aBglaws of such Credit Party and the
resolutions of such Credit Party referred to inhscertificate together with a good standing cexdifé from the Secretary of State of its
jurisdiction of formation or incorporation and eamther state in which such Credit Party is qualifés a foreign Person to do business
dated a recent date prior to the Effective Dat¢h@izing the execution, delivery and performantthe Credit Documents to which it is a
party to be executed prior to the Effective Date);

(c) All corporate and legal proceedings and alirimeents and agreements in connection with theséreions contemplated in this Agreement
and the other Transaction Documents shall be aatisfy in form and substance to the Banks, and\thministrative Agent
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shall have received all information and copieslbflacuments and papers, including records of c@fgoproceedings and governmental
approvals, if any, which any Bank reasonably maseh@quested in connection therewith, such docusreamd papers where appropriate to be
certified by proper corporate or governmental arities;

(d) To the extent not otherwise satisfied purstar@redit Documents and filings made prior to ttile&ive Date pursuant to the Existing
Credit Agreement, Collateral Agent shall have reegievidence satisfactory to it that each CredityPhall have taken or caused to be taken
all such actions, executed and delivered or catesbd executed and delivered all such agreementsingents and instruments, and made or
caused to be made all such filings and recordiaotige( than the filing or recording of items desedhbn clauses (iii), (iv) and (v) below) that
may be necessary or, in the reasonable opiniorott&i€ral Agent, desirable in order to create wofaof Collateral Agent, for the benefit of
Secured Parties, a valid and (upon such filingraedrding) perfected First Priority security intgra the Collateral. Such actions shall
include the following:

(i) Schedules to Security Documents. Delivery tariwmistrative Agent of accurate and complete schexitd all of the applicable Security
Documents.

(i) Stock Certificates, Instruments and Certifeabf Title. Delivery to Collateral Agent of (a)rtiicates (which certificates shall be
accompanied by irrevocable undated stock powetg,ehdorsed in blank and otherwise satisfactorfpim and substance to Collateral
Agent) representing all capital stock or other ggunterests pledged pursuant to the Security Damnts) (b) all promissory notes or other
instruments (duly endorsed, where appropriate,riraaner satisfactory to Collateral Agent) evidegany Collateral and (c) except as
otherwise set forth in the Security Documents,iftestes of title, indicating thereon the Lien degunder the Security with respect to any
item of equipment covered by a certificate of tilsued under a statute of any state requiring sutibation of such security interest as a
condition of perfection thereof;

(iii) Lien Searches and UCC Termination Statemebddivery to Collateral Agent of (a) the resultsaofecent search, by a Person reasonably
satisfactory to Collateral Agent, of all effectiC financing statements and fixture filings andwdgment and tax lien filings which may
have been made with respect to any personal orchfis@perty of any Credit Party, together with cepdé all such filings disclosed by such
search, and (b) UCC termination statements dulguee by all applicable Persons for filing in giipdicable jurisdictions as may be
necessary to terminate any effective UCC finansilagements or fixture filings disclosed in suchrelrdother than any such financing
statements or fixture filings in respect of Liergmitted to remain outstanding pursuant to the sesfrthis Agreement);

(iv) UCC Financing Statements and Fixture FilinDslivery to Collateral Agent of UCC-1 and UCC-3dircing statements and, where
appropriate, fixture filings, duly executed by eagiplicable Credit Party with respect to all peedand mixed property Collateral of such
Credit Party, for filing in all jurisdictions as m&e necessary or, in the opinion of Collateral Atgdesirable to perfect the security interests
created in such Collateral pursuant to the Secrityuments;
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(v) PTO Cover Sheets, Etc. Delivery to Collatergeat of all cover sheets or other documents orungnts required to be recorded with the
PTO or the United States Copyright Office, as aggfilie, in order to create or perfect Liens in respéany U.S. patents, federally registered
trademarks or copyrights, or applications for ahthe foregoing, included among the Collateral; and

(vi) Opinions of Local Counsel. To the extent rasduy requested by Collateral Agent, delivery tdl&@eral Agent of an opinion of counsel
under the laws of each jurisdiction in which angdit Party or any material personal or mixed prgp€ollateral is located with respect to
creation and perfection of the security interest&vor of Collateral Agent in such Collateral awth other matters governed by the laws of
such jurisdiction regarding such security interest€ollateral Agent may reasonably request, ih ease in form and substance reasonably
satisfactory to Collateral Agent;

(e) The Administrative Agent shall be satisfiedttladter giving effect to the making of the initlabans on or after the Effective Date and the
application of the proceeds thereof by (or on betixlthe Borrower, the Borrower shall have outsliag no Indebtedness other than the
Loans and Scheduled Indebtedness;

(f) Each Bank shall have received: (i) a copy & tonsolidated and consolidating balance shedtedorrower and its Consolidated
Subsidiaries, if any, at December 31, 1999, andesopf the related consolidated and consolidatiagements of operations and stockholders'
equity and related consolidated statement of dasisfof the Borrower and, in the case of the stateof operations and stockholders' eq

its Consolidated Subsidiaries, if any, for the Bistear then ended (together with the financiakadhereto, the "Financial Statements"),
together, in the case of the consolidated finaratetements, with an unqualified certification lyiadependent certified public accountant of
recognized national standing and reasonably setisfaand (ii) a copy of the consolidated balartveets of the Borrower and its Consolid:
Subsidiaries, if any, at September 30, 2000, apiesof the related consolidated statements ofatipeis and stockholders' equity and related
consolidated statement of cash flows of the Borraava, in the case of the statement of operatiodsstockholders' equity, its Consolidated
Subsidiaries, if any, for the nine month periodtieaded;

(g) The Administrative Agent shall have receivetjimally executed copies of the favorable writtgrinions of Cooley Godward LLP, Piper
Marbury Rudnick & Wolfe LLP, Skadden, Arps, Slaiéeagher & Flom, Gonzales, Calvillo & Forestieri kag the respective forms set out
in Exhibit M and as to such other matters as thmifstbtrative Agent may reasonably request and adeabto the Agents and the Banks and
otherwise in form and substance reasonably satisfato Administrative Agent and dated the Effeetvate;

(h) [not used]

() The Borrower shall have paid to the AdminisiratAgent all fees due on the Effective Date inaadance with Section 3.1(a) and in
accordance with the letter agreement
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referenced in Section 3.1(b) and all costs and esgowing to the Administrative Agent, the Bankd the Administrative Agent's counsel
through the Effective Date;

()) The Administrative Agent shall have receivedyorals executed by all parties thereto of the @®@dcuments not previously executed;

(k) The organizational structure of Borrower arddSubsidiaries shall be as set forth on Schedubndilthe capital structure and ownership of
Borrower and its Subsidiaries shall be reasonadttigfactory to the Administrative Agent in all resps and as set forth on Schedule 11;

(I) Each Credit Party shall have obtained all Gawegnt Authorizations and all consents of other ®egsin each case that are necessary in
connection with the transactions contemplated byGlredit Documents and the continued operatioh@business conducted by Borrower
and its Subsidiaries, and each of the foregoing) bkan full force and effect, in each case ottim those the failure to obtain or maintain
which, either individually or in the aggregate, Wwibnot reasonably be expected to have a Materiabssk Effect;

(m) Borrower shall have delivered to Administratéygent an Authorized Representative's Certificetéorm and substance satisfactory to
Administrative Agent, to the effect that immedigtptior to the Effective Date, no event has ocaliaad is continuing that would constitut
Default or Event of Default under the Existing dtekhreement;

(n) On the Effective Date, Administrative Agent Blii@ve received a Certificate dated the Effecate, in form satisfactory to the
Administrative Agent and with appropriate attachisem each case demonstrating that, after givifereto the consummation of the
transactions contemplated by the Credit Docum@&uasower and its Subsidiaries will be Solvent.

(o) Administrative Agent shall have received aifiegte from Borrower's insurance broker or othe@dence satisfactory to it that all
insurance required to be maintained pursuant ttde6.3 is in full force and effect and that Ctdlal Agent, on behalf of Secured Parties,
and Secured Parties have been named as additisnaéd and Collateral Agent, on behalf of Securatids, as loss payee thereunder to the
extent required under Section 6.3.

All the Notes, certificates and other documents aaqoers referred to in this Section 4.2, unlessretise specified, shall be delivered to the
Administrative Agent and the Collateral Agent a thgent's Notice Office for the account of eaclhef Banks and, except for the Notes, in
sufficient counterparts for each of the Banks, simall be satisfactory in form and substance tdBiueks.

4.3 All Credit Events. The obligation of each Baaknake any Loan and of the Issuing Bank to issiyel&tter of Credit hereunder is subj
at the time of each Credit Event (except as hefteinandicated), to the satisfaction of the folloygiconditions:
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(a) At the time of each Credit Event and also ajteing effect thereto (i) there shall exist no Bt or Event of Default and (ii) all
representations and warranties contained hereifnatheé other Transaction Documents shall be tneearrect in all material respects with
the same effect as though such representationwamenties had been made on and as of the datebfGredit Event (except to the extent
that a representation and warranties speaks sgadbifof an earlier date, in which case such regmtstion and warranty shall be true and
correct as of such earlier date);

(b) Prior to each Credit Event the Administrativgeft shall have received a Notice of Borrowing wéhpect thereto meeting the
requirements of Sections 2.3 or 2.1A(b) as applé&amnd

(c) The Borrower shall have certified in the NotafeBorrowing or the Notice to Request Letter o&dit, as applicable, that, after giving
effect to the proposed Borrowing, no Default or iBvef Default shall have occurred and be continuing

The Borrower's acceptance of the benefits of eaeliCEvent shall constitute a representation aadamty by the Borrower to the
Administrative Agent and each of the Banks thattal conditions specified in Section 4.3 exist &that time.

SECTION 5. REPRESENTATIONS, WARRANTIES AND AGREEMER.

In order to induce the Agents, Banks and IssuingkBao enter into this Agreement and to make thansaand issue the Letters of Credit, the
Borrower makes the following representations, waies and agreements as of the date of this Agnegiaéfective Date and the date of each
Credit Event, which shall survive the execution detivery of this Agreement and the Notes and th&ing of the Loans:

5.1 Status. Each Credit Party (a) is a duly orgathend validly existing corporation in good staigdimder the laws of the jurisdiction of its
incorporation, (b) has the power and authoritywm dts property and assets and to transact theéssin which it is engaged and (c) is duly
qualified as a foreign corporation and in good dilag in each jurisdiction where the failure to loegsialified could not reasonably be
expected to have a Material Adverse Effect.

5.2 Corporate Power Execution and Delivery; Enfabiy. Each Credit Party has the corporate powesxecute, deliver and perform the
terms and provisions of each of the Transactionub@nts to which it is a party and has taken alessary corporate action to authorize the
execution, delivery and performance by it of eatbuzh Transaction Documents to which it is a paEgch Credit Party has duly executed
and delivered each of the Transaction Documentghtoh it is a party, and each of such Transactioaubnents to which it is a party
constitutes its legal, valid and binding obligatemforceable in accordance with its terms (exceptugh enforceability may be limited by (i)
bankruptcy, insolvency, reorganization or otherikimaws affecting the enforcement of creditoghts generally and (ii) general principle:
equity (regardless of whether such enforceabititydnsidered in a proceeding in equity or at law)).
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5.3 No Violation. Neither the execution, delivenyperformance by any Credit Party of the TransacBocuments to which such Person is a
party nor compliance by it with the terms and psawis thereof, nor the use of the proceeds of tamng, (a) will contravene any material
provision of any law, statute, rule or regulatiaraay order, writ, injunction or decree of any dourgovernmental instrumentality binding
upon such Credit Party, (b) will conflict or be amsistent with or result in any material breaclawy of the terms, covenants, conditions or
provisions of, or constitute a material default @naer result in the creation or imposition of {oe obligation to create or impose) any Lien
(except pursuant to the Security Documents) upgroathe property or assets of any Credit Partyspant to the terms of, any indenture,
mortgage, deed of trust, credit agreement, loaeeagent or any other material agreement, contraostiument to which such Credit Party is
a party or by which it or any of its property osats is bound or to which it may be subject om(dl)violate any provision of the articles of
incorporation or bylaws of any Credit Party.

5.4 Approvals. To the best of Borrower's knowletigeging made due enquiry, no Government Authorimatioother order, consent, appro
license, authorization or validation of, or filinggcording or registration with (except as havenbat#ained or made or provided for prior to
the Effective Date), or exemption by, any governtakor public body or authority, or any subdivisitirereof, or any other Person is required
to authorize, or is required in connection with,tfee execution, delivery and performance by argd@Party of any Transaction Documen
(b) the legality, validity, binding effect or enfmrability of any such Transaction Document.

5.5 Financial Statements; Financial Condition; $otlised
Liabilities; etc.

(a) The Financial Statements, the consolidatechibalaheet of the Borrower and its Consolidated ifligvies, at September 30, 2000, and the
related consolidated statements of operations tme#tsolders' equity and related statement of clastsfof the Borrower and its Consolidated
Subsidiaries, for the nine-month period, as the cagy be, ended on such date and heretofore fehishthe Banks present fairly (i) the
consolidated financial condition of the Borrowedats Consolidated Subsidiaries at December 319 298 the consolidated results of the
operations of the Borrower and its Consolidateds&liaries for the Fiscal Year ended December 32919

(i) the financial condition of each ConsolidategbSidiary of the Borrower at December 31, 1999 thiedresults of the operations of each
Consolidated Subsidiary of the Borrower for theckisfear ended December 31, 1999, in each caserdeésl on a nonconsolidated basis,
and (iii) the financial condition of the Borrowendhits Subsidiaries at September 30, 2000 andethdts of the operations of the Borrower
and its Consolidated Subsidiaries for the nine-imgatriod ended September 30, 2000. All such firdrstatements have been prepared in
accordance with GAAP except, in the case of thanfoial statements for the nine-month period endeSeptember 30, 2000, for (x) normal
yearend audit adjustments and (y) the failure to wsesolidation principles and full footnote disclosur

(b) Since December 31, 1999, there has been norislaelverse Effect.

(c) Except as fully reflected in the financial staents described in Section 5.5(a), there areabdities or obligations with respect to the
Borrower or any of its Subsidiaries
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of any nature whatsoever (whether absolute, accrgdingent or otherwise and whether or not duahy either individually or in
aggregate, would be material to the Borrower an&itbsidiaries taken as a whole. The Borrower doeknow of any basis for the assertion
against the Borrower or any of its Subsidiarieamyf liability or obligation of any nature whatsoetat is not fully reflected in such financ
statements which, either individually or in the esggate, could reasonably be expected to have arislatelverse Effect.

5.6 Litigation. There are no actions, suits or pextings pending or, to the best knowledge of theddeer, threatened (a) with respect to any
Transaction Document or (b) that could reasonablgxpected to have a Material Adverse Effect.

5.7 True and Complete Disclosure. All factual imfation (taken as a whole) heretofore or contemparasly furnished by or on behalf of
any Credit Party in writing to the Administrativeg@nt or any Bank (including, without limitation] aiformation contained in the Transacti
Documents) for purposes of or in connection wiik thgreement or any transaction contemplated heseend all other such factual
information (taken as a whole) hereafter furnishgar on behalf of any Credit Party in writing teetAdministrative Agent or any Bank will
be, true and accurate in all material respecthierdate as of which such information is dated diftzl and not incomplete by omitting to
state any fact necessary to make such informatakeit as a whole) not misleading at such timegint lof the circumstances under which ¢
information was provided.

5.8 Use of Proceeds; Margin Regulations; LetteiGrefit. All Loans shall be applied by the Borrovier working capital requirements and
general corporate purposes and acquisitions ofsaasd capital stock permitted under

Section 7.2. Neither the making of any Loan norube of the proceeds thereof will violate or bevimgistent with the provisions of
Regulation T, Regulation U or Regulation X of thead of Governors of the Federal Reserve Systetteriseof Credit will be issued only to
support ordinary course business operations.

5.9 Tax Returns and Payments. Each Credit Partjiledsall tax returns required to be filed by iicahas paid all income taxes payable by it
which have become due pursuant to such tax reamdsll other taxes and assessments payable hydhwave become due, other than tt
not yet delinquent and except for those contestepbod faith and for which adequate reserves haea kstablished in accordance with
GAAP and those for which the failure to do so wocddise a Material Adverse Effect. The Borrowereid, or has provided adequate
reserves (in the good faith judgment of the managerof the Borrower) for the payment of, all fedenad state income taxes applicable for
all prior Fiscal Years and for the current FiscalY to the date hereof.

5.10 Compliance with ERISA. Each Plan is in sulbtstdoompliance with ERISA and the Code; no Regagdvent has occurred with
respect to a Plan; no Plan is insolvent or in rapnization; no Plan has an Unfunded Current Liahiiihd no Plan has an accumulated or
waived funding deficiency, has permitted decreasdéts funding standard account or has appliecafoextension of any amortization period
within the meaning of Section 412 of the Code; nohihe Borrower, any Subsidiary thereof or any ERAffiliate has incurred any material
liability to or on account of a Plan pursuant tet8m 409, 502(i), 502(1), 515, 4062, 4063, 406359 4201
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or 4204 of ERISA or expects to incur any liabilityder any of the foregoing sections with respeetrip such Plan; no proceedings have been
instituted to terminate any Plan; no condition &xighich presents a material risk to the Borrovaes; Subsidiary thereof or any ERISA
Affiliate of incurring a liability to or on accourdf a Plan pursuant to the foregoing provisionEBfSA and the Code; no Lien imposed under
the Code or ERISA on the assets of the Borrowsr Sabsidiary thereof or any ERISA Affiliate existsis likely to arise on account of any
Plan; and the Borrower and its Subsidiaries mayitete contributions to any other employee bemddihs maintained by them without
incurring any material liability to any Person irgsted therein.

5.11 Capitalization. Aside from those listed in #tmched Schedule 5, as of the Effective DateBtireower does not have outstanding any
securities convertible into or exchangeable foCitpital Stock or outstanding any rights to sulliecfor or to purchase, or any options for the
purchase of, or any agreements providing for theaace (contingent or otherwise) of or any cabispmitments or claims of any character
relaxing to, its Capital Stock.

5.12 Scheduled Information.

(a) Schedule 6 correctly sets forth, as of thedgiffe Date all holders of Indebtedness (other thaens and Letters of Credit) of the Borrower
and its Subsidiaries (with the outstanding princh@ance of each such Indebtedness where theaadtay principal amount of such item of
Indebtedness exceeds $100,000. All such Indebtsdisésd in Schedule 6 (other than the first iteeinb Existing Loans) is to remain
outstanding after the Effective Date and is refiteherein as "Scheduled Indebtedness”.

(b) Part A of Schedule 7 correctly sets forth, Bthe Effective Date, all Liens (other than Liemamted pursuant to the Security Documents)
securing any Indebtedness of the Borrower andulsi8iaries and Part B of Schedule 7 correctly feeth as of the Effective Date all other
Liens over any property (real, personal, tangiipigngible or existing) of the Borrower and its Sidlaries.

(c) Schedule 8 correctly sets forth a listing athef Effective Date of all insurance maintainedtry Borrower and its Subsidiaries.

(d) Schedule 9 correctly sets forth as of the HifecDate the address and location of each Reak&stsset owned by the Borrower and its
Subsidiaries as of the Effective Date and, if aggille, the name and address of the landlord thereof

5.13 Compliance with Statutes, etc. To the be&afower's knowledge the Borrower and each Subisidéain compliance with all applicak
statutes, regulations and orders of, and all agbplé&restrictions imposed by, all governmental bsdidomestic or foreign, in respect of the
conduct of its business and the ownership of iperty (including applicable statutes, regulatiamslers and restrictions relating to
environmental standards and controls), except soacompliance as could not, in the aggregate, neddp be expected to have a Material
Adverse Effect.
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5.14 Labor Relations. To the best of Borrower'swidedge, neither the Borrower nor any Subsidiargrigaged in any unfair labor practice
that could reasonably be expected to have a Matsdizerse Effect. There is (a) no significant unfabor practice complaint pending against
the Borrower or any Subsidiary or, to the best keowe of the Borrower, threatened against it, keefbe National Labor Relations Board,
and no significant grievance or significant arliitra proceeding arising out of or under any collecbargaining agreement is so pending
against the Borrower or any Subsidiary or, to testtknowledge of the Borrower, threatened agatnét)i no significant strike, labor dispute,
slowdown or stoppage pending against the Borrowanyg Subsidiary or, to the best knowledge of ther@wer, threatened against it and

(c) to the best knowledge of the Borrower, no umepresentation question existing with respech&damployees of the Borrower or any
Subsidiary such questions or activities which aadhe best knowledge of the Borrower, no unioreaiging activities are taking place,
except such questions or activities which (withpees to any matter specified in clause (a), (blchabove, either individually or in the
aggregate) could not reasonably be expected todddaterial Adverse Effect.

5.15 Patents, Licenses, Franchises and FormulasBdirower owns all the patents, trademarks, psrraérvice marks, trade names,
copyrights, licenses, franchises and formulasights with respect to the foregoing, and has okthimssignments of all leases and other tights
of whatever nature, necessary for the present airaduts and its Subsidiaries' business, withawt lenown conflict with the rights of others
which, or the failure to obtain which, as the camsgy be, could not reasonably be expected to hawatarial Adverse Effect.

5.16 Subsidiaries. Other than those listed in tteched Schedule 10, the Borrower does not havéabgidiaries. Each Foreign Subsidiary
which is a Material Foreign Subsidiary is identifigs such on Schedule 10 or if not so as of theck¥fe Date, has been promptly notified to
the Administrative Agent.

5.17 Investment Company Act. No Credit Party iSiamestment company" within the meaning of the tmeent Company Act of 1940, as
amended.

5.18 Public Utility Holding Company Act. No Creditrty is a "holding company,"” or a "subsidiary camg' of a "holding company,"” or an
"affiliate" of a "holding company" or of a "subsigy company" of a "holding company" within the miegnof the Public Utility Holding
Company Act of 1935, as amended.

SECTION 6. AFFIRMATIVE COVENANTS.

The Borrower covenants and agrees that until thar@itment Obligations have terminated and the La@atsall other amounts evidenced by
the Notes together with interest, and all othergaions incurred hereunder and thereunder, ackipdull and all Letters of Credit have
expired or terminated and all LC Disbursementsldteale been reimbursed:
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6.1 Information Covenants. The Borrower will futmi® each Bank and the Administrative Agent:

(a) Quarterly Financial Statements. Within 45 dafgsr the close of each quarter in each Fiscal 6é#lre Borrower, the consolidated bala
sheet of the Borrower and its Consolidated Subsatias at the end of such quarter and the retatesolidated statement of operations and
stockholders' equity for such quarter and for th@sed portion of the Fiscal Year ended with tis¢ ¢y of such quarter, and, in each case,
setting forth comparative figures for the relatediqds in the prior Fiscal Year, all of which shadl in form acceptable to the Administrative
Agent and certified by the Borrower's directoriobihce, subject to normal year-end audit adjustment

(b) Annual Financial Statements. Within 90 daysitfte close of each Fiscal Year of the Borrowes,audited consolidated and unaudited
consolidating balance sheets of the Borrower an@dnsolidated Subsidiaries as at the end of sistialFYear and the related audited
consolidated and unaudited consolidating staten@rdperations and stockholders' equity and relatedited consolidated statements of cash
flows for such Fiscal Year, in each case settimthfoomparative figures for the preceding Fiscahiy@and certified, in the case of the
consolidated financial statements, by independertified public accountants of recognized natistahding selected by the Borrower and
reasonably satisfactory to the Administrative Agéd such certification shall be qualified as fogding concern, or (ii) any limitation in the
scope of the audit.

(c) Management Letters. Promptly after the Borrdsvieaceipt thereof, a copy of any "managementrletézeived by the Borrower from its
certified public accountants.

(d) Budgets. Within 90 days after the first dayeath Fiscal Year of the Borrower, a budget in featisfactory to the Administrative Agent
(including budgeted statements of income and reth@arnings, and sources and uses of cash andbalagets) prepared by the Borrowe
each of the four Fiscal Quarters of such Fiscalréeaompanied by the statement of the chief firdrafficer of the Borrower to the effect
that, to the best of his or her knowledge, the ltiiga reasonable estimate for the period covitieeby.

(e) Compliance Certificates. At the time of theidsaly of the financial statements provided for ic8on 6.1(a) and (b), a certificate of an
Authorized Representative in the form attachedtbeas Exhibit | (each, a "Compliance Certificates")

(f) Notice of Default or Litigation. Promptly, and any event within four Business Days after arnceff of the Borrower obtains knowledge

thereof notice of (i) the occurrence of any evehiolw constitutes a Default or Event of Defaulf) éiny litigation or governmental proceeding
pending against the Borrower or any of its Subsydiehich could reasonably be expected to have a&N&tAdverse Effect.

(9) [Not Used]
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(h) Other Reports and Filings. Promptly, copiegi)oéll financial information and proxy materiakent by the Borrower to its security holders
acting in such capacity and (ii) all regular andqudic reports and all registration statements prudpectuses, if any, which the Borrower or
any of its Subsidiaries shall file with the Sedestand Exchange Commission or any governmentalcigg substituted therefor.

(i) Other Information. From time to time, such athformation or documents (financial or otherwisg)any Bank may reasonably request.

6.2 Books, Records and Inspections. The Borrowkikeep, and will cause each of its Subsidiariekgep, proper books of record and
account in which full, true and correct entriesdamformity with GAAP and all requirements of lanadithe made of all dealings and
transactions in relation to its business and aw&i The Borrower will permit officers and desitgtrepresentatives of the Administrative
Agent or any Bank to visit and inspect, under gn@eof officers of the Borrower and in complianagwBorrower's standard security
procedures any of the properties of the Borrowearyr Subsidiary and to examine and audit the bobkscord and account of the Borrower
or any Subsidiary and discuss the affairs, finameesaccounts of the Borrower or any Subsidiarjvahd be advised as to the same by, its
and their officers, all at such reasonable timad, @on 48 hours notice, and intervals and to seabonable extent as the Administrative
Agent or such Bank may request.

6.3 Maintenance of Property, Insurance. The Borromitt, and will cause each of its Subsidiaries (@), keep all property useful and
necessary in its business in good working ordercamdlition, ordinary wear and tear excepted, (bintaa with financially sound and
reputable insurance companies insurance on gtaigerty in at least such amounts and againstat &ich risks as are maintained by
companies similarly situated to the Borrower asdSitibsidiaries, but in any event not less thareasribed in Schedule 8 and (c) furnish to
each Bank, upon written request, full informatibattis responsive to such request as to the insarearried. The provisions of this Section
6.3 shall be deemed to be supplemental to, butiuyglicative of, the provisions of any of the segudocuments that require the maintenance
of insurance. The Borrower shall ensure that eastrance policy maintained by the Borrower and éadbsidiary names the Collateral
Agent as lender loss payee and the Administratigen the Collateral Agent and the Banks as additimsureds.

6.4 Corporate Franchises. The Borrower will doause to be done, all things necessary to presad/&eep in full force and effect its
existence and its Subsidiaries' material rightmdhises, licenses and patents; provided, howthatrnothing in this Section 6.4 shall prevent
the withdrawal by the Borrower or any of its Suliesigbs of its qualification as a foreign corporatia any jurisdiction where such withdrav
could not reasonably be expected to have a Matéde¢rse Effect.

6.5 Compliance with Statutes, etc. The Borrowet,&itd will cause each of its Subsidiaries to, clymyth all applicable statutes, regulatic

and orders of, and all applicable restrictions isgabby, all governmental bodies, domestic or fargiig respect of the conduct of its business
and the ownership of its property (including apgiile statutes, regulations, orders and
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restrictions relating to environmental standards eontrols), except such noncompliances as couldmthe aggregate, reasonably be
expected to have a Material Adverse Effect.

6.6 ERISA. As soon as possible and, in any eveititjm10 Business Days after the Borrower or any$RAffiliate knows or has reason to
know any of the following, the Borrower will deliv¢o each of the Banks a certificate of an AuthediRepresentative setting forth details as
to such occurrence and such action, if any, whiehBorrower or such ERISA Affiliate is requiredpmoposes to take, together with any
notices required or proposed to be given to odfiléth or by the Borrower, the ERISA Affiliate, tiRBGC, a Plan participant or the Plan
Administrator with respect thereto: that a Repdedtvent has occurred; that an accumulated fundiéfigiency has been incurred or an
application may be or has been made to the Segretdne Treasury for a waiver or modification b&tminimum funding standard (including
any required installment payments) or an extensfany amortization period under Section 412 ofGloele with respect to a Plan; that a F
has been or may be terminated, reorganized, jpautiti or declared insolvent under Title IV of ERISKat a Plan has an Unfunded Current
Liability giving rise to a Lien under ERISA,; thatqreedings may be or have been instituted to textmia Plan; that a proceeding has been
instituted pursuant to Section 515 of ERISA toecdila delinquent contribution to a Plan; or thatBorrower, any Subsidiary thereof or any
ERISA Affiliate will or may incur any liability (icluding any contingent or secondary liability) toam account of the termination of or
withdrawal from a Plan under Section 4062, 4068544@201 or 4204 of ERISA or with respect to a Rlader Section 4971 or 4975 of the
Code or Section 409 or 502(i) or 502(1) of ERISA.

6.7 End of Fiscal Years; Fiscal Quarters. The Beetoshall cause
(a) each of its and each of its Subsidiaries' figears to end on December 31 and (b) each ohidseach of its Subsidiaries' Fiscal Quartel
end on the last day of March, June, SeptemberDacember.

6.8 Performance of Obligations. The Borrower vétid will cause each of its Subsidiaries to, perfaliits obligations under the terms of
each mortgage, indenture, security agreement dreat debt instrument by which it is bound, exceghsaon-performances as could not, in
the aggregate, reasonably be expected to haveaxiMatdverse Effect.

6.9 Use of Proceeds: Margin Regulations. The prseéeach Loan shall be used by the Borrower agdsaibsidiary which is a Guarantor
for working capital and general corporate purp@sesacquisitions of assets and Capital Stock perdhitnder Section 7.2. Notwithstanding
anything to the contrary contained in this Secd no part of the proceeds of any Loan will bedusy the Borrower or any such Guarantor
to purchase or carry any Margin Stock or to extenedlit to others for the purpose of purchasingasrying any Margin Stock.

6.10 Control. The management of the Borrower sitadll times be reasonably satisfactory to the Adstiative Agent, it being acknowledg
that management consisting of Masood Tayebi, Makayebi, Thomas Munro and Terry Ashwill is so datisory.
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6.11 Landlord Personal Property Collateral Accegee@ment. To the extent required by the Collategant, within thirty (30) days of the
Effective Date use reasonable efforts to procueedilivery to the Collateral Agent of a Landlordd$®mal Property Collateral Access
Agreement executed and delivered by the landloehcoh of the first three properties identified @h&lule 9. To the extent reasonably
required by the Collateral Agent in respect of maté.easehold Property acquired after the datedfause reasonable efforts to procure the
delivery to the Collateral Agent of a Landlord Reval Property Collateral Access Agreement.

6.12 Subsidiaries. In the event that, after thed&i¥e Date, any Person becomes a Subsidiary abier, Borrower shall promptly (i) deliv:
to Collateral Agent certificates (accompanied bgvocable undated stock powers, duly endorsedaimkbdnd otherwise satisfactory in form
and substance to Collateral Agent) representin@tyatal Stock of such Subsidiary, which shall belged to the Collateral Agent pursuant
to a Pledge Agreement and shall deliver to Coltdt&gent such other additional agreements or insgnts, each in form and substance
reasonably satisfactory to the Collateral Agentnay be necessary or desirable to create in favGoblateral Agent, for the benefit of
Secured Parties, a valid and perfected First Byisgcurity interest in all of the Capital Stocksofch Subsidiary (but limited in the case of all
Foreign Subsidiaries to only 65% of each Mater@eign Subsidiary),

(if) cause such Subsidiary (but limited in the caefell Foreign Subsidiaries to Material ForeigrbSidiaries and then only if, and to the exi
there are no actual or potential adverse tax camsenes) to become a Guarantor by execution aneedglio the Administrative Agent of a
Guaranty in the form of Exhibit K or L as appropeisand a grantor under the Amended and RestatdifeAgreement (except in the case
of a Foreign Subsidiary to the extent that theeerant actual or potential adverse tax consequeiatekiiii) take all such other actions and
execute and deliver, or cause to be executed divébidil, all such other documents, instrumentseagients, and certificates reasonably
requested by the Collateral Agent (subject to ttpress limitations set forth in this section 6.28/jth respect to each such Subsidiary,
Borrower shall promptly send to Administrative Agenitten notice setting forth with respect to siibsidiary (i) the date on which such
Subsidiary became a Subsidiary of Borrower, andilliiof the data required to be set forth in Seliesl 10 and 11 with respect to all
Subsidiaries of Borrower, and such written noticallsbe deemed to supplement Schedules 10 andr Bl fourposes hereof.

6.13 Material Real Estate Assets. In the eventBloatower or any of its Subsidiaries acquires adviat Real Estate Asset, then the Borrower
or such Subsidiary, contemporaneously with acquisinch Material Real Estate Asset, shall takeughsctions and execute and deliver, or
cause to be executed and delivered, all such ngetgalocuments, instruments, agreements, opiniahsextificates as may be reasonably
requested by Collateral Agent or Syndication Ageitih respect to each such Material Real Estate tAesereate in favor of Collateral Agent,
for the benefit of Secured Parties, a valid antjesii to any filing and/or recording referred tadin, perfected First Priority security interest
in or lien on such Material Real Estate Asset. \Withprejudice to the generality of the foregoingoider to create in favor of Collateral
Agent, for the benefit of Secured Parties, a valid, subject to any filing and/or recording refdrte herein, perfected First Priority security
interest in Material Real Estate Assets, Collat&gdnt shall receive from the Borrower or, as tasecmay be, the applicable Subsidiary:
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(i) a fully executed and notarized Mortgage, ingaoform for recording in all appropriate placesihapplicable jurisdictions, encumbering
such Material Real Estate Asset (each, a "Mortg&gegerty");

(i) in the case of each Mortgaged Property that iasehold Property, a Landlord Consent and gset@nd, if applicable, evidence that s
Leasehold Property is a Recorded Leasehold Interest

(iii) an opinion of counsel (which counsel shallleasonably satisfactory to Collateral Agent) ia ¢hhate in which a Mortgaged Property is
located with respect to the enforceability of theni(s) of Mortgages to be recorded in such statiesagh other matters as Collateral Agent
may reasonably request, in each case in form agtace reasonably satisfactory to Collateral Agent

(iv) ALTA mortgagee title insurance policies or wmdlitional commitments therefor issued by a tilenpany with respect to such Mortgaged
Property in an amount not less than the fair markkte of such Mortgaged Property, together wittl@ report issued by a title company
with respect thereto, and copies of all recordezlideents listed as exceptions to title or otherwéderred to therein, each in form and
substance reasonably satisfactory to Collaterah&igand evidence that all premiums, recording obsuiand other sums required in connec
with the issuance of all such title policies haeem paid in full by the Borrower, or as the casg b the applicable Subsidiary;

(v) evidence of flood insurance with respect tohefimod hazard property that is located in a comityuthat participates in the National Flood
Insurance Program, in each case in complianceamighapplicable regulations of the Board of Govesrafrthe Federal Reserve System, in
form and substance reasonably satisfactory to teodbAgent; and

(vi) ALTA surveys of the Mortgaged Property, to ixgent available.

In addition to the foregoing, Borrower shall, a¢ liequest of Required Banks, deliver, from timértee, to Collateral Agent such appraisal
are required by law or regulation of Real Estateeds with respect to which Collateral Agent hasbgranted a Lien.

SECTION 7. NEGATIVE COVENANTS.

The Borrower covenants and agrees that until thar@iément Obligations have terminated and the Leamsall other amounts evidenced by
the Notes, together with interest, and all othdigaltions incurred hereunder and thereunder, aickipdull and all Letters of Credit have
expired or terminated and all LC Disbursements Hmaen reimbursed:

7.1 Liens. The Borrower will not, nor will it pertrany of its Subsidiaries to, create, incur, assomauffer to exist any Lien upon or with
respect to any of its property or assets (reakosgnal, tangible or intangible), whether now owoetereafter acquired, provided that
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the provisions of this Section 7.1 shall not prévbe creation, incurrence, assumption or existefitke following (all of which are
"Permitted Liens"):

(a) Liens for taxes, fees, assessments, leviether governmental charges not yet delinquent, ens.ifor taxes, fees, assessments, levies or
other governmental charges being contested in gatidand by appropriate proceedings for which adée reserves have been established,;

(b) Liens in respect of property or assets impdselhw, which were incurred in the ordinary couo$éusiness, such as carriers',
warehousemen's and mechanics' liens and otheasibiéns arising in the ordinary course of busiress (i) which do not in the aggregate
materially detract from the value of such propentyssets or materially impair the use thereofh@ndperation of the business of the Borrower
and its Subsidiaries or (ii) which are being cotgesn good faith by appropriate proceedings, wigiaiteedings have the effect of preventing
the forfeiture or sale of the property or assebjestt to any such Lien and (iii) in the case ohioate and unperfected workers', mechanics' or
similar liens, attach only to Equipment, Fixturesléor real estate; or (iv) in the case of carriefa,ehousemen's, suppliers', or other similar
possessory liens, secure liabilities in an outstapdggregate amount not in excess of $100,000.88yaone time and attach only to
Inventory;

(c) Liens described in Section 5.12(b);

(d) Liens created pursuant to the Security Document

(e) Pledges or deposits in connection with workestmpensation, unemployment insurance and othéalsacurity legislation;
(f) Purchase Money Liens;

(9) Liens on Equipment, software or leasehold improents (including proceeds thereof and acces#i@nsto) leased by the Borrower
pursuant to operating leases and Capital Leaseseehinto in the ordinary course of business ireaigolely for the purpose of financing the
lease of such Equipment;

(h) Liens in favor of customs authorities arisirsgeamatter of law to secure payment of customslii connection with the importation of
goods;

(i) Liens arising solely by virtue of any statutaycommon law provision relating to banker's lidiens in favor of securities intermediaries,
rights of setoff or similar rights and remedies@deposit accounts, securities accounts or othretsf maintained with a creditor depository
institution or securities intermediary;

(j) Liens for taxes or assessments or other govemmaxes not yet due and payable;
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(k) Pledges or deposits of money securing bidsldercontracts, (other than contracts for the pagraEmoney) or leases to which Borrower
is a party as lessee made in the ordinary courbesihess;

() [not used]
(m) Deposits securing, or in lieu of surety, appmacustoms bonds in proceedings to which Borrawerparty;

(n) Zoning restrictions, easements, licenses, legratestrictions on the use of any real estatet@raminor irregularities in title (including
leasehold title) thereto, so long as same do ne¢niadly impair the use, value or marketabilitysefch real estate;

(o) Liens incurred in connection with the extensi@newal, refunding, refinancing, modification,emment or restatement of the
Indebtedness secured by Liens of the type deschibelduses (c), (f) and (g) above, provided thst meplacement Lien arising as a result of
any such extension, renewal, refunding, refinanaimgdification, amendment or restatement shalirb@dd to the property encumbered by
the existing Lien and the principal amount of thddbtedness being extended, renewed, refundedaneéd, modified, amended or restated
does not increase; and

(p) Liens granted in favor Imperial Bank pursuanttat security agreement dated December 22, 199%ians granted in favour of Banc
One Capital Leasing Corporation pursuant to thetisy agreement dated May 26, 2000, but only teaktent that they are subject to the
Intercreditor Agreement limiting the Indebtednesswsed by the respective security agreement omi pg@ssu basis with the Secured Parties
to $1,000,000 in the case of Imperial Bank and @1@,000 in the case of Banc One Capital Leasingp@ation.

7.2 Consolidation, Merger, Acquisitions, Sale oBass, etc. The Borrower will not, and nor will &mmit any of its Subsidiaries to, wind up,
liquidate or dissolve its affairs or enter into d@rgnsaction of merger or consolidation, or cone®yi, lease or otherwise dispose of (or agree
to do any of the foregoing at any future time)aalbny part of its property or assets, or purclestherwise acquire (in one or a series of
related transactions) any part of the propertyssets (other than purchases or other acquisitibimventory, materials and Equipment in the
ordinary course of business) of any Person, extbtept(a) the Borrower may make acquisitions with-eash consideration or with a cash
component of the purchase price of no more thand®D0000, with respect to any single acquisitioneteted series of acquisitions and up to
$40,000,000 in any single Fiscal Year; (b) the Baer may grant licenses to others or make salésvehtory in the ordinary course of its
business; (c) subject to Section 3.3(b), the Boeromvay, in the ordinary course of business, selperty which is uneconomic or obsolete;
Capital Expenditures shall be permitted to the et in violation of

Section 7.7; (e) any Subsidiary of the Borrower mayge into the Borrower or another Wholly Owned$Sdiary which is a Guarantor,
provided, that Borrower or such Wholly Owned Sulasiglwhich is a Guarantor, as applicable, shallHgecontinuing or surviving Person;
and (f) Borrower and/or its Subsidiaries may matkeenacquisitions of property, assets, or stoclosg as the conditions set forth below are
satisfied.

55 EXECUTION



(i) If Borrower or a Subsidiary desires to acquiteor substantially all of the assets or Capitalc® of any Person (the "Target") with a cash
component of the purchase price of more than $00000, or if the aggregate cash components of pseprices would exceed $40,000,000
in any single Fiscal Year, the following conditiomsist be satisfied and in each case upon writtenoapl of Administrative Agent, (such
acquisition, a "Permitted Acquisition");

(A) Agent shall receive at least ten (10) Busiri@ag's prior written notice of the intended closage of such proposed acquisition, which
notice shall include a reasonably detailed degonpf such proposed acquisition and a reportregfrth all financial and related

information concerning the proposed acquisitioddministrative Agent then may reasonably requestich form, manner and detail as then
reasonably requested by Administrative Agent; idicig updated versions of the most recently deldgmjections covering the one (1) year
period commencing on the date of such Permittedusétipn and otherwise prepared in accordance thighBorrower's projections (the
"Acquisition Projections") and based upon histdrfaencial data of a recent date satisfactory thmhnistrative Agent, taking into account
such Permitted Acquisition;

(B) such acquisition shall be consensual and $lzal been approved by the Target's board of di®(te., it is not a "hostile" acquisition);

(C) such acquisition shall comprise a businesthase assets of a business, of the type engadgdBorrower and its Subsidiaries as of the
Effective Date or a business related or ancillagréto, and which business would not subject Adstraiive Agent or any Bank to regulatory
or third party approvals in connection with the reige of its rights and remedies under this Agragme any other Credit Documents other
than approvals applicable to the exercise of sigtits and remedies with respect to Borrower pasuch proposed Acquisition;

(D) at the time of such proposed acquisition anerafiving effect thereto, no Default or Event affBult shall have occurred and be
continuing;

(E) Administrative Agent shall have received asldahree (3)

Business Days' prior to the intended closing datich acquisition or on the date of their intend&dcution (if required or permitted to be
executed prior to such acquisition being consumdhatgichever is the earlier), copies of all docurseitstruments and agreements
substantially in the form to be executed by Borroweany of its Subsidiaries evidencing, goverrmgelating to such acquisition (the
"Acquisition Documents"), and Administrative Agesitall be satisfied therewith and with any changgéorganization structure of
Borrower and its Subsidiaries resulting therefrom;

(F) at or prior to the closing of any acquisitigh,

Administrative Agent shall have received such doents and instruments as may be necessary to graahfirm to Collateral Agent a First
Priority perfected Lien (to the extent required enthe other provisions of this agreement and stulbgePermitted Encumbrances) on or
security interest in the Capital
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Stock, all assets or the line of business so aeduiy, and not merged into, Borrower or a Subsydifly if the Capital Stock of the Target is
acquired by, and not merged into, Borrower or atmgioSubsidiary, Target to the extent required utite other provisions of this agreement
and shall have executed a Guaranty of all of thigg@tions of Borrower hereunder subject to any appate limitations as Administrative
Agent shall determine in its discretion, (llI) Bower shall have executed in favor of Administrathgent an Assignment of Representations,
Warranties, Covenants, Indemnities and Rightsspeet of Borrower's or any other applicable Subsys rights under the applicable
acquisition agreement, and (V) Borrower or anyeotipplicable Subsidiary and the Target shall lexezuted such other documents and
taken such additional actions as may be reasomaqiyired by Administrative Agent in connection #with;

(G) Concurrently with delivery of the notice refedrto in clause (A) above, Borrower shall havewdeéd to Administrative Agent, in form
and substance satisfactory to Administrative Agepto forma consolidated and consolidating balaheet, income statement and cash flow
statement of Borrower and its Consolidated Subsatigthe "Acquisition Pro Forma"), based on redarancial statements, which shall be
complete and shall fairly present in all materedpects the assets, liabilities, financial condiiod results of operations of Borrower and its
Consolidated Subsidiaries in accordance with GAARsestently applied, but taking into account sucgussition and the funding of all Loa

in connection therewith, and such Acquisition Poorra shall reflect that:

() At the time of the closing of such acquisiti@grrower is in compliance with all financial coants set forth in this Agreement on a pro
forma basis, giving effect to such acquisition fithe then most recently concluded fiscal month enBorrower for which financial reports
are then available (which must be within sixty (8@ys prior to the date of consummation of suclusitipn), on both a historical and
prospective basis, for the respective twelve (1@ptins periods both preceding and succeeding sscél inonth end, as reflected on the
Acquisition Pro Forma for each of such fiscal pdsio

(I At the time of the closing of such acquisitian a pro forma basis, after factoring in the Btisgshare of historical overhead, debt service
and similar costs allocated to Borrower's Subsiesapver the twelve (12) months ending as of thetmexently concluded month of Borrov
prior to the acquisition for which financial statents are available (which must be within sixty (88ys' prior to the date of consummation of
such Acquisition), the Target on a stand alonesh&sis a positive EBITDA; and

(11 On a pro forma basis, no Event of Defaultlshave occurred and be continuing or would reafttr giving effect to such acquisition and
Borrower would have been in compliance with thaficial covenants contained in this Agreement ferGbmpliance Certificate most
recently delivered to Administrative Agent priorttee consummation of such Permitted Acquisitioni(g effect to such Permitted
Acquisition and all Loans funded in connection #veith as if made on the first day of such period);

(H) no additional Indebtedness, Contingent Oblaaior other liabilities shall be incurred, assuroedtherwise be reflected on a
consolidated and consolidating
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balance sheet of Borrower and its Consolidated i8iasies and Target after giving effect to suchuasigjon, except (I) Loans made hereur
or other Scheduled Indebtedness or Indebtednesstfeet under section 7.4, and (Il) ordinary couraele payables, performance bonds,
accrued expenses, unsecured Indebtedness and dssahand personal property leases of the Taogtket extent no Default or Event of
Default shall have occurred and be continuing onldoesult after giving effect to such acquisiteomd the total amount of any assumed real
and personal property leases of the Target whermirmd with existing real and personal property dsasf Borrower and its Subsidiaries s
not exceed the permitted amounts set forth inAlgiement.

7.3 Dividends. The Borrower will not declare or payy dividends, or return any capital, to its stamkers or authorize or make any other

distribution, payment or delivery of property oshao its stockholders as such, or redeem, retineshase or otherwise acquire, directly or

indirectly, for a consideration, any shares of alags of its Capital Stock now or hereafter outditagn (or any options or warrants issued by
the Borrower with respect to its Capital Stock)set aside any funds for any of the foregoing psegoNotwithstanding the foregoing, the

Borrower may declare or pay dividends comprisedlgalf its Capital Stock to holders of that clag€apital Stock, and the Borrower may
repurchase its Capital Stock from directors aniters.

7.4 Indebtedness. The Borrower will not, and shatlpermit any of its Subsidiaries to, directlyirdirectly contract, create, incur, guarantee,
assume or suffer to exist any Indebtedness, eXagjdebtedness of the Borrower or its Subsidsaneurred under the Transaction
Documents, (b) Scheduled Indebtedness, (c) soden Default has occurred and is continuing atithe such Indebtedness is incurred or
would result from the making thereof, Purchase Mdmeebtedness, (d) accrued expenses and cureglet aiccounts payable incurred in the
ordinary course of business, and obligations utrdele letters of credit in the ordinary course adibess, which are to be repaid in full not
more than one year after the date on which suckbliediness is originally incurred to finance thechase of goods by the Borrower, (e)
obligations under letters of credit in the ordinaourse of business in support of obligations irediin connection with worker's
compensation, unemployment insurance and othealsseiurity legislation, (f) Indebtedness with mxsto Capital Leases to the extent
permitted by Section 7.7, (g) any other Indebtedmed exceeding $3,000,000 in aggregate principaluant at any one time outstanding, (h)
Indebtedness from Imperial Bank not to exceed $1,0MD pursuant to that Note dated December 22, &288uted by Borrower in favor of
Imperial Bank, (i) Indebtedness with respect toGoavertible Subordinated Notes, (j) Indebtednésiglvconstitutes a Permitted Investment
pursuant to item (viii), (ix) or (x) of the defiindn of Permitted Investment; provided all such Indelness referred to in this clause (j), (i) s
be subordinated in right of payment to the paynirefull of the obligations pursuant to the termgfué applicable promissory note or an
intercompany subordination agreement, that in aich £ase, is reasonably satisfactory to the Admnatise Agent and (ii) shall be evidenced
by a promissory note which is subject to a firgoity Lien in favor of the Collateral Agent pursutao a Collateral Document; and (k)
extensions, renewals, refundings, modificationsgraaiments and restatements of any of the itemsdefotledness described in clauses (a),
(©). (&), (0, (9). (),

(i) and (j) above, provided that the principal ambtinereof is not increased and the terms theneofiat modified to impose more burdenst
terms upon the Borrower.
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7.5 Advances, Investments and Loans. The Borrovilenat, and shall not permit any of its Subsidéarito, directly or indirectly lend money
or credit or make advances to any Person, or peecbraacquire any stock, obligations or Securiifesr any other interest in, or make any
capital contribution to, any other Person, exckat the Borrower may make Permitted InvestmentsParditted Acquisitions.

7.6 Transactions with Affiliates. The Borrower wilbt, and shall not permit any of its Subsidiat@directly or indirectly enter into any
transaction or series of related transactions, ndredr not in the ordinary course of business, it Affiliate of the Borrower (including,
without limitation, any Subsidiary of the Borrowehich is not a Guarantor) or any Subsidiary theretifer than on terms and conditions
substantially as favorable to the Borrower or anpsidiary thereof as would be obtainable by ther®ger or any Subsidiary thereof at the
time in a comparable arm's-length transaction witterson other than an Affiliate, and other thanfithancing of employee stock options.
Notwithstanding the foregoing, the Borrower willtnand shall not permit any of its Subsidiariegmder into any transaction or transfer i
assets to Wireless Facilities, Inc./Entel. Borrowdl not permit Wireless Facilities, Inc./Entel émter into any transactions with any Person
or acquire any assets, rights or liabilities organ any business, other then, in each case afitnced ownership or the disposal to Borro
or any of its Subsidiaries (on terms complying vifth first sentence of this Section 7.6) of certiamnited and nonmaterial intellectual
property rights owned as of the Effective Date.

7.7 Capital Expenditures. The Borrower will notdashall not permit any of its Subsidiaries to, dilgor indirectly make any Capital
Expenditure during any Fiscal Year if, as a rethédteof, the aggregate amount of such expendifaresich Fiscal Year would exceed
$20,000,000 for the Fiscal Year ending DecembeB8@0 and $35,000,000 for any other Fiscal Yeatl(ehing Capital Expenditures
occurring as a result of a "Permitted Acquisitiofyirther, and as a sublimit in respect of the galéy sentence, the Borrower shall not
permit any of its (i) Foreign Subsidiaries in Eueagnd (ii) Foreign Subsidiaries in Mexico to makg €apital Expenditures during any Fis
Year if, as a result thereof, the aggregate amousitich expenditures for such Fiscal Year wouldeerc$5,000,000 in the aggregate for all
Foreign Subsidiaries in Europe and $5,000,000eratigregate for all Foreign Subsidiaries in MexRavided, in each case above, such
amount for any Fiscal Year shall be increased bgraaunt equal to fifty per cent (50%) of the excéssny, of such amount for the previous
Fiscal Year (as adjusted in accordance with thisipp) over the actual amount of Capital Expendifiar such previous Fiscal Year.

7.8 Quick Ratio. The Borrower will not permit thettio of (a) the sum of (i) its cash, (ii) its Pettad Investments of the type described in
clause (i) of the definition thereof, (iii) itslted and unbilled Accounts to

(b) the sum of the total current liabilities detémed in accordance with GAAP and, to the extentinduded therein, the Loans and all
amounts owing under the Relevant Documents, atiargyto be less than 1.00:1.00.
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7.9 Maximum Senior Debt to EBITDA. The Borrower lwibt permit the ratio (the "Senior Leverage R3atiaf' Senior Debt as of the last day
of any Fiscal Quarter to EBITDA for the four Fis€larter period ending on such date to exceed 2@M:

7.10 Minimum Fixed Charge Coverage Ratio. The Boeowill not permit the ratio, determined as of tast day of each fiscal quarter, of
EBITDA, less any dividends or other distributioragto any shareholder or Affiliate of the Borrowkss any Capital Expenditures made
(other than Capital Expenditures funded with thecpeds of Loans), less cash taxes, in each catteeffomur complete Fiscal Quarters ended
on such day, to (b) the sum of (i) the aggregateusnhof scheduled principal payments on Total Qetiter than the Loans) and the portiol
Capital Lease obligations outstanding on such @hieh by the terms of any instrument or agreemelatting thereto is due on demand or
within one year from the time of determinationgimch case at the last day of such fiscal quarnter(ig the Borrower's and its Subsidiaries,
consolidated interest expense, calculated forahe domplete fiscal quarters ended on such lasbélaych fiscal quarter, to be less than 1.50
to 1.00.

With respect to any period during which any Pemmlithcquisition occurs or any business of any oBexson is acquired by Borrower or any
of its Subsidiaries as permitted pursuant to thmsehereof, for purposes of determining complianitk the financial covenants set forth in
sections 7.9 and 7.10, EBITDA shall be calculatét wespect to such periods and such Permitted isitgpn or business on a Pro Forma
Basis.

7.11 Limitation on Voluntary Payments and Modificas of

Indebtedness; Modifications of Certificate of Incoporation, Bylaws and Certain

Other Agreements; etc. The Borrower will not, ahdlknot permit any Subsidiary to, without the prieritten consent of the Required Banks:
(a) make any voluntary or optional payment or pyepent on or redemption or acquisition for valudin€luding, without limitation, by way

of depositing with the trustee with respect theratiney or securities before due for the purpogeaging when due) any Scheduled
Indebtedness or any Subordinated Debt of the Bardimcluding, without limitation, the Convertib&ubordinated Notes) or

(b) amend or modify, or permit the amendment or ification of, any material provision of any Scheelllindebtedness or of any agreement
(including, without limitation, any purchase agres indenture, loan agreement or security agregmalating to any of the foregoing or (c)
amend, modify or change its articles of incorpamaijincluding, without limitation, by the filing anodification of any certificate of
designation) or bylaws, or any agreement enteredhin it, with respect to its Capital Stock, or@rninto any new agreement with respect to
its Capital Stock, in each case, if the effectuaftswould be adverse to any Credit Party, the Agyjenthe Banks.

7.12 Business. The Borrower will not, and shall petmit any of its Subsidiaries to, engage (disectlindirectly) in any business other than
the business in which it is engaged on the CloBiate or any business related or incidental thereto.
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7.13 Disposal of Subsidiary Interests. Except gsired under the Security Documents and excemrigrsale of 100% of the Capital Stock,
partnership interests or other equity Securitieargf of its Subsidiaries in compliance with theyismns of Section 3.3, Borrower shall not:

(i) directly or indirectly sell, assign, pledgeatherwise encumber or dispose of any shares oft@&gtock, partnership interests or other
equity Securities of any of its directly owned Sdizgies, except to qualify directors if requireg d&pplicable law or to another Subsidiary of
Borrower which is a Guarantor; or

(i) permit any of its Subsidiaries directly or inekctly to sell, assign, pledge or otherwise encendr dispose of any shares of Capital Stock,
partnership interests or other equity Securitiearyf of its Subsidiaries (including such Subsidiaexcept to Borrower, another Subsidiary of
Borrower which is a Guarantor (subject to the restns on such disposition otherwise imposed meveider), or to qualify directors if
required by applicable law.

7.14 Hedging Agreements. The Borrower will not, anlll not permit any of its Subsidiaries to, eniteio any Hedging Agreement, other than
Hedging Agreements entered into in the ordinaryre®of business to hedge or mitigate risks to wiiiehBorrower or any Subsidiary which
is a Guarantor is exposed in the conduct of itsnass or the management of its liabilities.

SECTION 8. EVENTS OF DEFAULT
Upon the occurrence of any of the following spedfevents (each an "Event of Default"):

8.1 Payments. The Borrower shall (a) default ingagment when due of any principal of any Loanror Wote or any reimbursement
obligation in respect of any LC Disbursement ordbfault, and such default shall continue unrentetie two or more Business Days, in the
payment when due of any interest on any Loan oNoitg or any fees or any other amounts owing heteuar under any Transaction
Document; or

8.2 Representations, etc. Any representation, whri@ statement made by or on behalf of any Ciedity herein or in any other Transact
Document or in any certificate delivered pursuaareto or thereto shall prove to be untrue in antenl respect on the date as of which
made or deemed made; or

8.3 Covenants. The Borrower shall (a) default endie performance or observance by it of any teawenant or agreement contained in
Section 6.1(f)(i) or Section 7; or (b) default iretdue performance or observance by it of any teavenant or agreement contained in
Sections 6.1(a), (b) and (d) and such default glwaitinue unremedied for a period of 10 BusinesgsDiaom the occurrence of such default;
or (c) default in the due performance or observdnycit of any other term, covenant or agreemeritgothan those referred to in Sections 8.1
and 8.2 and
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clauses (a) and (b) of this Section 8.3) containgis Agreement and such default shall continmeemedied for a period of 30 days after the
occurrence of such default; or

8.4 Cross Default; Cross Acceleration. The Borrowresiny Subsidiary shall (a) default in any paynadfrany Indebtedness (other than the
Notes) in an individual or aggregate principal amtaef $4,000,000 or more or beyond the period atgr(not to exceed 30 days), if a
provided in the instrument or agreement under whigth Indebtedness was created or (b) defauleiolbiservance or performance of any
agreement or condition relating to any Indebtediresise individual or principal amounts referredralause (a) above (other than the Notes)
or contained in any instrument or agreement evimkgnsecuring or relating thereto, or any othemewhall occur or condition exist, the eff

of which default or other event or condition iscause, or to permit the holder or holders of suckebtedness (or a trustee or agent on behalf
of such holder or holders) to cause (determinetawit regard to whether any notice is required), @rsh Indebtedness to become due pri

its stated maturity; or any Indebtedness of the®wer shall be declared to be due and payabledrired to be prepaid other than by a
regularly scheduled required prepayment, prioh&dtated maturity thereof; or there shall be awefinder the terms of the Relevant
Documents; or

8.5 Bankruptcy, etc. The Borrower or any Subsid&rgll commence a voluntary case concerning itseder Title 11 of the United States
Code entitled "Bankruptcy,” as now or hereaftegfiiect, or any successor thereto (the "BankruptogleC) or an involuntary case is
commenced against the Borrower or any Subsidiany tlhe petition is not controverted within 10 Bugsia Days, or is not dismissed within
days, after commencement of the case; or a custdasadefined in the Bankruptcy Code) is appoimdedor takes charge of, all or
substantially all of the property of the Borroweramy Subsidiary or the Borrower or any Subsidimyynmences any other proceeding under
any reorganization, arrangement, adjustment of, delif of debtors, dissolution, insolvency ordidation or similar law of any jurisdiction
whether now or hereatfter in effect relating to Bagrower or any Subsidiary, or there is commenagrest the Borrower or any Subsidiary
any such proceeding which remains undismissed pari@d of 60 days, or the Borrower or any Subsydis adjudicated insolvent or
bankrupt; or any order of relief or other order iming any such case or proceeding is enteredieoBbrrower or any Subsidiary suffers any
appointment of any custodian or the like for iaory substantial part of its property to continudischarged or unstayed for a period of 60
days; or the Borrower or any Subsidiary makes &garassignment for the benefit of creditors; or eorporate action is taken by the
Borrower or any Subsidiary for the purpose of gffegany of the foregoing; or the Borrower or anybSidiary becomes unable or admits in
writing its inability or fails generally to pay itfebts as they become due; or any writ or warrbattachment or execution or similar process
is issued or levied against all or any materiat pathe property of the Borrower or any Subsidiangd is not released, vacated or fully bon
within 60 days after its issue or levy; or

8.6 ERISA. Any Plan shall fail to maintain the rmmim funding standard required for any plan yegrast thereof or a waiver of such
standard or extension of any amortization pericgbisght or granted under Section 412 of the CaaePdan is, shall have been or is likely to

be terminated or the subject of termination protegdnder ERISA; any Plan shall have an Unfundedd@ Liability; or the Borrower or
any ERISA Affiliate has incurred or is likely
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to incur a material liability to or on account oP&an under Section 409,

502(i), 502(1), 515, 4062, 4063, 4064, 4069, 4204204 of ERISA or Section 4971 or 4975 of the Cadehe Borrower has incurred or is
likely to incur a material liability pursuant to @r more employee welfare benefit plans (as ddfin&ection 3(l) of ERISA) which provide
benefits to retired employees (other than as reduiy Section 601 of ERISA); there shall resulbfrany such event or events the imposition
of a Lien upon the assets of the Borrower, thetgrgrof a security interest, or a liability or a tedal risk of incurring a liability, which Lien,
security interest or liability, in the opinion dfe Required Banks, will have a Material AdversesEff or

8.7 Security Documents. The Security Documentsgrprovision thereof shall cease to be in full Bsend effect, or shall cease to give the
Collateral Agent the First Priority Liens, righpgwers and privileges purported to be created biyei@ the Borrower or any other Person
obligated under any Security Document (other th@nQollateral Agent) shall default in the due perfance or observance of any term,
covenant or agreement on its part to be performetserved pursuant to such Security Document tebttom period of grace therein; or

8.8 Judgments. One or more judgments or decreddshentered against the Borrower or any of itestdiaries involving in the aggregate
the Borrower or any of its Subsidiaries a liabilibot paid or fully covered by insurance) of $4,@IW or more, and all such judgments or
decrees shall not have been vacated, dischargadye@d or bonded pending appeal within 60 days tiféeentry thereof.

Then, and in any such event, and at any time tfiered any Event of Default shall then be coniimy the Administrative Agent may and,
upon the written request of the Required Bankd] blgawritten notice to the Borrower, take any drad the following actions, without
prejudice to the rights of the Agent, any Banktar holder of any Note to enforce its claims agaimstBorrower (provided, that, if an Event
of Default specified in Section 8.5 shall occurhwigéspect to the Borrower, the result which wouwldus upon the giving of written notice by
the Administrative Agent to the Borrower as specifin clauses (a) and (b) below shall occur autmalt without the giving of any such
notice): (a) declare the Commitment Obligationsnieated, whereupon the Commitment Obligation oheBank shall forthwith terminate
immediately without any other notice of any kinkl) feclare the principal of and any accrued intaresespect of all Loans and the Notes
all obligations owing hereunder and thereunderetodhereupon the same shall become, forthwith ddgpayable without presentment,
demand, protest or other notice of any kind, allvbfch are hereby waived by the Borrower; and &&reise any and all of the rights and
remedies available to the Administrative Agent, @adlateral Agent and the Banks under the Transadliocuments, at law (including,
without limitation, the UCC) or equity.

SECTION 9. AGENTS.
9.1 Appointment of Agents. CSFB is hereby appoir8ete Lead Arranger hereunder. Bank One ArizonA, I¢.hereby appointed as
Syndication Agent hereunder. Imperial Bank is hgr@bpointed Managing Agent hereunder. Each Bankeaetl Issuing Bank hereby

authorizes Lead Arranger, Syndication Agent and &gamg Agent to act as its agents in accordancetWéherms hereof and the other Credit
Documents. CSFB is the Administrative Agent (for
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purposes of this Section 9, the term "Administrathgent" shall also include CSFB in its capacityCadlateral Agent pursuant to the Security
Documents) hereunder and under the other Creditibeats and each Bank hereby authorizes Administrdtgent to act as its agent in
accordance with the terms hereof and the otheritlbeduments. Bank of America, N.A. is hereby apmped Documentation Agent
hereunder, and each Bank hereby authorizes DocatrmniAgent to act as its agent in accordance thighterms hereof and the other Credit
Documents. Each Agent hereby agrees to act upoexipress conditions contained herein and the @hedit Documents, as applicable. The
provisions of this Section 9 are solely for the df@érof Agents and Banks and no Credit Party shalle any rights as a third party beneficiary
of any of the provisions thereof. In performingfitections and duties hereunder, each Agent shaiaely as an agent of Banks and doe:
assume and shall not be deemed to have assumedbliggation towards or relationship of agency ostrwith or for any Credit Party, the
Borrower or any of its Subsidiaries. Each of Sadad. Arranger, Syndication Agent and Documentatigern, without consent of or notice to
any party hereto, may assign any and all of itstsi@r obligations hereunder to any of its Affiiat As of the date of the first Credit Event
after the Effective Date, all the respective oliiigas of (i) CSFB in its capacity as Sole Lead Agar, (i) Bank of America, N.A., in its
capacity as Documentation Agent, (iii) Bank OnezAria, N.A., in its capacity as Syndication Agerd &m) Imperial Bank in its capacity as
Managing Agent, shall terminate.

9.2 Powers and Duties. Subject to the final sem@fiSection 9.1 hereof, each Bank and each Is&emd irrevocably authorizes each Agent
to take such action on such Bank's behalf and @éocese such powers, rights and remedies hereundeurader the other Credit Documents as
are specifically delegated or granted to such Aggrthe terms hereof and thereof, together witth qamwvers, rights and remedies as are
reasonably incidental thereto. Each Agent shalel@avy those duties and responsibilities that apgessly specified herein and the other
Credit Documents. Each Agent may exercise such pwights and remedies and perform such duties ltigrough its agents or employees.
No Agent shall have, by reason hereof or any obther Credit Documents, a fiduciary relationsimpaspect of any Bank; and nothi

herein or any of the other Credit Documents, exygé®r implied, is intended to or shall be so aquest as to impose upon any Agent any
obligations in respect hereof or any of the othexdt Documents except as expressly set forth heneiherein.

9.3 General Immunity.

(a) No Responsibility for Certain Matters. No Agshall be responsible to any Bank or any IssuingkBar the execution, effectiveness,
genuineness, validity, enforceability, collectityilor sufficiency hereof or any other Credit Documher for any representations, warranties,
recitals or statements made herein or therein a@enraany written or oral statements or in anyriicial or other statements, instruments,
reports or certificates or any other documentsiéined or made by any Agent to Banks or by or oralieti any Credit Party to any Agent or
any Bank in connection with the Credit Documentd #ire transactions contemplated thereby or fofittacial condition or business affairs
of any Credit Party or any other Person liabletlfiar payment of any Obligations, nor shall any Adgetequired to ascertain or inquire as to
the performance or observance of any of the tecorglitions, provisions, covenants or agreementtagued in any of
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the Credit Documents or as to the use of the poscekthe Loans or as to the existence or possiittence of any Event of Default or
Default.

(b) Exculpatory Provisions. No Agent nor any ofafficers, partners, directors, employees or ageimddl be liable to Banks or Issuing Banks
for any action taken or omitted by any Agent unolein connection with any of the Credit Documentsapt to the extent caused by such
Agent's gross negligence or willful misconduct. E&gent shall be entitled to refrain from any acthe taking of any action (including the
failure to take an action) in connection herewitfaoy of the other Credit Documents or from thereise of any power, discretion or autho
vested in it hereunder or thereunder unless aridlsuith Agent shall have received instructionsaspect thereof from Required Banks (or
such other Banks as may be required to give swgthuittions under Section 10.13) and, upon recdiptich instructions from Required Bar
(or such other Banks, as the case may be), suchtAball be entitled to act or (where so instructeftain from acting, or to exercise such
power, discretion or authority, in accordance \gitich instructions. Without prejudice to the gengraif the foregoing, (i) each Agent shall
be entitled to rely, and shall be fully protectadelying, upon any communication, instrument ocwtoent believed by it to be genuine and
correct and to have been signed or sent by theepigrson or Persons, and shall be entitled toaredyshall be protected in relying on
opinions and judgments of attorneys (who may ba&rralys for Borrower and its Subsidiaries), accoutsteexperts and other professional
advisors selected by it; and (ii) no Bank shalléany right of action whatsoever against any Agera result of such Agent acting or (where
so instructed) refraining from acting hereundeamy of the other Credit Documents in accordanch thi¢ instructions of Required Banks (or
such other Banks as may be required to give swgthuittions under Section 10.13).

9.4 Agents Entitled to Act as Bank. The agency Imerreated shall in no way impair or affect anyhef rights and powers of, or impose any
duties or obligations upon, any Agent in its indivél capacity as a Bank hereunder. With respeitd fmarticipation in the Loans, each Agent
in its individual capacity, shall have the saméatsgand powers hereunder as any other Bank anceraagise the same as if it were not
performing the duties and functions delegated beieunder, and the term "Bank" shall, unless titext clearly otherwise indicates, include
each Agent in its individual capacity. Any Agentitis individual capacity, and its Affiliates mayaapt deposits from, lend money to and
generally engage in any kind of banking, trustaficial advisory or other business with Borroweay of its Affiliates as if it were not
performing the duties specified herein, and magpctees and other consideration from Borrowemyr @ its Affiliates for services in
connection herewith and otherwise without havingdoount for the same to Banks.

9.5 Banks' Representations, Warranties and Ackragmient. Each Bank and each Issuing Bank repreaadtsvarrants that it has made its
own independent investigation of the financial déod and affairs of Borrower and its Subsidiariesonnection with the making of Loans
hereunder and that it has made and shall contomoeake its own appraisal of the creditworthinesBafrower and its Subsidiaries. No Agent
shall have any duty or responsibility, either wiif or on a continuing basis, to make any suclestigation or any such appraisal on behalf of
Banks or Issuing Banks or to provide any Bank aitly credit or other information with respect therethether coming into its possession
before the making of the Loans or at any time
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or times thereafter, and no Agent shall have asgaesibility with respect to the accuracy of or teenpleteness of any information provided
to Banks or Issuing Banks.

9.6 Right to Indemnity. Each Bank, in proportiontsfCommitment to the Total Commitments, severatiyees to indemnify each Agent, to
the extent that such Agent is required hereundbet@nd shall not have been, reimbursed by angit®arty, for and against any and all
liabilities, obligations, losses, damages, pergléetions, judgments, suits, costs, expensesufimg counsel fees and disbursements) or
disbursements of any kind or nature whatsoeverhvimnay be imposed on, incurred by or asserted dgsiich Agent in exercising its powe
rights and remedies or performing its duties hedeuor under the other Credit Documents or otherivists capacity as such Agent in any
way relating to or arising out hereof or the otGeedit Documents; provided, no Bank shall be lidbkeany portion of such liabilities,
obligations, losses, damages, penalties, actiodgnjents, suits, costs, expenses or disbursenestiing from such Agent's gross
negligence or willful misconduct. If any indemnftyrnished to any Agent for any purpose shall, i ¢ipinion of such Agent, be insufficient
or become impaired, such Agent may call for add@landemnity and cease, or not commence, to dadtseindemnified against until such
additional indemnity is furnished; provided, in @zent shall this sentence require any Bank to imidfgrany Agent against any liability,
obligation, loss, damage, penalty, action, judgmsuit, cost, expense or disbursement in excesaadf Bank's proportionate share thereof;
and provided further, this sentence shall not lesrdsl to require any Bank to indemnify any Agentirzgaany liability, obligation, loss,
damage, penalty, action, judgment, suit, cost, es@@r disbursement described in the proviso innimeediately preceding sentence.

9.7 Successor Administrative Agent. Administrathgent may resign at any time by giving thirty (@ys' prior written notice thereof to
Banks, Issuing Banks and Borrower, and Administeatigent may be removed at any time with or withzause by an instrument or
concurrent instruments in writing delivered to Baver and Administrative Agent and signed by RegliBanks. Upon any such notice of
resignation or any such removal, Required BankHl Bhae the right, upon five Business Days' notx@&orrower, to appoint a successor
Administrative Agent. Upon the acceptance of anyoamtment as Administrative Agent hereunder by @aessor Administrative Agent, that
successor Administrative Agent shall thereupon eeddo and become vested with all the rights, pswaivileges and duties of the retiring
or removed Administrative Agent and the retiringemoved Administrative Agent shall promptly (ixtisfer to such successor
Administrative Agent all sums, Securities and ofitems of Collateral held under the Security Docotagtogether with all records and other
documents necessary or appropriate in connectitntive performance of the duties of the successloniAistrative Agent under the Credit
Documents, and (ii) execute and deliver to sucleesgor Administrative Agent such amendments tonfiimg statements, and take such other
actions, as may be necessary or appropriate inection with the assignment to such successor Adinative Agent of the security interests
created under the Security Documents, whereupdmr&ticing or removed Administrative Agent shalldischarged from its duties and
obligations hereunder. After any retiring or remgvaministrative Agent's resignation or removaléerder as Administrative Agent, the
provisions of this Section 9 shall inure to its &f#tnas to any actions taken or omitted to be takeit while it was Administrative Agent
hereunder. For purposes of this Section 9.7, aieyeece to "Administrative Agent" also shall be meel to be and include a reference to
"Collateral Agent." It
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is expressly agreed by the parties hereto the giong of Section 9 and 10.1 of the Existing Crédjteement shall inure to the benefit of
Imperial Bank as to any actions taken by it whilwas Administrative Agent and Collateral Agentrthender.

9.8 Collateral Documents and Guaranty.

(a) Agent under Security Documents and Guarartiash Bank hereby authorizes Collateral Agent, drali®f and for the benefit of Secui
Parties, to be the agent for and representatiBanks and all other Secured Parties with respettigt@ollateral, the Security Documents and
the Intercreditor Agreement and to enter into theusity Documents and the Intercreditor AgreemEath Bank hereby authorizes
Administrative Agent, on behalf of and for the bftnaf Banks, to be the agent for and represengatif"Banks with respect to each Guaranty.
Subject to Section 10.13, without further writtemsent or authorization from Banks, each of Adntiaisre Agent and Collateral Agent, as
applicable, may execute any documents or instrusnagtessary to (i) release any Lien encumberingtamyof Collateral that is the subject
of a sale or other disposition of assets permhi@by or to the release of which Required Banksijoh other Banks as may be required to
give such consent under Section 10.13) have otkerednsented or (ii) release a Guarantor from arr&hty pursuant to the terms of the
Guaranty or with respect to the release of whiciuRed Banks (or such other Banks as may be ragjtirgive such consent under Section
10.13) have otherwise consented.

(b) Right to Realize on Collateral and Enforce Gudy. Anything contained in any of the Credit Do@nts to the contrary notwithstanding,
each Credit Party, Administrative Agent, Collatekglent and each Bank hereby agree that (i) no BaaK have any right individually to
realize upon any of the Collateral or to enforcg @uaranty, it being understood and agreed thataallers, rights and remedies hereunder
may be exercised solely by Administrative AgenCaotlateral Agent, as applicable, on behalf of Bainkaccordance with the terms hereof,
and (ii) in the event of a foreclosure by Collat&gent on any of the Collateral pursuant to a pubt private sale, Collateral Agent or any
Bank may be the purchaser of any or all of suchaBahl at any such sale and each of Administratigent and Collateral Agent, as agent
and representative of Banks (but not any Bank akBan its or their respective individual capadgtieless Required Banks shall otherwise
agree in writing) shall be entitled, for the purpad bidding and making settlement or payment efgibirchase price for all or any portion of
the Collateral sold at any such public sale, toarsapply any of the Obligations as a credit aoant of the purchase price for any collat
payable by Collateral Agent at such sale.

SECTION 10. MISCELLANEOUS.

10.1 Payment of Expenses, Indemnification, etc. Bbweower shall:

(a) whether or not the transactions herein contataglare consummated, pay all reasonable out-dfepaosts and expenses (i) of the
Administrative Agent and/or Collateral Agent (inding, without limitation, reasonable attorney'ssfei@ connection with the preparation,
execution and delivery of this Agreement and theeof ransaction Documents and the documents atrdrimants referred to herein and
therein, (i) incurred by the Issuing Bank in coatien with
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the issuance, amendment, renewal or extensionyof @ter of Credit or any demand for payment thadsr and (jii) of the Administrative
Agent and each Bank incurred in connection withahfrcement, attempted enforcement, or preservafi@any rights or remedies under this
Agreement or the other Credit Documents (includiiguch costs and expenses incurred during anyktw' or restructuring in respect of
the Obligations and during any legal proceedingluiging any proceeding under any Debtor Relief Lamgluding all attorney costs and the
cost of independent public accountants and othisidriexperts retained by the Administrative Aganany Bank. For the purposes of this
Section 10.1(a) and for Section 10.1(b), "DebtdicR&aws" means the Bankruptcy Code of the Uniitates of America and all other
liquidation, conservatorship, bankruptcy, assigninfienthe benefit of creditors, moratorium, reagament, receivership, insolvency,
reorganization, or similar debtor relief laws oéthinited States of America or other applicablespidGtions from time to time in effect and
affecting the rights of creditors generally, andttiney Costs" means and includes all fees andidigiments of any law firm or other exte:
counsel and the allocated cost of internal legalises and all disbursements of internal counsel;

(b) pay all out-ofpocket costs and expenses of the Administrativenf\ged the Collateral Agent (including, without liation, the reasonab
fees and disbursements of counsel to the Administrégent or the Collateral Agent) in connectioith(i) any amendment, waiver or
consent relating to any Transaction Document ahthé enforcement of any Transaction Documenttarddocuments and instruments
referred to herein and therein (including, withtiitation, the reasonable fees and disbursemdrnteunsel for the Administrative Agent a
the Collateral Agent);

(c) (i) pay the audit fees incurred by the Admirdtive Agent (or any Person retained by the Agentpnnection with periodic examinations
of the books and records of the Borrower and itssiliaries conducted at the request of the Agertt;(®) during the continuance of an Evi
of Default pay the audit fees incurred by the Adstiative Agent (or any Person) in connection vpieitiodic examinations of the books and
records of the Borrower and its Subsidiaries cotetliat the request of the Required Banks;

(d) pay and hold the Administrative Agent and tredl&eral Agent harmless from and against all §jlamd recording fees required to perfect
the Liens granted under the Security Documents;

(e) pay and hold the Administrative Agent, the @wtal Agent, each Bank and each Issuing Bank leasiftom and against any and all
present and future stamp and other similar tax#s n@spect to the foregoing matters and save efattie @anks and Issuing Banks harmless
from and against any and all liabilities with resip or resulting from any delay or omission (attien to the extent attributable to the
Administrative Agent, the Collateral Agent, suclmBar such Issuing Bank ) to pay such taxes;

(f) indemnify each Agent, each Bank and each IgsBiank, its officers, directors, employees, repnésteves and agents from and hold each
of them harmless against any and all liabilitigsdjgations, losses, damages, penalties, claimgre;tudgments, suits, costs, expenses and
disbursements incurred by any of them as a re§ulir @rising out of, or in any way
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related to, or by reason of, any investigatioigdition or other proceeding (whether or not the Adstrative Agent, the Collateral Agent, any
Bank or any Issuing Bank is a party thereto) relatethe entering into and/or performance of thiseg®ement or any other Transaction
Document or any Loans or Letters of Credit hereufideluding any refusal by the Issuing Bank to boa demand for payment under a
Letter of Credit if the documents presented in emtion with such demand do not strictly comply vitike terms of such Letter of Credit) or
the use of the proceeds of any Loans hereundéeardnsummation of any transactions contemplategirher in any other Transaction
Document, including, without limitation, the reasbie fees and disbursements of counsel incurredninection with any such investigation,
litigation or other proceeding (but excluding amgls liabilities, obligations, losses, etc., to éxtent incurred by reason of the gross
negligence or willful misconduct of the Person &ibhdemnified); and

(9) whether or not the transactions contemplateddyeare consummated, the Borrower shall indemsi#yge and hold harmless each Agent,
each Bank and their respective Affiliates, direstafficers, employees, counsel, agents and afterimefact (collectively the "Indemnitees")
from and against: (i) any and all claims, demandsipns or causes of action that are asserted sigaig Indemnitee by any Person (other
the Administrative Agent or any Bank) relating ditg or indirectly to a claim, demand, action ousa of action that such Person asserts or
may assert against any Credit Party, any Affiliasitany Credit Party or any of their respective @éfis or directors; (ii) any and all claims,
demands, actions or causes of action that mayyatirae (including at any time following repaymerittbe Obligations and the resignation or
removal of the Administrative Agent or the replaegrmof any Bank) be asserted or imposed againstralgmnitee, arising out of or relating
to, the Credit Documents, any predecessor creditaor documents, the Commitments, the use or cqigget use of the proceeds of any
Loan, or the relationship of any Credit Party, #tministrative Agent and the Banks under this Agreat or any other Credit Documents;
(iii) any administrative or investigative proceegliny any Governmental Authority arising out of elated to a claim, demand, action or cause
of action described in subsection (i) or

(il) above; and (iv) any and all liabilities (inaing liabilities under indemnities), losses, castexpenses (including Attorney Costs) that any
Indemnitee suffers or incurs as a result of thertiss of any foregoing claim, demand, action, eaofsaction or proceeding, or as a result of
the preparation of any defense in connection withfaregoing claim, demand, action, cause of aatioproceeding, in all cases, whether or
not arising out of the negligence of an Indemnite®] whether or not an Indemnitee is a party t ®leim, demand, action, cause of actic
proceeding; provided that no Indemnitee shall liled to indemnification for any claim caused by @wn gross negligence or willful
misconduct or for any loss asserted against itnmgreer Indemnitee.

10.2 Right of Set-off. In addition to any rightswor hereafter granted under applicable law or mtise, and not by way of limitation of any
such rights, upon the occurrence of an Event oaDligfthe Administrative Agent, each Bank and eashing Bank are hereby authorized at
any time or from time to time, without presentmeat@mand, protest or other notice of any kind toBberower or to any other Person, any
such notice being hereby expressly waived, to $etnal to appropriate and apply any and all depdgiéneral or special) and any other
Indebtedness at any time held or owing by the Adstriative Agent, such Bank and such Issuing Ban&l(iding, without limitation, by
branches and agencies of the Administrative Agestioh Bank or such Issuing Bank wherever locaiedy for the credit or the account of
the Borrower
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against and on account of the Obligations andliies of the Borrower to the Administrative Agestsuch Bank or such Issuing Bank under
this Agreement or under any of the other Transadliocuments, including, without limitation, all @ests in Obligations purchased by such
Bank pursuant to Section 10.7(b), and all othentdaof any nature or description arising out o€onnected with this Agreement or any ot
Transaction Document, irrespective of whether drthe Administrative Agent or such Bank or suchuisg Bank shall have made any
demand hereunder and although said Obligations|itias or claims, or any of them, shall be cog&nt or unmatured. Notwithstanding the
foregoing provisions of this Section 10.2, if aydime the Commitment Obligations and Loans areisstby real property, no Bank or
Issuing Bank shall exercise a right of setoff, batsklien or counterclaim or take any court or adstiative action to enforce any provision of
the Transaction Documents if such action would ttute an "action” within the meaning of Sectior674# the California Code of Civil
Procedure without obtaining the prior consent efequired Banks, and any attempted exercise bani or Issuing Bank of any such
action without first obtaining such consent shallriull and void. The provisions of the precedingtesce are solely for the benefit of the
Administrative Agent, the Banks and the Issuing i&aand the Borrower shall have no rights therein.

10.3 Notices. Except as otherwise expressly praviteein, all notices and other communications iglexy for hereunder shall be in writing
(including facsimile) and mailed, telecopied orideded:

if to the Borrower, to:

Wireless Facilities, Inc.
Bridge Pointe Corporate Centre, 4810 Eastgate 8alh Diego, CA 92121

Attention:  Terry Ashwill,
Chief Financial Officer

Telephone: (858) 228-2236

Facsimile: (858) 228-2040

with a copy to:

Katherine Wardle

Treasury
Telephone: (858) 228-2392
Fax: (858) 228-2040

if to any Bank or any Issuing Bank, at its Dome&#nding Office specified opposite its name on Sicte 2; and
if to the Administrative Agent, at its Notice Office;
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or, as to the Borrower or the Administrative Ageaaitsuch other address as shall be designatedchypsuty in a written notice to the other
parties hereto and, as to each other party, atsthen address as shall be designated by suchipaatwritten notice to the Borrower and the
Administrative Agent. All such notices and commuations shall, when mailed, telecopied or sent kgrioight courier, be effective when
deposited in the mails, delivered to the overnahirier, as the case may be, or sent by telecapi@n receipt of confirmation by the sending
party, except that notices and communicationsecAttiministrative Agent shall not be effective unéiteived by the Administrative Agent.

10.4 Successors and Assigns. This Agreement shdlinaling upon and inure to the benefit of theiparthereto and their respective
successors and assigns except that the Borrowenatassign its rights or obligations hereundehauit the prior consent of all of the Banks
and the Issuing Banks.

10.5 Assignments, Participations, Etc.

(a) Any Bank may, with the written consent of ther®wer (at all times other than during the existenf an Event of Default) and the
Administrative Agent (and, in the case of an agsignt of all or a portion of any Bank's obligationgespect of its LC Exposure, the Issuing
Banks), which consents shall not be unreasonalilyheid, at any time assign and delegate to oneooe tEligible Assignees (provided that
no written consent of the Borrower or the Admirasitre Agent shall be required in connection witly assignment and delegation by a Bank
to an Affiliate of such Bank or to another Bank) al any ratable part of all, of the Loans, ther@aitment Obligations and the other rights
and/or obligations of such Bank under the Traneadliocuments, in a minimum amount of $5,000,000yioled, however, that the Borrower
and the Administrative Agent may continue to dedely and directly with such Bank in connectiontwihe interest so assigned to an Elig
Assignee until (i) written notice of such assignméogether with payment instructions, addressésralated information (including, without
limitation, such forms, certificates or other evide, if any, with respect to United States federedme tax withholding matters as the
Administrative Agent may request) with respectte Eligible Assignee, shall have been given taBbrower and the Administrative Agent
by such Bank and the Eligible Assignee; (ii) su@nBand its Eligible Assignee shall have deliverethe Borrower and the Administrative
Agent an Assignment and Acceptance in the formxdfitiat J ("Assignment and Acceptance") and (iii¢ tligible Assignee has paid to the
Administrative Agent a processing fee in the amafr§3,500.

(b) From and after the date that the Administrafigent notifies the assignor Bank that it has nee@i(and provided its consent with respect
to) an executed Assignment and Acceptance (induthia consent of the Borrower pursuant to Sectdb (a)) and payment of the above-
referenced processing fee, (i) the Eligible Ass@tiereunder shall be a party hereto and, to ttemethat rights and obligations under the
Transaction Documents have been assigned to ii@ot$o such Assignment and Acceptance, shall treveights and obligations of a Bank
under this Agreement, and (ii) the assignor Baratlsto the extent that rights and obligations hader have been assigned by it pursuant to
such Assignment and Acceptance, relinquish itstsighd be released from its obligations under tlam§action Documents. The portion of
the Commitments allocated to each Eligible Assigstesl reduce such Commitments of the assignindpan tanto.
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(c) The Register. (i) Administrative Agent shallintain, at its address referred to in Section 18.@gister for the recordation of the names
and addresses of Banks and the Commitments of eadsLand LC Disbursements owing to each Bank fiora to time (the "Register”). Tt
Register shall be available for inspection by tleerBwer at any reasonable time and from time t@tiqpon reasonable prior notice.

(i) Administrative Agent shall record in the Refgisthe Commitments and the Loans from time to trheach Bank and each repayment or
prepayment in respect of the principal amount efltbans of each. Any such recordation shall be gifacie evidence thereof, absent
manifest error; provided that failure to make anghsrecordation, or any error in such recordatibrall not affect any Bank's Commitment:
the Obligations in respect of any applicable Loans.

(iii) Each Bank shall record on its internal rec®fthcluding any Notes held by such Bank) the amoifieach Loan made by it and each
payment in respect thereof. Any such recordati@il fe prima facie evidence thereof, absent mandasr; provided that failure to make ¢
such recordation, or any error in such recordasball not affect any Bank's Commitments or Oblmz in respect of any applicable Loans;
and provided, further, that in the event of anyimistency between the Register and any Bank'sdgcthe recordations in the Register shall
govern.

(iv) The Borrower, Administrative Agent, Banks athe Issuing Banks shall deem and treat the Pefisted as Banks in the Register as the
holders and owners of the corresponding Commitmemdsloans listed therein for all purposes heraod, no assignment or transfer of any
such Commitment or Loan shall be effective, in ega$e unless and until an Assignment Agreementteftethe assignment or transfer
thereof shall have been accepted by Administraiiyent and consented to, if applicable, by the Bosopursuant to Section 10.5(a) hereof
and any assignment fees have been paid as prowvided

Section 10.5(a). Prior to such recordation, all ante owed with respect to the applicable Commitnoertoan shall be owed to the Bank
listed in the Register as the owner thereof, arydraquest, authority or consent of any Person wahthe time of making such request or
giving such authority or consent, is listed in Register as a Bank shall be conclusive and bindingny subsequent holder, assignee or
transferee of the corresponding Commitments or koan

(v) The Borrower hereby designates CSFB to senres agent solely for purposes of maintaining tlegiBter as provided in this Section 10.5
(c), and the Borrower hereby agrees that, to thentXCSFB serves in such capacity, CSFB and itsesff, directors, employees, agents and
affiliates shall have the benefit of the indemnityder Section 10.1.

(d) Any Bank may at any time sell to one or mormowercial banks or other Persons not Affiliateshaf Borrower (a "Participant”)
participating interests in any Loans made by sughkBthe Commitment Obligations of such Bank antlierother interests of such Bank (the
"Originator") hereunder and under the other Tratisad®ocuments; provided, however, that (i) thegbrator's obligations under this
Agreement shall remain unchanged, (ii) the Originahall remain solely responsible for the perfamoeof such obligations, (iii) the
Borrower, the Collateral
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Agent and the Administrative Agent shall continaaleal solely and directly with the Originator ionmection with the Originator's rights and
obligations under the Transaction Documents, ar)ch Bank shall transfer or grant any participgfimterest under which the Participant has
rights to approve any amendment to, or any conmewaiver with respect to, this Agreement, excephe extent such amendment, conse
waiver would require unanimous consent of the Barskdescribed in Section 10.13. In the case ofank participation, the Participant shall
be entitled to the benefit of Section 2.10, 2.16,8\d 10.1 as though it were also a Bank hereyaddrif amounts outstanding under this
Agreement are due and unpaid, or shall have begardd or shall have become due and payable ugoodturrence of an Event of Default,
each Participant shall be deemed to have the oigbetoff in respect of its participating interest in ams owing under this Agreement to
same extent as if the amount of its participatimgriest were owing directly to it as a Bank untiés Agreement.

(e) Notwithstanding any other provision in this Agment, any Bank may at any time create a sedatéyest in, or pledge, all or any portion
of its rights under and interest in this Agreemarfavor of any Federal Reserve Bank in accordavitte Regulation A of the Federal Reserve
Board or U.S. Treasury Regulation 31 CFR 203.1d,sath Federal Reserve Bank may enforce such pladggeurity interest in any manr
permitted under applicable law, provided that paytmeade by a Borrower to or for the account of Bayk in respect of a Loan made by
such Bank to such Borrower shall satisfy such Beerts payment obligation in respect of such Loath&extent of such payment regardless
of any encumbrance created pursuant to this Set@ds(e).

10.6 Special Purpose Funding Vehicle. Notwithstagdinything to the contrary contained herein, aagkB(a "Granting Bank") may grant to
a special purpose funding vehicle (a "SPC"), idietias such in writing from time to

time by the Granting Bank to the Administrative Agand the Borrower, the option to provide to tleerBwer all or any part of any Loan tl
such Granting Bank would otherwise be obligatemhéde to the Borrower pursuant to this Agreemenayigied that (i) nothing herein shall
constitute a commitment by any SPC to make any L@auif an SPC elects not to exercise such optiontherwise fails to provide all or any
part of such Loan, the Granting Bank shall be @ltig to make such Loan pursuant to the terms harebfiii) the Borrower, Collateral
Agent and the Administrative Agent shall continaaleal solely and directly with the Granting Bainicluding, without limitation, in
connection with amendments, consents or waivergtgdwereunder. The making of a Loan by an SPC heexushall utilize the Commitment
of the Granting Bank to the same extent, and audh Loan were made by such Granting Bank. Eaxtif pareto hereby agrees that no SPC
shall be liable for any indemnity or similar payrmebligation under this Agreement (all liabilityrfarhich shall remain with the Granting
Bank). In furtherance of the foregoing, each phdyeto hereby agrees (which agreement shall suthré/&ermination of this Agreement) that,
prior to the date that is one year and one day #feepayment in full of all outstanding commergalper or other senior indebtedness of any
SPC, it will not institute against, or join any ettperson in instituting against, such SPC any haoiky, reorganization, arrangement,
insolvency or liquidation proceedings under thedafthe United States or any State thereof. Intimaigl notwithstanding anything to the
contrary contained in this Section 10.6 any SPC (j)ayith notice to, but without the prior writtezonsent of, the Borrower and the
Administrative Agent and without paying any proéegdee therefor, assign all or a portion of iteenests in any Loans to the Granting Bank
or to any financial institutions (consented to bg t
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Borrower and Administrative Agent) providing liqitigdand/or credit support to or for the accounsoth SPC to support the funding or
maintenance if Loans and (ii) disclose on a comfiidé basis any nopublic information relating to its Loans to anyingtagency, commerci
paper dealer or provider of any surety, guaranteealit or liquidity enhancement to such SPC. Haistion may not be amended without the
written consent of the SPC.

10.7 No Waiver; Remedies Cumulative. No failurelelay on the part of the Administrative Agent, @alateral Agent or any Bank or the
holder of any Note in exercising any right, powepuavilege hereunder or under any other Transadliocument and no course of dealing
between the Borrower, the Collateral Agent, the Adstrative Agent or any Bank or the holder of ahgte shall operate as a waiver thereof;
nor shall any single or partial exercise of anytigpower or privilege hereunder or under any offransaction Document preclude any other
or further exercise thereof or the exercise of atitmer right, power or privilege hereunder or thedrr. The rights, powers and remedies
herein or in any other Transaction Document exfygssvided are cumulative and not exclusive of aghts, powers or remedies which the
Administrative Agent, the Collateral Agent or angirik or the holder of any Note would otherwise h&¥@ notice to or demand on the
Borrower in any case shall entitle the Borroweany other or further notice or demand in similaptirer circumstances or constitute a wa
of the rights of the Administrative Agent, the Gadiral Agent or any Bank or the holder of any Notany other or further action in any
circumstances without notice or demand.

10.8 Payments Pro Rata.

(a) The Administrative Agent agrees that prompfteraits receipt of each payment from or on bebéthe Borrower in respect of any
Obligations of the Borrower hereunder, it shaltrlisite such payment to the Banks pro rata

based upon their respective shares, if any, oOthleggations with respect to which such payment rezgived.

(b) Each of the Banks agrees that, if it shoulééreeany amount hereunder (whether by voluntarymayt, by realization upon security, by
the exercise of the right of setoff or banker's,liey counterclaim or cross action, by the enforeenof any right under the Transaction
Documents, or otherwise), which is applicable t® payment of the principal of, or interest on, ltleans or any fee due hereunder, of a sum
which with respect to the related sum or sums veckeby other Banks is in a greater proportion thentotal amount of such Obligation then
owed and due to such Bank bears to the total amafusuch Obligation then owed and due to all thek8ammediately prior to such receipt,
then such Bank receiving such excess paymentshiahase for cash without recourse or warranty fileenother Banks an interest in the
Obligations of the Borrower to such Banks in suetoant as shall result in a proportional participatby all the Banks in such amount;
provided, however, that if all or any portion othuexcess amount is thereafter recovered from Baok, such purchase shall be rescinded
and the purchase price restored to the extentabf scovery, but without interest.
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10.9 Calculations; Computations.

(a) The financial statements to be furnished taBtaeks pursuant hereto shall be made and prepaigetordance with GAAP consistently
applied throughout the periods involved (excepetsorth in the notes thereto or as otherwiselasd in writing by the Borrower to the
Banks); provided, however, that, except as othenspecifically provided herein, all computationsedining compliance with Section 7
shall utilize accounting principles and policieconformity with those used to prepare the Findrigiatements.

(b) All computations of interest and fees hereurstel be made on the basis of a year of 360 day=ept that interest computed by reference
to Base Rate when Base Rate is based on PrimedRatebe computed on the basis of a year of 3§5 (& 366 days in a leap year)) for the
actual number of days (including the first day éxtluding the last day) occurring in the periodvidrich such interest or fees are payable.

10.10 Governing Law; Submission to Jurisdictionn\ve; Waiver.

(a) APPLICABLE LAW. THIS AGREEMENT AND THE RIGHTS ND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE
GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IKCCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK (INCLUDING SECTION 5-1401 AND SECTION 5-1402FOTHE NEW YORK GENERAL OBLIGATIONS LAW), BUT
OTHERWISE WITHOUT REGARD TO CONFLICT OF LAWS PRINBLES THEREOF.

(b) CONSENT TO JURISDICTION. ALL JUDICIAL PROCEEDIBIS BROUGHT AGAINST ANY CREDIT PARTY ARISING OUT OF
OR RELATING HERETO OR ANY OTHER CREDIT DOCUMENT, ORNY OF THE OBLIGATIONS, MAY BE BROUGHT IN ANY
STATE OR FEDERAL COURT OF COMPETENT JURISDICTION INHE STATE, COUNTY AND CITY OF NEW YORK. BY
EXECUTING AND DELIVERING THIS AGREEMENT, EACH CREDI PARTY, FOR ITSELF AND IN CONNECTION WITH ITS
PROPERTIES, IRREVOCABLY (i) ACCEPTS GENERALLY ANDNICONDITIONALLY THE NONEXCLUSIVE JURISDICTION ANC
VENUE OF SUCH COURTS (AND ANY APPELLATE COURTS THEHRROM); (ii)) WAIVES ANY DEFENSE OF FORUM NON
CONVENIENS,; (iii) AGREES THAT SERVICE OF ALL PROCESIN ANY SUCH PROCEEDING IN ANY SUCH COURT MAY BE
MADE BY REGISTERED OR CERTIFIED MAIL, RETURN RECEIPREQUESTED, TO THE APPLICABLE CREDIT PARTY AT ITS
ADDRESS PROVIDED IN ACCORDANCE WITH SECTION 10.3yY AGREES THAT SERVICE AS PROVIDED IN CLAUSE (iii)
ABOVE IS SUFFICIENT TO CONFER PERSONAL JURISDICTIGDVER THE APPLICABLE CREDIT PARTY IN ANY SUCH
PROCEEDING IN ANY SUCH COURT, AND OTHERWISE CONSTUTES EFFECTIVE AND BINDING SERVICE IN EVERY
RESPECT; AND (v) AGREES THAT AGENTS AND BANKS RETANITHE RIGHT TO SERVE PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW OR TO BRING PROCEEDINGS AGAINST AKNCREDIT PARTY IN THE COURTS OF ANY OTHER
JURISDICTION.
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(c) WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETHEREBY WAIVES ITS RESPECTIVE RIGHTS TO A JURY TRL
OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISIG HEREUNDER OR UNDER ANY OF THE OTHER CREDIT
DOCUMENTS OR ANY DEALINGS BETWEEN THEM RELATING TGHE SUBJECT MATTER OF THIS LOAN TRANSACTION O
THE BANK/BORROWER RELATIONSHIP THAT IS BEING ESTABISHED. THE SCOPE OF THIS WAIVER IS INTENDED TO BE
ALL-ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY E FILED IN ANY COURT AND THAT RELATE TO THE
SUBJECT MATTER OF THIS TRANSACTION, INCLUDING CONTACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS
AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. EACHPARTY HERETO ACKNOWLEDGES THAT THIS WAIVER
IS A MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS BRLATIONSHIP, THAT EACH HAS ALREADY RELIED ON THIS
WAIVER IN ENTERING INTO THIS AGREEMENT, AND THAT EAH WILL CONTINUE TO RELY ON THIS WAIVER IN ITS
RELATED FUTURE DEALINGS. EACH PARTY HERETO FURTHEWARRANTS AND REPRESENTS THAT IT HAS REVIEWED
THIS WAIVER WITH ITS LEGAL COUNSEL AND THAT IT KNOWNGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL
RIGHTS FOLLOWING CONSULTATION WITH LEGAL COUNSEL. RIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY
NOT BE MODIFIED EITHER ORALLY OR IN WRITING (OTHERTHAN BY A MUTUAL WRITTEN WAIVER SPECIFICALLY
REFERRING TO THIS SECTION 10.10(c) AND EXECUTED BSACH OF THE PARTIES HERETO), AND THIS WAIVER SHALL
APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPEMENTS OR MODIFICATIONS HERETO OR ANY OF THE
OTHER CREDIT DOCUMENTS OR TO ANY OTHER DOCUMENTS ORGREEMENTS RELATING TO THE LOANS MADE
HEREUNDER. IN THE EVENT OF LITIGATION, THIS AGREEMNT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY
THE COURT.

10.11 Obligation to Make Payments in Dollars. Thégation of the Borrower to make payment in Dalaif the principal of and interest on
the Notes and any other amounts due hereunderder amy other Transaction Document to the Paymenbént of the Administrative Age
as provided in

Section 3.5 shall not be discharged or satisfiedrbytender, or any recovery pursuant to any judgnvehich is expressed in or converted
into any currency other than Dollars, except todkient such tender or recovery shall result inattteal receipt by the Administrative Agent
at its Payment Account on behalf of the Banks ddérs of the Notes of the full amount of Dollarpesssed to be payable in respect of the
principal of and interest on the Notes and all o#raounts due hereunder or under any other Traosd@bcument. The obligation of the
Borrower to make payments in Dollars as aforeshddl be enforceable as an alternative or additioaake of action for the purpose of
recovery in Dollars of the amount, if any, by whilch actual receipt shall fall short of the fuli@unt of Dollars expressed to be payable in
respect of the principal of and interest on theed@nd any other amounts due under any other Taims®ocument, and shall not be
affected by judgment being obtained for any otlhwens due under this Agreement or under any othersh@tion Document.
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10.12 Counterparts; Faxed Signature. This Agreemaytbe executed in any number of counterpartdbgiritie different parties hereto on
separate counterparts, each of which when so ee@eund delivered shall be an original, but all bfek shall together constitute one and the
same instrument. A set of counterparts executeallltfie parties hereto shall be lodged with therBeoer and the Administrative Agent. This
Agreement may be executed by facsimile signatudee@ch such signature shall be treated in all ots@es having the same effect as an
original signature.

10.13 Amendment or Waiver. Neither this Agreememtany other Transaction Document nor any termedfer thereof may be changed,
waived, discharged or terminated unless such chavajeer, discharge or termination is in writingiséd by the Required Banks and the
Agent; provided, however, that no such change, @ailischarge or termination shall, without thesant of each Bank, (i) extend any
scheduled payment date or the final maturity of laogn or Note, or reduce the rate or extend the tifpayment of interest or fees thereon,
or reduce the principal amount thereof, or incredhseCommitment of any Bank over the amount thetleer in effect (it being understood
that a waiver of any Default or Event of Defaultoba mandatory reduction in the Total Commitmeralsnot constitute a change in the te

of any Commitment Obligation of any Bank), (ii)@ake all or substantially all of the Collateral @ndny Security Document except as shall
be otherwise provided in any Transaction Docum@ijtamend, modify or waive any provision of tHiection 10.13 or Section 9.6, 10.1,
10.2, 10.4, 10.7 or 10.8(b), (iv) reduce the petaga specified in the definition of Required Bankgv) consent to the assignment or transfer
by the Borrower of any of its rights and obligasaimder this Agreement.

10.14 Severability. In case any provision in onigdion under this Agreement shall be invalid,ghéor unenforceable in any jurisdiction, the
validity, legality and enforceability of the remaig provisions or obligations, or of such provisimmnobligation in any other jurisdiction, shall
not in any way be affected or impaired thereby.

10.15 Survival. All indemnities set forth hereireliding, without limitation, in Sections 2.10, 2,136, 9.6 and 10.1 shall survive the
execution and delivery of this Agreement and théeN@and the making and repayment of the Loans.

10.16 Domicile of Loans. Each Bank may transfer eadly its Loans at, to or for the account of affice, Subsidiary or Affiliate of such
Bank.

10.17 Usury Savings Clause. Notwithstanding angmoginovision herein, the aggregate interest raséegehd with respect to any of the
Obligations, including all charges or fees in cartion therewith deemed in the nature of interesteurapplicable law shall not exceed the
Highest Lawful Rate. If the rate of interest (detéred without regard to the preceding sentencegutids Agreement at any time exceeds
Highest Lawful Rate, the outstanding amount ofltbans made hereunder shall bear interest at thieeldid awful Rate until the total amount
of interest due hereunder equals the amount afeistevhich would have been due hereunder if thedtates of interest set forth in this
Agreement had at all times been in effect. In aoldjtif when the Loans made hereunder are repdidllithe total interest due hereunder
(taking into account the increase provided for a)as less than the total amount of interest wiichild have been due hereunder
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if the stated rates of interest set forth in thggement had at all times been in effect, thehécektent permitted by law, the Borrower shall
pay to the Administrative Agent an amount equahtodifference between the amount of interest paiithe amount of interest which would
have been paid if the Highest Lawful Rate had ldtraks been in effect. Notwithstanding the foreggiit is the intention of Banks and the
Borrower to conform strictly to any applicable uslaws. Accordingly, if any Bank contracts for, ¢hes, or receives any consideration wi
constitutes interest in excess of the Highest LaRfate, then any such excess shall be cancellednatically and, if previously paid, shall at
such Bank's option be applied to the outstandinguarnof the Loans made hereunder or be refundédtet8orrower.

10.18 Effectiveness. This Amended and RestateditCkgdeement shall become effective on the date (Effective Date") under the

Existing Credit Agreement are made on or beforelraly 9, 2000 on which the later of the followingears (i) the Borrower and each of the
Agents and Banks and Issuing Banks shall have digrempy hereof (whether the same or differentes)pind shall have delivered the same
to the Administrative Agent at its Notice Office, an the case of the Banks and Issuing Banks, Slaakk given to the Administrative Agent
telephone (confirmed in writing), written or telagtice (actually received) at such office thatsaene has been signed and mailed to it, and
(i) the conditions precedent set forth in Sectdon shall be satisfied or waived in accordance withterms hereof and (iii) the initial Loans
an amount sufficient to repay the Existing Loand alh other amounts owing (whether or not presedtiy and payable, and including all
interest and fees accrued to the Effective Datleg¢. Administrative Agent will give the Borrower, éaBank and each Issuing Bank prompt
written notice of the occurrence of the Effectivat®
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IN WITNESS WHEREOF, the parties hereto have catiseid duly authorized officers to execute and dslithis Agreement as of the date
first above written.

WIRELESS FACILITIES, INC.

By: /s/ Terry Ashwi ||

Name: Terry Ashwi ||
Title: CFO
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CREDIT SUISSE FIRST BOSTON

as Sole Lead Arranger, Administrative Agent,
Collateral Agent, an Issuing Bank and a Bank

By:

By:

/'s/ Robert Hetu

Name: Robert Hetu
Title: Director

/'s/ Lalita Advani

Name: Lalita Advani
Title: Assistant Vice President
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BANK OF AMERI CA, N. A
as Docunentation Agent and a Bank

By: [/s/ Richard M Stakke

Name: Richard M Stakke
Title: Managing Director
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BANK ONE ARI ZONA, N. A

as Syndication Agent and a Bank

By: /s/ Robert L. Cummings

Nare: Robert L. Cunmi ngs
Title: Vice President
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IMPERIAL BANK
as Managing Agent, an Issuing Bank and a Bank

By: /s/ Mchael Barrier

Nare: M chael Barrier
Title: Seni or Vlce President
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SCHEDULE 1
TO CREDIT AGREEMENT

COMMITMENTS/LOANS AS OF EFFECTIVE DATE AFTER MAKING  OF INITIAL LOANS

Name of Bank Commitme nt Loans

Credit Suisse First Boston $ 25,000 ,000 $10,000,000

Imperial Bank $ 25,000 ,000 $10,000,000

Bank of America, N.A $ 25,000 ,000 $10,000,000

BankOne, Arizona, N.A $ 25,000 ,000 $10,000,000
Total $100,000 ,000 $40,000,000
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APPLICABLE LENDING OFFIC

Bank Base Rate Lending Off

Credit Suisse First Boston Credit Suisse First B
11 Madison Avenue
New York, NY 10010
Attention: Agency Gro
Telephone: 212-325-49
Telecopier: 212-325-8

Imperial Bank Imperial Bank
701 B Street, Suite 6
San Diego, CA 92101
Attention: Michael Be
Telephone: (619) 338-
Telecopier: (619) 234

Bank of America, N.A. Bank of America
101 N. Tryon St.
NCI - 001 -15-03
Charlotte, NC 28255
Attn: Carole Greene
Tel. 704-386-9875
Fax. 704-409-0069

BankOne Arizona, N.A. BankOne Arizona, N.A.
201 North Central Ave
21st Floor
Phoenix, AZ 85004
Attention: Michael Mc
Telephone: (602) 221-
Telecopier: (602) 221
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SCHEDULE 2
TO CREDIT AGREEMENT

ES

ice  LIBOR Lender Office

oston Credit Suisse First Boston
11 Madison Avenue
New York, NY 10010
up  Attention: Agency Group
40  Telephone: 212-325-4940
304 Telecopier: 212-325-8304

Imperial Bank
00 701 B Street, Suite 600

San Diego, CA 92101
rrier Attention: Michael Berrier
1512 Telephone: (619) 338-1512
-2234 Telecopier: (619) 234-2234

Bank of America

101 N. Tryon St.

NCI - 001 - 15 - 03
Charlotte, NC 28255
Attn: Carole Greene
Tel. 704-386-9875
Fax. 704-409-0069

BankOne, Arizona, N.A.

201 North Central Ave.

21st Floor

Phoenix, AZ 85004
Cann Attention: Michael McCann
2830 Telephone: (602) 221-2830
-1259 Telecopier: (602) 221-1259




SCHEDULE 3
TO CREDIT AGREEMENT

SECURITY DOCUMENTS
1. Amended and Restated Security Agreement exebytétk Borrower and the Guarantors
2. California UCC-1 Financing Statement executedhizyBorrower in respect of the Security Agreentaied August 18, 1999

3. California UCC-3 Financing Statement to be exadiby the Borrower and Imperial Bank in respedhefSecurity Agreement, as amended
and restated by the Security Agreement AmendmeahtlenPledge Agreement.

4. Arizona, California, Delaware, New Jersey andgWiia UCC-1 Financing Statements to be executeth&yBorrower in respect of the
Amended and Restated Security Agreement and tlig®legreement.

5. California, Delaware and Texas UCC-1 Financitage3nents to be executed by WFI Network Managei@entices Corp. in respect of the
Amended and Restated Security Agreement Amendnmehthee Pledge Agreement.

6 California, Delaware and Texas UCC-1 Financirgehents to be executed by WFI NMC Corp. in respettie Amended and Restated
Security Agreement Amendment and the Pledge Agraeme

7 California, Delaware and Texas UCC-1 Financirajeéhents to be executed by WFI NMC LP in respeth®Amended and Restated
Security Agreement Amendment and the Pledge Agraeme

8 California and Delaware UCC-1 Financing Stateméntbe executed by Wireless Facilities, Inc./Emeespect of the Amended and
Restated Security Agreement Amendment.

9. Guarantees
10. Reaffirmations of Guarantees
11. Pledge Agreements (including the UK Share Gijarg
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SCHEDULE 4
TO CREDIT AGREEMENT

INVESTMENTS

[Included in Definition of Permitted Investments]

Investment

Hybrid Path Communications LLC

Diverse Networks. ("DNT")

Comm Verge Solutions

American Radio Telecom ("ART")

Wireless Facilities International ("WFIL"), Ltd.

WFI de Mexico, S. de R.L. de C.V.
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Balance at 12/31/00 Percentage Owned

$100,459 7.5% at time of
investment (251 Shares)

$4,031, 301 16.67%

$5,000,004 1,184,835 shares of
Series B (25% of Series
B in issue, 6.1% of
total common stock,
Series A and Series B).

$104,776 100% (101,606 shares)

$32,362,430 100%

$10,747,008 97.2%




SCHEDU
TO CREDIT AGREE

SECURITIES CONVERTIBLE INTO OR
EXCHANGEABLE FOR CAPITAL STOCK
[Section 5.11]

Stock Options held by Employees 11,009,624 o

Scot Jarvis

Scott Anderson

Daria Chaisson

Erroll Chaisson
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LES
MENT

ptions to purchase common stock in total

warrants exercisable for 450,000 Common

warrants exercisable for 450,000 Common

warrants exercisable for 1020 Common

warrants exercisable for 980 Common




SCHEDULE 6
TO CREDIT AGREEMENT

INDEBTEDNESS
[Section 5.12(a)]
(All Indebtedness of the Borrower and its Subsidiar ies)
Creditor 12/29/00 Balance
Imperial Bank, outstandings under Existing $24,851,545

Credit Agreement (deemed replaced with Loans
hereunder on the Effective Date)

Imperial Bank, Note Payable (remaining $ 833,333
principal balance of $1 million term loan)

Mike Ralph (Questus, Ltd. Acquisition Note) $ 1,500,000
CSI Capital Lease Obligation $ 6,195,196
Enterprise Capital Lease Obligation $ 173,710
Banc One Capital Lease Obligation $ 2,972,859
Lucent Capital Lease Obligation $ 1,190,454
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SCHEDULE 7
TO CREDIT AGREEMENT

LIENS
[Section 5.12(b)]

[ BEING UPDATED]

PART A

1.California UCC Financing Statements.

Identification No.: Secured Party:

0006260346 Imperial Bank
701 B Street, Suite 60 0
San Diego, CA 92101-8 120
(Blanket Lien)

0020160679 Banc One Leasing Corpo ration
1111 Polans Pkwy. Suit e A-3
Columbus, OH 43240
(Blanket Lien)

PART B
None
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Date Filed:

02/28/00

07/13/00



SCHEDULE
TO CREDIT AGREEMENT

INSURANCE
[Section 5.12(c)]

See Attached Description of Summary of Insurance.
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Wireless Facilities, Inc.
Summary of Insurance
March 22, 2001
Presented By

Marsh Risk & Insurance Services
4445 Eastgate Mall, suite 300
San Diego, CA 92121-1979

Tel: (858) 552-4200
Fax: (858) 552-4299
License #0437153
www.marshweb.com



Wireless Facilities, Inc.

Summary of Insurance

Table of Contents
Page
INamed Insuredsl
IIProperty2
[lICommercial General Liability5
IVBusiness Automobile7
Vinternational Insurance8
VIUmbrella Liability10
VIIAdmitted Mexico Commercial General Liability12
VIIICrimel3
IXFiduciary Liability14
XWorkers' Compensation15

XIErrors & Omissions Liabilityl7

THIS SUMMARY IS INTENDED AS A BRIEF OVERVIEW OF COERAGES ONLY. PLEASE REFER TO YOUR POLICY FOR
SPECIFIC DETAILS, TERMS AND CONDITIONS.
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Wireless Facilities, Inc.

Summary of Insurance

Named Insureds

. Wireless Facilities, Inc.

. Entel Technologies, Inc.

. WFI Network Management Services Corporation (Ivele Corporation)
. WFI Network Management Company, LP (Texas Company

. Wireless Facilities Latin America LTDA (Brazilidborporation)

. WFI de Mexico, S.A. de C.V. (Mexico Corporation)

. WFI de Mexico, S.R.L. de C.V. (Mexican LLC)

. Wireless Facilities International, Ltd. (U.K. @orration)

. WFI UK, Ltd. (U.K. Corporation)

. And per Organizational Chart dated 11/15/00

And All Wholly Owned or Financially Controlled Orgaations, Firms or Corporations (including Subsiiis thereof) and Organizations,
Firms or Corporations of Which the Named Insuretiésy assumed or exercised management controhwaleristing, which may hereafter
exist, or have existed.
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Wireless Facilities, Inc.

Summary of Insurance

Property Insurance

Insurance Company
St. Paul Fire & Marine Insurance Company
AM Best Rating: A+ XV

Policy Number
TE06101777

Policy Period
12:01 am, January 16, 2001 to December 16, 2001

Limits of Insurance & Property Covered Blanket Beed Property$10,084,404 Blanket Business IncontedExxpense$5,000,000 Blanket
Computer Equipment, Data & Medialncluded and Efgxpense Earthquake Sprinkler Leakage - Californig%b,000,000 Property in
Transit - Worldwide$500,000

Deductible Property$5,000 Portable Computer$2,58@hguake Sprinkler Leakage$50,000
Annual Premium$28,303

Coverage Extensions

. Special Form Coverage

. $2,000,000 Newly Acquired or Constructed Building

. $1,000,000 Personal Property at Newly Acquireddtions

. $500,000 Any Unnamed Location - Including RF Tegtiipment, Property on Exhibit, and Salesmen'spghzsn
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Wireless Facilities, Inc.

. $100,000 Accounts Receivable

. $100,000 Valuable Papers & Records

. $25,000 Pollution Cleanup

. $1,000,000 Off Premises Utilities Interruption
. $25,000 Fine Arts

. Agreed Amount/Waiver of Coinsurance
. Replacement Cost Coverage

. Selling Price Clause

. Building Ordinance included

. $500,000 Fire Legal Liability

. Boiler and Machinery Included

Exclusions
. Per Policy Form
. Y2K
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Property Coverage

Coverage Extensions (cont.)

Summary of Insurance



Wireless Facilities, Inc.

Summary of Insurance

Property InformationStatement of Values 2000 - 2001

Bu siness Personal Business
P roperty & EDP  Income Incl.
Location ( Includes R&D) Extra Expense

1. 9805 Scranton Road San Diego, CA 92121-1765 $8,000,000 $5,000,000

2. 1840 Michael Faraday Drive, Suite 200 $1,505,000 Included

Reston, VA 20190

3. 701 Presidential Drive $579,404 Included

Richardson, TX 75081

TOTAL $10,084,404  $5,000,000

SignedDated
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Wireless Facilities, Inc.

Summary of Insurance

Commercial General Liability

Insurance Company
St. Paul Fire & Marine Insurance Company
AM Best Rating: A+ XV

Policy Number
TE06101777

Policy Period
12:01 am, January 16, 2001 to December 16, 2001
Policy Form Occurrence; Defense Costs in Additm®olicy Limits

Limits of Insurance General Aggregate$2,000,00@&cts - Completed Operations Aggregate$2,000,00€oRal & Advertising
Injury$1,000,000 Each Occurrence$1,000,000 Medizalense - Any One Person$10,000

Annual Premium Non-Auditable (Estimated Sales $400)$119,861

Coverage Extensions

. Automatic Coverage for Newly Acquired Organizage 90 Days
. Blanket Contractual Liability

. Broad Form Named Insured

. Cancellation Notice - 60 Days (10 Days for Nonpamnt)
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Wireless Facilities, Inc.

Summary of Insurance

Commercial General Liability
Coverage Extensions (cont.)

. Employee Benefit Administration Liability

. Claims Made Form

. $1,000,000 Each Wrongful Act

. $3,000,000 Aggregate Limit

. $1,000 Deductible

. Employees as Additional Insureds

. Fellow Employee Exclusion deleted

. Non-Owned Watercraft Liability - Under 26 feetlangth
. Blanket Vendors as Additional Insureds

. Blanket Additional Insureds - Lessors of PremizeEquipment
. Worldwide Liability - Suits Brought in U.S. anca@ada

Exclusions

. Per Policy Form

. Employment Practices Liability
. Intellectual Property

Claims Made Notification

This policy contains a CLAIMS-MADE provision whicpplies to claims under the Employee Benefit Ligbi#overage. Claims under this
policy must be submitted by you the insurer dutimg policy period for coverage to apply. Be awhia tate reporting could result in a
disclaimer of coverage letter from the insurer.
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Wireless Facilities, Inc.

Summary of Insurance

Business Automobile

Insurance Company
St. Paul Fire & Marine Insurance Company
AM Best Rating: A+ XV

Policy Number
TE06101777

Policy Period
12:01 am, January 16, 2001 to December 16, 2001

Limits of Insurance Liability - Any One Accident boss$1,000,000 Uninsured/Underinsured Motoris&3$1,000 Medical Payments$5,000
Comprehensive Deductible$1,000 Collision Deduc#tl®00

Annual Premium Adjustable at Audit$50,414

Coverage Extensions

. Broad Form Named Insured

. Cancellation Notice - 60 Days (10 Days for Nonpawnt)
. Employees as Additional Insureds

. Non-Owned and Hired Automobile Liability

. Hired Automobile Physical Damage

. Limit Per VehicleActual Cash Value

. Deductible$1,000Comprehensive $1,000Collision

. Lessors as Additional Insured

Exclusions
. Per Policy Form
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Wireless Facilities, Inc.

Summary of Insurance

International Insurance

Insurance Company
St. Paul Fire & Marine Insurance Company
AM Best Rating: A+ XV

Policy Number
TE06101957

Policy Period
12:01 am, January 16, 2001 to December 16, 2001

Coverage General Liability General Aggregate$2,000 Personal & Advertising Injury$1,000,000 Produ&tCompleted Operations
Aggregate$2,000,000 Premises Damage$250,000 Mdekpainse$10,000 Per Occurrence$1,000,000

Employee Benefits Liability Per Occurrence$1,000,8@gregate$3,000,000 Deductible$1,000
Voluntary Workers Compensation/Employers Liabiltgnefits: State of Hire Employers Liability$1,00000Repatriation Expense$250,000
Contingent Automobile Liability Bodily Injury & Pymerty Damage Liability$1,000,000
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Wireless Facilities, Inc.
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Summary of Insurance

International Insurance

Property
Any Unscheduled Location$300,000

Deductible$1,000

Annual Premium$6,968



Wireless Facilities, Inc.

Summary of Insurance

Umbrella Liability
Insurance Company
National Union Fire Insurance Company (AIG) AM B&stting: A++ XV

Policy Number
BE7407927

Policy Period
12:01 am, January 16, 2001 to December 16, 2001
Limits of Insurance General Aggregate$35,000,00€hEaccurrence$35,000,000 Product/Completed Opesafiggregate$35,000,000
Self-Insured Retention Per Occurrence if no UndeglyCoverageNone

Excess of Primary Commercial General Liability Biesis Automobile Liability Employer's Liability Enmlee Benefit Administration
Liability International General Liability, Auto Lkility, Employers Liability

Annual Premium Minimum & Deposit$63,387
Policy Form Umbrella Form - Occurrence, Defens@Adidition to Policy Limits
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Wireless Facilities, Inc.

Summary of Insurance

Umbrella Liability

Coverage Extensions

. Broad Form Named Insured
. Cancellation Notice - 60 Days (10 Days for Nonpawnt)

Exclusions

. Per Policy Form

. Aircraft Products

. Asbestos

. Care, Custody & Control - Real and Personal Rtgpe
. Employment Practices Liability

. Pollution - Hostile Fire Exception

. Punitive Damages

. Professional Liability Exclusion
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Wireless Facilities, Inc.

Summary of Insurance

Admitted Mexico Commercial General Liability

Insurance Company
Seguros Commercial America

Policy Number
TBD

Policy Period
12:01 am, January 16, 2001 to December 16, 2001
Policy Form Occurrence; Defense Costs in Additm®blicy Limits
Limits of Insurance General Aggregate$2,000,00@&cts - Completed Operations Aggregate$2,000,0@0 Becurrence$1,000,000
Annual Premium$1,500 Based on $5,000,000 revenuerRee to be adjusted
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Wireless Facilities, Inc.

Summary of Insurance
Crime
Insurance Company
Gulf Insurance Company
AM Best Rating: A+ IX
Policy Number
GA00716156

Policy Period
12:01 am, January 16, 2001 to December 16, 2001

Limits of Insurance

Employee Dishonesty $1 ,000,000
Money & Securities -Loss Inside $1 ,000,000
Money & Securities -Loss Outside $1 ,000,000
Depositor's Forgery $1 ,000,000
Computer Fraud $1 ,000,000
Deductible

(Does not apply to Employee Benefit Plans) $15,000
Annual Premium $6,735

Extensions of Coverage

. ERISA Endorsements

. Worldwide Coverage

. Broad Form Named Insured

. 60 Days Notice of Cancellation

Covered Plans
Any Employee Benefit Plan required By ERISA to loatled

Exclusions
. Per Policy Form
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Wireless Facilities, Inc.

Summary of Insurance
Fiduciary Liability
Insurance Company
Gulf Insurance Company
AM Best Rating: A+ IX
Policy Number
GA00716169

Policy Period
12:01 am, January 16, 2001 to December 16, 2001

Policy Form
Claims Made

Limits of Insurance

Aggregate $1,000,000
Deductible NIL
Retroactive Date 12/16/99

Benefit Plans Covered
All plans on file with the company

Coverage Extensions
Employee Benefit Administration Liability

Annual Premium $1,746
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Wireless Facilities, Inc.

Summary of Insurance

Workers' Compensation and Employer's Liability
Insurance Company

Safety National
AM Best Rating: A VIII

Policy Number
LDC0000126

Policy Period
December 16, 2000 to December 16, 2001
Coverage and Limits of Insurance Coverage A - Wickéompensation - Statutory

Coverage B - Employer's Liability

Bodily Injury by Accident: Each Accident $1,000,000
Bodily Injury by Disease: Each Employee $1,000,000
Bodily Injury by Disease: Policy Limit $1,000,000
Aggregate Limit $5,000,000
Deductible $150,000

Rates
Per $100 Payroll; Standard Rates Filed with EaeleSt

Premium (Including State Assessme nts)

Adjustable at Audit $200,579
Payment Plan: 20% down plus 9 mon thly installments
Experience Modifications 2000

California TBD

NCCI .78
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Wireless Facilities, Inc.

Summary of Insurance

Workers' Compensation and Employer's Liability
Coverage Extensions and Conditions

. Cancellation Notice - 30 Days

. Other States Coverage - Excluding ND, OH, WV, WY
. U.S. Longshoreman's and Harbor Workers' Act

. Voluntary Compensation

. Stop Gap

Exclusions
. Per Policy Form
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Wireless Facilities, Inc.

Summary of Insurance

Errors & Omissions Liability

Insuring Company
Steadfast Insurance Company AM Best Rating: A+ XV

Policy Number

EOC356521201
Policy Period
12:01 a.m., September 1, 2000, to September 1, 2001
Limits of Insurance
Each Claim $5,000,000
Aggregate - Each Policy Period $5,000,000
Deductible
Each and Every Claim $50,000
Retroactive Date 7/13/95
Premium $120,484
Extended Reporting Period Twelve (12) mon ths at 100%

of the total premium.

Endorsements

. Amendment of Exclusion A

. Automatic Acquisition Endorsement - for Entitibsit do not exceed $32,000,000 in revenue
. Construction Management Exclusion

. Contingent BI/PD Endorsement

. Punitive Damages Endorsement

. Subsidiary Endorsement

. Telecommunication, Information Technology, andltittedia Endorsement

. Worldwide Endorsement
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LEASED REAL

PROPERTY
[Section 6.11]

Address
Bridge Pointe Corporate Centre Fran
4810 Eastgate Mall 2000
San Diego, CA 92121 San
1840 Michael Faraday Dr., Suite 101, 240 Chev
Reston, VA 20190 2 Wi

Chev
1840 Michael Faraday Dr., Suite 200 Gene
Reston, VA 20190 100

Mout
701 Presidential Drive Area 134 Aetn
Richardson, TX 75081 820

Rich
141 South Black Horse Place, Suite 204 Leas
Blackwood, NJ 08012 clo

1060

Cher

Att:
6613 N. Scottsdale Rd. #200 TTT
Phoenix, AZ 85250 P.O.

Trac

Expi
8432 Rovana Circle Leas
Sacramento, CA 95828 125

Nova

Att:
Musset No. 10 Emil
Reforma Polanco, C.P. 11550 Rena
Mexico, D.F. Colo

Mexi
Newton 286, Colonia Polanco Desc
C.P. 11560, Mexico D.F. Hamb
Mexico C.P.

Cont

Atto
Alameda Santos, 1800, 80. Leas
Andar, 8B

Cerqueira Cesar, 01418-200
Sao Paulo, Brazil

74 North Street Leas
Guildford, Surrey Gul4AW
United Kingdom
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SCHEDULE 9
TO CREDIT AGREEMENT

Landlord
klin Templeton Companies
Alameda De La Pulgas #200A
Mateo, CA 94402

y Chase Lane Company
sconsin Circle
y Chase, MD 20815

ral Dynamics
Ferguson Drive
ainview, CA 94039

a Life Insurance
N. Glenville Road
ardson, TX 75081

ing Agent: Blackwood Medical Center
Needleman Management Co.
N. Kings Highway, ,Suite 250
ry Hill, NJ 08034
Howard Needleman

Rental Properties
Box 1965

y, CA 95378

res 2/28/01

ing Agent: DDS Rental Account
Thunderbird Ct.
to, CA 94949

Tom Chaps

ia Diaz Noriega

n 18, Dpto 304

nia Anzures, C.P. 11590
co, D.F.

artes, S.A. de C.V.

urgo 75, p.c., Colonia Juarez
06600, Mexico D.F.

act: Mireya Juarez

rney: Alejandro Espinosa Duran

ing Agent:

ing Agent:



SCHEDULE 10
TO CREDIT AGREEMENT

SUBSIDIARIES
[Section 5.16]

The entities named in Schedule 11 other than Wisdiacilities, Inc. constitute all of the Subsidiaof Wireless Facilities, Inc.
The following is a list of all of the Material Fage Subsidiaries as of the Effective Date:

(1) WFI de Mexico S. de R.L. de C.V.; and
(2) Wireless Facilities International Limited

The following constitute all of the direct Subsidies of Wireless Facilities, Inc. as of the EffgetDate:

(1) WFI FSC, Inc.;

(2) WFI Network Management Services Corp.;
(3) Wireless Facilities, Inc./Entel,

(4) Wireless Facilities Latin America LTDA,;
(5) Wireless Facilities International Limited

(6) WFI UK Ltd.

(7) WFI de Mexico, S. de R.L. de C.V.; and
(8) WFI de Mexico, S.A. de C.V.

The following constitute all of the Subsidiaries\Wf| de Mexico, S.A. de C.V. as of the Effectivet®a

(1) WFI Asesoria En Telecomunicaciones, S.C. de.Gakd
(2) WFI Asesoria En Administracion S.C. de C.V.

The sole Subsidiary of WFI Network Management SmrwiCorp. as of the Effective Date is WFI NMC Corp.
The sole Subsidiary of WFI NMC Corp. as of the Effetive Date is WFI NMC LP.
The following constitute all of the SubsidiariesWifreless Facilities International Limited as oéthffective Date:

(1) Wireless Facilities International Germany GmbH;

(2) Wireless Facilities Telekomunikasyon Servis.l$d.; and
(3) Questus Limited

(4) Wireless Facilities International Spain S.L.

The following constitute all of the Subsidiaries@fiestus Limited as of the Effective Date:

Questus Scandinavia AB; and
Questus GmbH.

The sole Subsidiary of Questus Scandinavia AB dkeEffective Date is WFI Scandinavia AB.
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SCHEDULE 11
TO CREDIT AGREEMENT

ORGANIZATIONAL/CAPITAL STRUCTURE; OWNERSHIP

Jurisdictions of Organization and Qualification

Type Juris diction of Jurisdiction of Authorized
Name of Orga nization  Qualification Capital
Organization Stock
Wireless Facilities, Inc. Corporation De laware Arizona 195,000,000 of
Common Stock
Arkansas

California

Connecticut 5,000,000 of
Preferred Stock

Colorado
District of Columbia
Delaware
(state of
incorporation)
Florida
Georgia
Hawaii

Idaho

lllinois

Indiana

lowa

Kentucky
Louisiana
Maine
Maryland
Massachusetts
Michigan
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Capital Stock
in Issue FEIN

43,337,707 of 13-3818604
Common Stock

No Preferred
Stock



Name

WFI Network Management Services Corp.

WFI FSC, Inc.

Wireless Facilities, Inc./Entel.

WFI UK Ltd.

Wireless Facilities International Limited

WFI NMC LP

WFI NMC Corp.

Wireless Facilities International Spain S.L.
Wireless Facilities International Germany GmbH

Name

WFI Network Management Services Corp.

WEFI FSC, Inc.

Wireless Facilities, Inc./Entel.

WFI UK Ltd.

Wireless Facilities International Limited

WFI NMC LP

WFI NMC Corp.

Wireless Facilities International Spain S.L.
Wireless Facilities International Germany GmbH
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Type Jurisdiction of  Jurisdiction
of Organization Qualificati
Organization

Mississip
Missouri
Nebraska
Nevada
New Hamps
New Mexic
New York
New Jerse
North Car
Oklahoma
Oregon
Pennsylva
South Car
Texas
Utah
Virginia
Washingto
Corporation Delaware Texas
Corporation Barbados Barbados
Corporation Delaware Inactive
Corporation UK EU
Corporation UK EU
Limited Partnership Delaware Texas
Corporation Delaware Delaware
Corporation Spain EU
Corporation Germany EU
Authorized Capital Stock
Capital in Issue
Stock
1,000,000 1000 Common 33
Common
100 Common 100 Common 98
1500 Common 12 Common 52
1000 Shares 1000 Shares 39
1000 Shares 900 Shares 38
1000 Common 1000 Common 33
1000 Common 1000 Common 33
400 400

Share Capital is  Share capital
in nominal amount  contribution is
of EUROS 25,000,000 fully paid in cash

of
on

pi

hire

olina

nia
olina

-0896808

-0231870
-1924331
83956
77285
-093-7529
-0937682



Name
Wireless Facilities Latin America LTDA

Wireless Facilities Telekomunikasyon Servis Ltd
Sit.

Questus Limited
Questus Scandinavia AB
WFI Scandinavia AB

WFI de Mexico, S. de R.L. de C.V.

Questus GmBH

WFI Asesoria En Telecomunicaciones S.C. de C.V.

WFI Asesoria En Administracion S.C. de C.V.

WFI de Mexico, S.A. de C.V.

Name
Wireless Facilities Latin America LTDA

Wireless Facilities Telekomunikasyon Servis Ltd
Sit.

Questus Limited
Questus Scandinavia AB
WFI Scandinavia AB

WFI de Mexico, S. de R.L. de C.V.

Questus GmBH

WFI Asesoria En Telecomunicaciones S.C. de C.V.

WFI Asesoria En Administracion S.C. de C.V.

WFI de Mexico, S.A. de C.V.
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Type Jurisdiction of Jurisdiction of
of Organization

Organization
Corporation

Corporation

Corporation
Corporation
Corporation

Limited Liability
Company

Corporation

Corporation

Corporation

Corporation

Brazil

Turkey

UK
Sweden
Sweden

Mexico

Austria

Mexico

Mexico

Mexico

Qualification
Brazil

Turkey

EU
Sweden
Sweden

Mexico

Austria

Mexico

Mexico

Mexico

Authorized
Capital
Stock

250,000 Quotas

2,560 Shares

207,768 Units

4,000 Shares

Capital Stock
in Issue FEI

250,000 Quotas

2,560 Shares

207,768 Units 294

1,000 Shares N/A

100,000 SEK 1,000 SEK N/A
2 2 N/A
500 500 N/A
Partner's Partner's N/A
Interests: $10,000 Interest:
Mex. Pesos $10,000 Mex.

Pesos
Partner's Partner's N/A

Interests: $5,000

Mex. Pesos

9,800 Series B

Interest: $5,000

Mex. Pesos

9,050 Series B N/A

Common Stock; 200  Common Stock &

Series A Common

750 Series B

Treasury stock;
200 Series A
Treasury stock

11-3

EXECUTION

8181



SCHEDULE 12
TO CREDIT AGREEMENT

EXISTING COMMITMENTS/EXISTING LOANS

Name of Bank Commitm
Imperial Bank $25,00
BankOne, Arizona, N.A $25,00
Total $50,00

316543-New York Server 5A Schedul

ent

0,000

0,000

Existing Loans

$16,040,636.50

$16,040,636.50

EXECUTION



SCHEDULE 13
TO CREDIT AGREEMENT

EXISTING LETTERS OF CRED IT

Issuing Bank Amount ($) Issue Date Expiry Date  Beneficiary

(and Standby LC Reference No.)

Imperial Bank $375,000 8/30/00 8/29/01 Michael E. Ral
(0SF00001415)
Imperial Bank $375,000 8/30/00 8/29/01 Michael E. Ral
(0SF00001416)
Imperial Bank $375,000 8/30/00 8/29/01 Michael E. Ral
(0SF00001417)
Imperial Bank $375,000 8/30/00 8/29/01 Michael E. Ral
(0SF00001418)
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EXHIBIT A
NOTICE OF BORROWING
[Date]

Credit Suisse First Boston, as Administrative Agenthe Banks party to
the Credit Agreement
referred to below

Credit Suisse First Boston
Eleven Madison Avenue
New York, New York 1001(
Attention: Agency Group

Ladies and Gentlemen:

The undersigned, Wireless Facilities, Inc., referhhe Amended and Restated Credit Agreement, dested , 2001 (as it may be
amended, restated, supplemented or otherwise raddifom time to time, the "Credit Agreement”, thenis defined therein being used he
as therein defined), among, inter alios, the unigeesl, certain Banks parties thereto and you, aniAidtrative Agent and Collateral Agent
for such Banks, and hereby gives you notice, ircabty, pursuant to Section 2.3 of the Credit Agreeinthat the undersigned hereby
requests a Borrowing under the Credit Agreement,iathat connection sets forth below the informatielating to such Borrowing (the
"Proposed Borrowing") as required by Section 2.ghefCredit Agreement:

(i) The Business Day of the Proposed Borrowing is _, .
(i) The aggregate principal amount of the Propd3edowing is $

(iii) The Proposed Borrowing is to consist of [Ba®ate Loans]
[LIBOR Loans].

[(iv) The initial Interest Period for the ProposBdrrowing is months.](1)
[(iv)] [(v)] Following the Proposed Borrowing, thietal number of Borrowings of LIBOR Loans will be .

The undersigned hereby certifies that the followstagements are true on the date hereof, and avilile on the date of the Proposed
Borrowing:

(A) the representations and warranties containe®kiction 5 of the Credit Agreement are correctptgeéind after giving effect to the Propa
Borrowing and to the application of the proceedsébf, as though made on and as of such date (etxctye extent that a representation and
warranty speaks specifically of an earlier dateylrich case such representation and warranty badhue and correct as of such earlier date);

(1) To be included for a Proposed Borrowing of LIBQoans
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(B) no Default or Event of Default has occurred @&ndontinuing, or would result from such PropoBedrowing or from the application of
the proceeds thereof; and

(C) the aggregate of the Credit Exposures of thakBafter giving effect to the Proposed Borrowinfj mot exceed the Total Commitments.
WIRELESS FACILITIES, INC.
By

Name:
Title:

cc: [ ]
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EXHIBIT B

NOTE
$ , [New York]
,20__
FOR VALUE RECEIVED, WIRELESS FACILITIES , INC., a corporation

organized and existing under the laws of Delawtre ‘Borrower"), hereby promises to pay to the oafd (the "Bank"), for the
account of its Applicable Lending Office (as defiria the Credit Agreement referred to below), iwfld money of the United States of
America in immediately available funds, at the edfof Credit Suisse First Boston (the "Agent") techat

[ ] on the Loan Maturity Date (asrodiin the Credit Agreement) the principal sum ptpited States dollars 3] or, if
less, the unpaid principal amount of all Loansd@fned in the Credit Agreement) made by the Bamispant to the Agreement.

The Borrower promises also to pay interest on tigaid principal amount of each Loan in like monegaid office from the date such Loal
made until paid at the rates and at the times gealin the Credit Agreement.

This Note is one of the Notes referred to in theefwhed and Restated Credit Agreement, dated as of , 2001, among, inter alios,
the Borrower, the Bank, the other financial ingdititns party thereto and the Administrative Agerd #me Collateral Agent (as it may be
amended, restated, supplemented or otherwise raddtirough the date hereof and from time to tineedahfter, the "Credit Agreement") and
is entitled to the benefits thereof. This Notedswged by the Security Documents (as defined irCtteelit Agreement). As provided in the
Credit Agreement, this Note is subject to voluntamg mandatory prepayment, in whole or in part, laweths may be converted from one
Type (as defined in the Credit Agreement) into haofType to the extent provided in the Credit Agneat.

In case an Event of Default (as defined in the €greement) shall occur and be continuing, tHagpal of and accrued interest on this
Note may be declared to be due and payable in #tfmear and with the effect provided in the Creditéagment

The Borrower hereby waives presentment, demandggiror notice of any kind in connection with thiste.
THIS NOTE SHALL BE CONSTRUED IN ACCORDANCE WITH AND BE GOVERNED BY
THE LAW OP THE STATE OF NEW YORK.
WIRELESS FACILITIES, INC.

By
Name:
Title:
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EXHIBIT C
NOTICE OF CONVERSION
[Date]

Credit Suisse First Boston, as Administrative Agenthe Banks parties to
the Credit Agreement
referred to below

Credit Suisse First Boston
Eleven Madison Avenue
New York, New York 1001(
Attention: Agency Group

Ladies and Gentlemen:

The undersigned, Wireless Facilities, Inc., referhhe Amended and Restated Credit Agreement, dested , 2001 (as it may be
amended, restated, supplemented or otherwise raddifom time to time, the "Credit Agreement”, thenis defined therein being used he
as therein defined), among, inter alios, the unigeesl, certain Banks parties thereto and you, aniAidtrative Agent and Collateral Agent
for such Banks, and hereby gives you notice, ircabty, pursuant to Section 2.6 of the Credit Agreeinthat the undersigned hereby
requests a conversion of Loans under the Crediéégent, and in that connection sets forth belowrtftemation relating to such conversion
(the "Proposed Conversion") as required by Se@iérof the Credit Agreement:

(i) The Business Day of the Proposed Conversion is ,

(i) The aggregate principal amount of the PropaSedversion is $

(iii) The Loans (or portions thereof) to be coneer{the "Converted Loans") are [Base Rate [LIBOBR&mhs made pursuant to a Borrowing
made on ,

(iv) Following the Proposed Conversion, the Coregitoans will be
[Base Rate] [LIBOR] Loans(1) [, and, if the Conwett_oans are to be LIBOR Loans, the initial InteRsriod applicable thereto is
months

(1) To be included if Base Rate Loans (or portitheseof) are being converted to LIBOR Loans.
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(v) Following the Proposed Conversion, the totahber of Borrowings of LIBOR Loans will be and the aggregate principal
amount of each such Borrowing will equal or be ggethan $

The undersigned hereby certifies that no Defauvent of Default has occurred and is continuingyould result from the Proposed
Conversion.

WIRELESS FACILITIES, INC.

By
Name:
Title:

Loans.
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EXHIBIT D
NOTICE OF CONTINUATION
[Date]
Credit Suisse First Boston, as Administrative Agenthe Banks parties to the Credit Agreementrreteto below

Credit Suisse First Boston
Eleven Madison Avenue
New York, New York 1001(
Attention: Agency Group

Ladies and Gentlemen:

The undersigned, Wireless Facilities, Inc., referthe Amended and Restated Credit Agreement, ceted , 2001 (as it may be
amended, restated, supplemented or otherwise raddifom time to time, the "Credit Agreement"”, teemts defined therein being used he
as therein defined), among, inter alios, the unidgeesl, certain Banks parties thereto and you, asifidtrative Agent and Collateral Agent
for such Banks, and hereby gives you notice, ircabty, pursuant to Section 2.6 of the Credit Agreetnthat the undersigned hereby
requests a continuation of LIBOR Loans under thed@rAgreement, and in that connection sets foellow the information relating to such
continuation (the "Proposed Continuation") as resgiby

Section 2.6 of the Credit Agreement:

(i) The Business Day of the Proposed Continuaton i .

(i) The aggregate principal amount of the PropoSedtinuation is $

(iii) The LIBOR Loans (or portions thereof) to bertinued as LIBOR Loans (the "Continued Loans")ewmade pursuant to a Borrowing
made on , .

(iv) The Interest Period for the Continued Loans is  months.

(v) Following the Proposed Continuation, the tetainber of Borrowings of LIBOR Loans will be ndathe aggregate principal amount
of each such Borrowing will equal or be greatentia .
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The undersigned hereby certifies that no Defauv@nt of Default has occurred and is continuingyould result from the Proposed
Continuation.

WIRELESS FACILITIES, INC.
By

Name:
Title:

CC: | |
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EXHIBIT E

[Date]

[ Jaslssuing Bank
. 1]
L 1

Attention; |

Credit Suisse First Boston, as Administrative Adenthe Banks party to
the Credit Agreement
referred to below

Ladies and Gentlemen:

The undersigned, Wireless Facilities, Inc., referthe Amended and Restated Credit Agreement, ceted , 2001 (as it may be
amended, restated, supplemented or otherwise raddifom time to time, the "Credit Agreement"”, teemts defined therein being used he
as therein defined), among, inter alios, the ungeesl, certain Banks parties thereto and you, asiAidtrative Agent and Collateral Agent
for such Banks, and hereby gives you notice, ircably, pursuant to Section 2.1A of the Credit Agneat, that the undersigned hereby
requests the Issuing Bank named above to issuéter log Credit under the Credit Agreement, anchait tonnection sets forth below the
information relating to such Letter of Credit (tH&roposed Issuance") as required by Section 2.1tAeoCredit Agreement:

1. Date of issuance of Letter of Credit: , 200

2. Face amount of Letter of Credit: $

3. Expiration date of Letter of Credit: , 200

4. Name and address of beneficiary:

5. Account Party:

6. Attached hereto is:
|_| a. the verbatim text of such proposed LetteCredit

|_| b. a description of the proposed terms anditiond of such Letter of Credit, including a prexdescription of any documents to be
presented by the beneficiary which, if presentethieybeneficiary prior to the expiration date oftslLetter of Credit, would require the
Issuing Bank to make payment under such Letterreflit

The undersigned hereby certifies that the follonstafements are true on the date hereof, and ailile on the date of the Proposed Issui
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(A) the representations and warranties containegkiction 5 of the Credit Agreement are correctptgeéind after giving effect to the Propa
Issuance and to the application of the proceedsdifieas though made on and as of such date (et@wém extent that a representation and
warranty speaks specifically of an earlier dateyltich case such representation and warranty badtue and correct as of such earlier date);

(B) no Default or Event of Default has occurred @&ndontinuing, or would result from such Propotssiance or from the application of the
proceeds thereof;

(C) the LC Exposure after giving effect to the Ryegd Issuance will not exceed $10,000,000; and
(D) the aggregate of the Credit Exposures of thekBafter giving effect to the Proposed Issuandkenat exceed the Total Commitments.
WIRELESS FACILITIES, INC.
By

Name:
Title:

CC: | |
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EXHIBIT F
WIRELESS FACILITIES, INC.
OFFICER'S CERTIFICATE

I, the undersigned, [President] [Vice Presidertf\\RELESS FACILITIES, INC. a corporation organizadd existing under the laws of
Delaware (the "Borrower"), DO HEREBY CERTIFY that:

1. This Certificate is furnished pursuant to Set#da2(b) of the Amended and Restated Credit Agreg¢ndated as of , 2001,
among, inter alios, the Borrower, the Banks pargréto and Credit Suisse First Boston, as Admatise Agent and Collateral Agent (such
Credit Agreement, as it may be amended, restatpglemented or otherwise modified through the dathis Certificate, being herein called
the "Credit Agreement"). Unless otherwise definecein capitalized terms used in this Certificateenne meanings assigned to those terms
in the Credit Agreement.

2. The persons named below have been duly eldud®@,duly qualified as and at all times since [pédeadvise of date of Terry Ashwill's
employment] (to and including date hereof) havenbaféicers of the Borrower, holding the respectbfices below set opposite their names,
and the signatures below set opposite their nameethair genuine signatures.

Name(1) Office Signature

3. Attached hereto as Exhibit A is a copy of théiddes of Incorporation of the Borrower as filedthre Office of the Delaware Secretary of
State on [ ] together with all ameerds thereto adopted through the date hereof.

4. Attached hereto as Exhibit B is a true and abrrepy of the Bylaws of the Borrower as in effentthe date the resolutions described in
paragraph 5 below were adopted, together withnadiredments thereto adopted through the date hereof.

5. Attached hereto as Exhibit C is a true and cbvrepy of resolutions duly adopted by the Boar®wéctors of the Borrower, which
resolutions have not been revoked, modified, amendeescinded and are still in full force and effé&xcept as attached hereto as Exhibit C,
no resolutions have been adopted by the Boardreicirs of the Borrower which deal with the exezatidelivery or performance of any of
the Credit Documents.

6. On the date hereof, the representations andniggs contained in Section 5 of the Credit Agresnaee true and correct, both before and
after giving effect to each Borrowing to be incaren the date hereof and the application of thegeds thereof.
(1) Include name, office and signature of eactceffivho will sign any Credit Document, including tbfficer who will sign the certification

at the end of this certificate.
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7. On the date hereof, no Default or Event of Ditflaais occurred and is continuing or would resutrf the Borrowings to be incurred on the
date hereof or from the application of the proceabdseof.

8. I know of no proceeding for the dissolutioniguldation of the Borrower or threatening its egiste.

IN WITNESS WHEREOF, | have hereunto set my hansl thi day of
[ ], 2001.

WIRELESS FACILITIES, INC.
By

Name:
Title:
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WIRELESS FACILITIES. INC.
SECRETARY'S CERTIFICATE

I, the undersigned, Secretary of WIRELESS FACILIS|ENC., DO
HEREBY CERTIFY that:

1. [Insert name of Person making the above ceaatifias] is the duly elected and qualified [ Jof the Borrower and the
signature on the attached Officer's Certificatfhis|[her] genuine signature.

2. The certifications made by [name] in items 24 3nd 5 on the attached Officer's Certificatetare and correct.
3. I know of no proceeding for the dissolutioniguldation of the Borrower or threatening its egiste.

IN WITNESS WHEREOF, | have hereunto set my hans thi | day of
[ [, 2001.

WIRELESS FACILITIES, INC.

By
Name:

Title: Secretary
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EXHIBIT G
[SUBSIDIARY]
OFFICER'S CERTIFICATE
I, the undersigned, [President] [Vice Presiderft[S&JBSIDIARY NAME] (the "Subsidiary"), DO HEREBY ERTIFY that:

1. This Certificate is furnished pursuant to Setda2(b) of the Amended and Restated Credit Agreg¢ndated as of , among,
inter alios, WIRELESS FACILITIES, INC. (the "Borr@x"), the Banks party thereto and Credit Suissst Boston, as Agent and Collateral
Agent (such Credit Agreement, as it may be amendsthted, supplemented or otherwise modified tjindbe date of this Certificate, being
herein called the "Credit Agreement"). Unless othee defined herein capitalized terms used in@sgificate have the meanings assigned to
those terms in the Credit Agreement.

2. The persons named below have been duly eldud®@, duly qualified as and at all times since [pédeadvise of date of Terry Ashwill's
employment] (to and including date hereof) haventafficers of the Subsidiary, holding the respexiffices below set opposite their names,
and the signatures below set opposite their nameethair genuine signatures.

Name(1) Office Signature

3. Attached hereto as Exhibit A is a copy of thedi@ments establishing] the Subsidiary as filechan[furisdiction of its establishment] on
[date], together with all amendments thereto adbpieough the date hereof.

4. Attached hereto as Exhibit B is a true and abrcepy of the
[Bylaws] of the Subsidiary as in effect on the déie resolutions described in paragraph 5 belovewadopted, together with all amendments
thereto adopted through the date hereof.

5. Attached hereto as Exhibit C is a true and cbvrepy of resolutions duly adopted by the Boar®wéctors of the Subsidiary, which
resolutions have not been revoked, modified, ameéndeescinded and are still in full force and effé&xcept as attached hereto as Exhibit C,
no resolutions have been adopted by the Boardreicirs of the Subsidiary which deal with the exiecy delivery or performance of any of
the Credit Documents.

6. On the date hereof, the representations andaniggs contained in Section 5 of the Credit Agresnaee true and correct, both before and
after giving effect to each Borrowing to be incaren the date hereof and the application of thegeds thereof.
(1) Include name, office and signature of eactceffivho will sign any Credit Document, including tbfficer who will sign the certification

at the end of this certificate.
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7. On the date hereof, no Default or Event of Ditflaais occurred and is continuing or would resutrf the Borrowings to be incurred on the
date hereof or from the application of the proceabdseof.

8. I know of no proceeding for the dissolutioniguldation of the Subsidiary or threatening itsséence.

IN WITNESS WHEREOF, | have hereunto set my hansl thi | day of
[ |, 2001.

[SUBSIDIARY NAME]

By

Name:
Title:
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[SUBSIDIARY NAME]
SECRETARY'S CERTIFICATE
I, the undersigned, Secretary of [SUBSIDIARY NAMBIQ HEREBY CERTIFY that:

1. [Insert name of Person making the above ceaatifias] is the duly elected and qualified | | of the Subsidiary and the
signature on the attached Officer's Certificatfhis|[her] genuine signature.

2. The certifications made by [name] in items 24 &nd 5 on the attached Officer's Certificatetare and correct.
3. I know of no proceeding for the dissolution iguidation of the Subsidiary or threatening itsstaince.
IN WITNESS WHEREOF, | have hereunto set my hans thi | day of January, 2001.

[SUBSIDIARY NAME]

By

Name:

Title: Secretary
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EXHIBIT H
LANDLORD'S CONSENT
[Date]
[Landlord]
Gentleman/Ladies:

As you may be aware, Wireless Facilities, Inc. (fhenant”) under that certain [insert descriptidnhe Lease] (as amended, modified or
supplemented from time to time, the "Lease") ofihemises commonly known as

[ 1 [ 1 [ ] [CA] (the "Premsd), has entered into that certain Credit Agredndated as of August 18, 1999 (as
amended, restated, supplemented or otherwise raddifom time to time, the "Credit Agreement”), amgdhe Tenant, the banks described
therein (the "Banks") and Credit Suisse First Bostoits capacity as administrative agent (in scapacity, together with its successors, the
"Agent") and collateral agent (in such capacitgetiher with its successors, the "Collateral Ageatibehalf the Banks.

To secure its obligations to the Agent, the Cotldtégent and the Banks under the [Credit Agreeil@uaranty], the Tenant has entered
a Security Agreement, dated as of [ (aslamended, modified or supplemented from tintare, the "Security Agreement"),
with the Collateral Agent, pursuant to which thendet has granted the Collateral Agent a securigrést over certain collateral more
particularly described therein, including, withdmtitation, its contract rights (including its righunder the Lease), its inventory and its
equipment (collectively, the "Collateral").

In order to advance funds to the Tenant under tiediCAgreement, the Collateral Agent needs thifthg assurances from you:
(1) You consent to the granting of the securitgiiast in the Lease to the Collateral Agent;

(2) You will send the Collateral Agent at its offitocated at

[ ], Attention: qloch other address as the Collateral Agent prewade in writing) a copy of any
notice of default under (or termination of) the tedeach, a "Default Notice") and allow the Colaté\gent an additional period of time
equal to the grace period already permitted urttetease in order to cure any such default;

(3) You will permit the Collateral Agent to cureyadefault under the Lease if the Tenant fails tesdpand, further, you will permit the
Collateral Agent to assume all of the Tenant'stsigind obligations under the Lease, including, eutHimitation, the right to enter and
possess the leased premises and, subject to the ¢éithe Lease, assign the Lease or sublet tsedgaremises at some future date;

(4) You will apply any sums of money paid to youthg Collateral Agent only to debts owing underlikase as described in the Default
Notice, and not to set off such sums against atkbts owed to you by the Tenant; ¢

(5) You consent to the granting of a security iastin all of the personal property of the Tenanated now or in the future on the Premises
(the "Personal Property"), including any part af Bersonal Property that is now or is hereafteattmt or installed on or affixed to the
Premises or that is or may be deemed to be fixtiffes agree that all of the Personal Property, mredr not affixed to or located or instal
on the Premises, constitutes and shall remain patrgooperty and shall not become installed ortied®n or affixed to the Premises or any
other real estate. You hereby expressly waive
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and disclaim to the fullest extent allowed by apgitile law all right, title and interest in or toyaand all of the Personal Property. You further
agree that the Collateral Agent or its represeargatimay enter upon the Premises for the purpodetathing, removing, repossessing and
otherwise exercising any or all of its or theirhtig or remedies with respect to the Personal Pippathout interference by, or liability,
accountability or reimbursement to, you or any ofherson or entity claiming through or as a suamessor on behalf of you.

If you are in agreement with the terms of thisdettve would appreciate your signing the enclosgales of this letter and returning one to us
and one to the Collateral Agent in the enclosectkapes at your earliest convenience.

Thank you for your assistance in this matter.

CREDIT SUISSE FIRST BOSTON,
Collateral Agent

By

Title:

AGREED TO AND ACCEPTED BY:
[LANDLORD]

By:_
Title:

Date:
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COLLATERAL DESCRIPTION

(1) All Contracts of Debtor; (2) all Inventory ofebtor; (3) all Equipment of Debtor; (4) all compupeograms of the Debtor and all
proprietary information of the Debtor; (5) all oth@oods, General Intangibles, Chattel Paper, Dootnénstruments and Investment
Property of Debtor; and (6) all Proceeds and prtslatany and all of the foregoing.

Capitalized terms used in this Collateral Desaviphall have the following meanings (such meaniadee equally applicable to both the
singular and plural forms of the terms defined):

"Chattel Paper" shall mean, as of any date of detetion, "chattel paper" as such term is defimethe UCC as in effect on such date.
"Contracts" shall mean all contracts and agreentssttseen the Debtor and one or more additionalgzart
"Documents” shall mean, as of any date of detertioing'documents” as such term is defined in theCUAS in effect on such date.

"Equipment” shall mean, as of any date of detertiona"equipment” as such term is defined in theQJ&3 in effect on such date, now or
hereafter owned by Debtor and, in any event, shallide, but shall not be limited to, all machineeguipment, furnishings, fixtures and
vehicles now or hereafter owned by the Debtor arnydaand all additions, substitutions and replaceseftny of the foregoing, wherever
located, together with all attachments, compongrads, equipment and accessories installed theveaffixed thereto.

"General Intangibles" shall mean, as of any datetérmination, "general intangibles" as such tsrgefined in the UCC as in effect on such
date.

"Goods" shall mean, as of any date of determinatigmods"” as such term is defined in the UCC affiect on such date.
"Instrument” shall mean, as of any date of deteatiom, "instrument" as such term is defined int&C as in effect on such date.

"Inventory” shall mean, as of any date of deteritidma "inventory" as such term is defined in the@®8&s in effect on such date, now or
hereafter owned by Debtor and, in any event, shallide, but shall not be limited to, all raw méaas, work-in-process, and finished
inventory of the Debtor of every type or descriptemd all documents of title covering such inventor

"Investment Property" shall mean, as of any dawetérmination, "investment property” as such teretefined in the UCC as in effect on
such date.

"Proceeds" shall mean, as of any date of determimdtproceeds" as such term is defined in the WS effect on such date.
"UCC" shall mean the Uniform Commercial Code.
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EXHIBIT |
COMPLIANCE CERTIFICATE
[Date]
Credit Suisse First Boston, as Administrative Agenthe Banks parties to the Credit Agreementrreteto below

Credit Suisse First Boston

L 1]
Attention: |

Ladies and Gentlemen:

[, the undersigned, Authorized Representative aeWss Facilities, Inc., a Delaware corporatiom (tBorrower"), pursuant to Section 6.1(e)
of the Amended and Restated Credit Agreement, deted | |, 2001 by and among, inter atios,Borrower, the Banks party ther
and Credit Suisse First Boston as Administrativertgand Collateral Agent (such Credit Agreementt amy be amended, restated,
supplemented or otherwise modified through the dathis Compliance Certificate, being herein alfbe "Credit Agreement”; unless
otherwise defined herein capitalized terms usdtlimCompliance Certificate have the meanings assigo those terms in the Credit
Agreement), have attached hereto the quarteriyndiah statements of the Borrower for the Fiscal @rreended [ ], | (the "Test
Date"), and DO HEREBY CERTIFY that the Borrowef [is not] in compliance with the Financial Covetsaccording to the following
calculations:

(1)[A.] Capital Expenditures:

(1) Capital expenditures made during Fis cal Year $
(2) Excess (deficit) of $20,000,000 for Fiscal

Year ending December 31, 2000, and o f

$35,000 for any other Fiscal Year, o ver (1) $
(3) 50% of excess (deficit) carried forw ard

from immediately preceding Fiscal Ye ar

[A.][B.] Quick Ratio:
(1) Cash at Test Date $

(2) Permitted Investments of the type
described in clause (ii) of the

definition thereof at the Test Date L 1]
(3) Billed and Unbilled Accounts at Test Date $[ ]
(5) Total of (1) through (3) L
(6) Total Current Liabilities at Test Da te $ ]
(7) Actual Ratio ((5) to (6)) $  J:1.00
(8) Covenant Ratio 1.00:1.00

(1) To be included if the Test Date is the last dag Fiscal Year.
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(9) (7) is [less][greater] than (8)
[B.][C.] Senior Debt to EBITDA:

(1) Senior Debt on Test Date

(2) EBITDA for four quarters endingon T
Date.

(3) Actual Ratio ((1) to (2))

(4) Covenant Amount

(5) (3)is [greater] [less] than 4
[C.][D.] Fixed Charge Coverage:

(1) EBITDA for four quarters ending
on Test Date

(2) Cash Dividends for four quarters
ending on Test Date

(3) Cash Distributions to
Shareholders/Affiliates for four qua
ending on Test Date

(4) Unfunded Capital Expenditures for
four quarters ending on Test Date

(5) Cash taxes paid for four quarters
ending on Test date

(6) (1) minus (2), (3), (4), and (5)

(7) Aggregate scheduled principal paymen
Total Debt in one year period follow
Test Date

(8) Capital Lease obligations due within
year from Test Date

(9) Interest Expense for four quarters e
on Test Date

(10) Sum of (7), (8), and (9)
(11) Actual Ratio (6) to (10)
(12) Covenant Ratio

(13) (11) is [less] [greater] than (12)
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IN WITNESS WHEREOF, | have hereunto set my hans thi | day of [ 1 [

WIRELESS FACILITIES, INC.

By
Name:
Title:

CC: |
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EXHIBIT J
ASSIGNMENT AND ACCEPTANCE

Reference is made to the Amended and Restatedt@griement, dated as of | ], 2001, byaandng, inter alios, Wireless
Facilities, Inc. (the "Borrower"), the Banks froime to time party thereto and Credit Suisse Fis$tBn, as Administrative Agent and
Collateral Agent for such Banks (such Credit Agreamas it may be amended, restated, supplementatierwise modified through the d:
hereof and as it may be further amended, restatgghlemented or otherwise modified from time toetitihe "Credit Agreement"). Unless
otherwise defined herein, capitalized terms usedihend defined in the Credit Agreement are uszdih as so defined.

[ ] ("Assignor") and [ ] ("Assignee") hereby make and enter inte éissignment and acceptance
agreement (this "Assignment and Acceptance") 4s of 11 .

1. The Assignor hereby sells and assigns to thegAss without recourse and without representationasranty (other than as expressly
provided herein), and the Assignee hereby purcrasgsssumes from the Assignor, that interestdntamll of the Assignor's rights and
obligations under the Credit Agreement which repnésthe percentage interest specified in ItemAnofex | (the "Assigned Share") of the
Commitments and Loans under the Credit Agreemeifter giving effect to such sale and assignmentAtgignee's Commitment and the
outstanding principal balance of the Loans willdseset forth in Item 4 of Annex I.

2. The Assignor (a) represents and warrants tlsthie legal and beneficial owner of the inteteshg assigned by it hereunder and that such
interest is free and clear of any adverse clailm@kes no representation or warranty and assumessponsibility with respect to any
statements, warranties or representations madeiinoomnnection with the Credit Documents or theawion, legality, validity, enforceabilit
genuineness, sufficiency or value of the Creditioents or any other instrument or document furmighesuant thereto; and (c) makes no
representation or warranty and assumes no resjidgsidth respect to the financial condition of wuarantor, the Borrower or any of its
Subsidiaries (the "Credit Parties") the performamcebservance by any Credit Party of its obligaionder the Credit Documents to which it
is a party or any other instrument or documentifilived pursuant thereto.

3. The Assignee (a) confirms that it has receivedmy of the Credit Agreement, together with comiethe financial statements referred to
therein and such other documents and informationhes deemed appropriate to make its own credilyais and decision to enter into this
Assignment and Acceptance; (b) agrees that it imilependently and without reliance upon the Adstmtive Agent, the Collateral Agent,
the Assignor or any other Bank and based on suchrdents and information as it shall deem appropaathe time, continue to make its
own credit decisions in taking or not taking actiorder the Credit Documents; (c) appoints and aizth® the Administrative Agent and the
Collateral Agent to take such action as agent®hbehalf and to exercise such powers under theit@eduments as are delegated to the
Administrative Agent and the Collateral Agent bg terms thereof, together with such powers aseagonably incidental thereto; and (d)
agrees that it will perform in accordance with therms all of the obligations which by the ternfistee Credit Documents are required to be
performed by it as a Bank.

4. Following the execution of this Assignment antt@ptance by the Assignor and the Assignee, aruteetoriginal hereof (together with all
attachments) will be delivered to the Administratdgent. Unless a later date is specified in Iteof Bnnex | hereto, this Assignment and
Acceptance shall become effective on the first datevhich each of the following conditions is sfiid: (a) this Assignment and Acceptance
shall have been executed and delivered by the Assiand Assignee and a fully executed originalldieale been delivered to the
Administrative Agent, (b) the consents describetldrb(a) of the Credit Agreement shall have bedained, and (c) the Agent shall have
received the $3,500 processing and recordatiorefeered to in

Section 10.5(a) of the Credit Agreement (such éffeaate or, so long as the conditions descrilimd@ have been satisfied, such later de
specified in Item 5 of Annex | hereto (the "SetterhDate").
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5. As of the Settlement Date, (a) the Assigned sleglome a party to the Credit Agreement and, écetttent provided in this Assignment and
Acceptance shall have the rights and obligatiorss B&nk thereunder and (b) the Assignor shalhéoeixtent provided in this Assignment and
Acceptance, relinquish its rights (other than ardemnities) and be released from its obligatiordeutthe Credit Documents.

6. It is agreed that the Assignee shall be enttdeall interest on the Assigned Share of the Laarike rates specified in Item 6 of Annex |
which accrue on and after the Settlement Date, suehest to be paid by the Agent directly to thesifynee. It is further agreed that all
payments and prepayments of principal made on HsighAed Share of the Loans which occur on and tiiéeBettlement Date will be paid
directly by the Agent to the Assignee. Upon thdl8etent Date, the Assignee shall pay to the Assigncamount specified by the Assigno
writing which represents the Assigned Share ofptfirgcipal amount of the Loans which are outstandinghe Settlement Date and which are
being assigned hereunder. The Assignor and theyAasishall make all appropriate adjustments in gaysnunder the Credit Agreement for
periods prior to the Settlement Date directly betwthemselves on the Settlement Date.

7. THIS ASSIGNMENT AND ACCEPTANCE SHALL BE GOVERNEBY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK.
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IN WITNESS WHEREOF, the parties hereto have catisisdAssignment and Acceptance to be executeddiy spective officers thereur
duly authorized, as of the date first above written

[ASSIGNORY], as Assignor

By Name: Title:

[ASSIGNEE], as Assignee

By Name: Title:

Acknowledged and Agreed this
[ | day of |

CREDIT SUISSE FIRST BOSTON, as Administrative Agent
By

Name:
Title:

*IWIRELESS FACILITIES, INC.]

By
Name:
Title:

* To be included unless an Event of Default hasuosd and is continuing.
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ANNEX | TO ASSIGNMENT AND ACCEPTANCE
1 Borrower: Wireless Facilities, Inc.
2. Name and Date of Credit Agreement:

Amended and Restated Credit Agreement, dated [as of ], 2001, by and among, inter alios,el@ss Facilities, Inc., the Banks
from time to time party thereto, and Credit SuiBgst Boston, as Agent and Collateral for such Bank

3. Date of Assignment and Acceptance: [ 1]

4. Amounts (as of date of item #3 above):

A. Total Commitment $| |

B. Assigned Share of Total Commitment | |%

C. Amount of Assigned Share of Total Commitment $[ ]
D. Aggregate Amount of Loans Outstanding 3] |

E. Assigned Share of Loans $ |

F. Amount of Assigned Share of Loans $

5. Settlement Date: [ .1

6. Rate(s) of Interest to the Assignee:
[As set forth in the Credit Agreement]
7. Assignee Notice Information:

L 1
N
I

Attention:
Telephone:

Telecopier:
Reference:

8. Assignee Payment Instructions:

Base Rate Lending Office:

ABA#: |

Account Name:
Account#:
Reference:

LIBOR Lending Office:
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ABA#: |

Account Name:
Account#:
Reference:
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EXHIBIT K
DOMESTIC SUBSIDIARY GUARANTY

SUBSIDIARY GUARANTY, dated as of | | (amended, restated, supplemented or otherwise mddifien time to time, this
"Guaranty"), made by

[1, a[] corporation (the "Guarantor"). Exceptatherwise defined herein, terms used herein afidegkin the Credit Agreement (as
hereinafter defined) shall be used herein as soetbf

WITNESSETH:

WHEREAS, Wireless Facilities, Inc., a Delaware avgtion (the "Borrower"), the Banks and Credit Sai§irst Boston, as administrative
agent (the "Agent") and collateral agent (the "&teltal Agent"), have entered into an Amended arsda®ed Credit Agreement, dated as of
[ ], 2001 (as amended, restated, supptethenotherwise modified through the date hereoffaom time to time thereafter, the
"Credit Agreement"), providing for the making of &rws as contemplated therein;

WHEREAS, the Guarantor is a Wholly-Owned Subsidi@rthe Borrower,

WHEREAS, it is an ongoing condition to the makirig-oans under the Credit Agreement that the Guarssitall execute and deliver this
Guaranty; and

WHEREAS, the Guarantor will obtain benefits assuteof the Loans made to the Borrower under tred€Agreement and, accordingly,
desires to execute and deliver this Guaranty iemotal satisfy the condition described in the préuggaragraph;

NOW, THEREFORE, in consideration of the foregoimgl ather benefits accruing to the Guarantor, tkeipt and sufficiency of which a
hereby acknowledged, the Guarantor hereby makdsitbe/ing representations and warranties to thak®zand hereby covenants and agrees
with the Agent, the Collateral Agent and each BaskKollows:

7. The Guarantor irrevocably and unconditionallaiguntees the full and prompt payment when due (vendty acceleration or otherwise) of
the principal of and interest on any Note issuedienthe Credit Agreement and of all other obligadiand liabilities (including, without
limitation, indemnities, fees and interest thereafithe Borrower now existing or hereafter incurtedier, arising out of or in connection with
the Credit Agreement or any other Credit Documeidtthe due performance and compliance with thegarithe Credit Documents by the
Borrower (all such principal, interest, obligaticasd liabilities, collectively, the "Guaranteed @htions"). All payments by the Guarantor
under this Guaranty shall be made on the same aagiayments by the Borrower under Sections 3.8&hdf the Credit Agreement.

8. The Guarantor hereby waives, to the fullestredgpermitted by law:
(1) notice of acceptance of this Guaranty and eatfcany liability to which it may apply;

(2) presentment, demand of payment, protest, nofidéshonor or nonpayment of any such liabilityit ©r taking of other action by the
Agent, the Collateral Agent or any Bank againsti any other notice to, any party liable thereorl(iding such Guarantor or any other
guarantor);

(3) all rights and benefits that the Guarantor haye, now or at any time hereafter under, and afgnde, right of setoff, claim or
counterclaim whatsoever (other than payment anmaance in full of all of the Guaranteed Obligats) arising under, California Civil
Code Sections 2809, 2810, 2815, 2819, 2820, 2&839,2845, 2847, 2848, 2849, 2850 and 2855, anitb@ah Code of Civil Procedure
Sections 580a, 580b, 580d and 726, and all suacssstions; and
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(4) all rights to require the Agent, the Collatetalent or any Bank to marshal assets or to pursyether remedy in the Agents, the
Collateral Agent's or any Bank's power.

No other provision of this Guaranty shall be camestkas limiting the generality of any of the covesand waivers set forth in this Sectior

In accordance with subsection 16(a) below, thisr@utg shall be governed by, and shall be constameldenforced in accordance with, the
internal laws of the State of New Y ork, without aedj to conflicts of laws principles. Subsection)2¢cincluded solely out of an abundance of
caution, and shall not be construed to mean thabhthe above-referenced provisions of Califodaia are in any way applicable to this
Guaranty or to any of the Guaranteed Obligations.

9. The Agent, the Collateral Agent and any Bank aiagny time and from time to time without the camtsof, or notice to the Guarantor,
without incurring responsibility to the Guarantordavithout impairing or releasing the obligatioriglee Guarantor hereunder, upon or
without any terms or conditions and in whole opant:

(1) change the manner, place or terms of paymerinafor change or extend the time of paymentenfew or alter, any of the Guaranteed
Obligations, any security therefor, or any lialilihcurred directly or indirectly in respect thefeand the guaranty herein made shall apply to
the Guaranteed Obligations as so changed, exterefezlyed or altered;

(2) sell, exchange, release, surrender, realiza opotherwise deal with in any manner and in amepany property by whomsoever at any
time pledged or mortgaged to secure, or howso@a@ng, the Guaranteed Obligations or any liaegi{including any of those hereunder)
incurred directly or indirectly in respect therewthereof, and/or any offset there against;

(3) exercise or refrain from exercising any rigagginst the Borrower or others or otherwise acefyain from acting;

(4) settle or compromise any of the Guaranteedgabbns, any security therefor or any liabilityqlimding any of those hereunder) incurred
directly or indirectly in respect thereof or hereafid may subordinate the payment of all or anythareof to the payment of any liability
(whether due or not) of the Borrower to creditoirshe Borrower other than the Banks and the Guarant

(5) apply any sums by whomsoever paid or howsomadized to any liability or liabilities of the Baower to the Agent, the Collateral Agent
or the Banks regardless of what liabilities or ilidies of the Borrower remain unpaid;

(6) consent to or waive any breach of, or any@miission or default under, any of the Credit Docotsgor otherwise amend, modify or
supplement any of the Credit Documents or any ofiither instruments or agreements; and/or

(7) act or fail to act in any manner referred tahis Guaranty which may deprive the Guarantotfight to subrogation against the Borro
to recover full indemnity for any payments madespant to this Guaranty.

10. The obligations of the Guarantor under thisr@oy are absolute and unconditional and shall reinéull force and effect without rega
to, and shall not be released, suspended, disahargeninated or otherwise affected by, any cirdamse or occurrence whatsoever,
including, without limitation: (a) any action ordation by the Agent, the Collateral Agent or anyiBas contemplated in Section 3 of this
Guaranty; or (b) any invalidity, irregularity or emforceability of all or part of the Guaranteed i@&tions or of any security therefor. This
Guaranty is a primary obligation of the Guarantor.

11. If and to the extent that the Guarantor makgspayment to the Agent, the Collateral Agent, Bayk or to any other Person pursuant to
or in respect of this Guaranty, any claim which @earantor may have against the Borrower by re@seneof shall be subject and subordil
to the prior payment in full of the Guaranteed Qalions.
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12. In order to induce the Banks to make the Lgamsuant to the Credit Agreement, the Guarantoremiétke following representations,
warranties and agreements:

(1) The Guarantor (i) is a duly organized and \l&kisting corporation in good standing under lthgs of the jurisdiction of its
incorporation, (ii) has the power and authorityten its property and assets and to transact thedsssin which it is engaged and (iii) is duly
qualified as a foreign corporation and in good dilag in each jurisdiction where the failure to lvegsialified could not reasonably be
expected to have a Material Adverse Effect. Ther&uar has no Subsidiaries.

(2) The Guarantor has the corporate power to egedetiver and perform the terms and provisionsauh of the Credit Documents to which
it is party and has taken all necessary corpom@terato authorize the execution, delivery and gemfance by it of each of such Credit
Documents. The Guarantor has duly executed andedetl each of the Credit Documents to which itagy and each of such Credit
Documents constitutes or, in the case of each sthedr Credit Document when executed and delivesdticonstitute, its legal, valid and
binding obligation enforceable in accordance wishtérms (except as such enforceability may badidby (i) bankruptcy, insolvency,
reorganization or other similar laws affecting #rdorcement of creditors rights generally anddéperal principles of equity (regardless of
whether such enforceability is considered in a @edking in equity or at law)).

(3) Neither the execution, delivery or performabgeghe Guarantor of the Credit Documents to whidk & party, nor compliance by it with
the terms and provisions thereof, (a) will contrazyany provision of any law, statute, rule or ragjoh or any order, writ, injunction or deci
of any court or governmental instrumentality, (bl wonflict or be inconsistent with or result impabreach of any of the terms, covenants,
conditions or provisions of, or constitute a defauder, or result in the creation or impositior(af the obligation to create or impose) any
Lien (except pursuant to the Security Documentsnugny of the property or assets of the Guarantsyant to the terms of any indenture,
mortgage, deed of trust, credit agreement, loaeeamgent or any other material agreement, contraastmument to which the Guarantor is a
party or by which it or any of its property or assis bound or to which it may be subject or (d) wiblate any provision of the articles of
incorporation or bylaws of the Guarantor.

(4) To the best knowledge of Guarantor, no ordensent, approval, license, authorization or vaiihabf, or filing, recording or registration
with (except as have been obtained or made pritireClosing Date), or exemption by, any governmlent public body or authority, or any
subdivision thereof, or any other Person is regliceauthorize, or is required in connection wi{tl),the execution, delivery and performance
of any Credit Document to which the Guarantor gy or (b) the legality, validity, binding effeat enforceability of any such Credit
Document.

(5) There are no actions, suits or proceedingsipgrat, to the best knowledge of the Guarantoedtened (i) with respect to any Credit
Document or (ii) that could reasonably be expetbathve a Material Adverse Effect.

(6) All factual information (taken as a whole) hefere or contemporaneously furnished by or on Belidhe Guarantor in writing to any
Bank (including, without limitation, all informatiocontained herein) for purposes of or in connectiith this Guaranty or any transaction
contemplated herein is, and all other such fadhfatmation (taken as a whole) hereafter furnishgar on behalf of the Guarantor in writing
to any Bank will be, true and accurate in all mataespects on the date as of which such infolwnat dated or certified and not incomplete
by omitting to state any material fact necessamae such information (taken as a whole) not ratilgg at such time in light of the
circumstances under which such information was igexl,

(7) The Guarantor has filed all tax returns reqlii@be filed by it and has paid all income taxaggble by it which have become due
pursuant to such tax returns and all other taxdsaaeessments payable by it which have becomeother,than those not yet delinquent and
except for those contested in good faith and factwadequate reserves have been established in
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accordance with GAAP and those for which the failir do so would cause a Material Adverse Effelse Guarantor has paid, or has
provided adequate reserves (in the good faith juegraf the management of the Guarantor) for therngay of, all federal and state income
taxes applicable for all prior fiscal years andtfog current fiscal year to the date hereof.

(8) Each Plan is in substantial compliance with &Rknd the Code; no Reportable Event has occuritbdrgspect to a Plan; no Plan is
insolvent or in reorganization; no Plan has an ddéd Current Liability, and no Plan has an accutaedlar waived funding deficiency, has
permitted decreases in its funding standard acamuimés applied for an extension of any amortizegieriod within the meaning of Section
412 of the Code; none of the Guarantor or any ERAfiate has incurred any material liability to on account of a Plan pursuant to Sec
409, 502(i), 502(l), 515, 4062, 4063, 4064, 4068 Uor 4204 of ERISA or expects to incur any ligpilinder any of the foregoing sections
with respect to any such Plan; no proceedings baea instituted to terminate any Plan; no condiéigists which presents a material risk to
the Guarantor or any ERISA Affiliate of incurrindiability to or on account of a Plan pursuanthe foregoing provisions of ERISA and the
Code; no Lien imposed under the Code or ERISA eratisets of the Guarantor or any ERISA Affiliatestsxor is likely to arise on account
any Plan; and the Guarantor may terminate contdbstto any other employee benefit plans maintamei without incurring any material
liability to any Person interested therein.

(9) As of the date hereof, the authorized Capitatof the Guarantor consists of [ ] common shandth [ ] shares currently issued and
outstanding, all of which are registered in the aarhthe Borrower. All such outstanding shares Haeen duly and validly issued, are fully
paid and non-assessable. The Guarantor does nebligstanding any securities convertible into ahaxgeable for its Capital Stock or
outstanding any rights to subscribe for or to paseh or any options for the purchase of, or angeagents providing for the issuance
(contingent or otherwise) of, or any calls, comnatits or claims of any character relating to, itpi@é Stock.

(10) To the best knowledge of the Guarantor, thar@autor is in compliance with all applicable stagjtregulations and orders of, and all
applicable restrictions imposed by, all governmeintalies, domestic or foreign, in respect of thediet of its business and the ownership of
its property (including applicable statutes, retiates, orders and restrictions relating to envirental standards and controls), except such
noncompliance as could not, in the aggregate, neddp be expected to have a Material Adverse Effect

(11) To the best knowledge of the Guarantor, thar&@autor is not engaged in any unfair labor pradtie¢ could reasonably be expected to
have a Material Adverse Effect. There is (i) nanfigant unfair labor practice complaint pendinguagst the Guarantor or, to the best
knowledge of the Guarantor, threatened againkefgre the National Labor Relations Board, andignificant grievance or significant
arbitration proceeding arising out of or under aolfective bargaining agreement is so pending agalre Guarantor or, to the best knowle
of the Guarantor, threatened against it,

(i) no significant strike, labor dispute, slowdownstoppage pending against the Guarantor ohetdést knowledge of the Guarantor,
threatened against it and (iii) to the best knogéedf the Guarantor, no union representation questkisting with respect to the employee
the Guarantor and, to the best knowledge of tha&@iar, no union organizing activities are takinace, except (with respect to any matter
specified in clause (i), (ii) or (iii above, eithiadividually or in the aggregate) could not reasuly be expected to have a Material Adverse
Effect.

(12) To the best knowledge of the Guarantor, thar@utor owns all the patents, trademarks, persdétvice marks, trade names, copyrights,
licenses, franchises and formulas, or rights waepect to the foregoing, and has obtained assigisroéall leases and other rights of
whatever nature, necessary for the present comdiist business, without any known conflict wittethights of others which, or the failure to
obtain which, as the case may be, could not reldpba expected to have a Material Adverse Effect.

(13) The Guarantor is not an "investment companiyfiiwthe meaning of the Investment Company Act@40, as amended.
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(14) The Guarantor is not a "holding company," 8s@bsidiary company" of a "holding company," or"affiliate” of a "holding company" ¢
of a "subsidiary company" of a "holding companythin the meaning of the Public Utility Holding Coamy Act of 1935, as amended.

13. The Guarantor covenants and agrees that oafeerdhe date hereof and until the terminatiothefCommitments and the repayment in
full of the Loans and Notes, together with interéses and all other Obligations incurred underGhedit Documents:

(1) Promptly, and in any event within four Busin&ys after an officer of the Guarantor obtainswideolge thereof, notice of (i) the
occurrence of any event which constitutes a Defauivent of Default, (ii) any litigation or govenental proceeding pending against the
Guarantor which could reasonably be expected te haMaterial Adverse Effect.

(2) [not used]

(3) Promptly, copies of (i) all financial informati and proxy materials, sent by the Guarantorsteeturity holders acting in such capacity
and (ii) all regular and periodic reports and afiistration statements and prospectuses, if anghnthe Guarantor shall file with the SEC or
any governmental agencies substituted therefor.

(4) From time to time, such other information ocdments (financial or otherwise) as any Bank magoeably request.

(5) The Guarantor will keep proper books of recand account in which full, true and correct entitesonformity with GAAP and all
requirements of law shall be made of all dealiny$ taansactions in relation to its business anivities. The Guarantor will permit officers
and designated representatives of the Agent oBamk to visit and inspect, under guidance of officef the Guarantor, any of the properties
of the Guarantor, and to examine the books of ckaad account of the Guarantor and its Subsidiarnesdiscuss the affairs, finances and
accounts of the Guarantor with, and be advised &stsame by, its officers, all at such reasontinles and Intervals and to such reasonable
extent as the Agent or such Bank may request.

(6) The Guarantor will (a) keep all property usefotl necessary in its business in good workingraadd condition, ordinary wear and tear
excepted, (b) maintain with financially sound aagutable insurance companies insurance on alfa{septy in at least such amounts and
against at least such risks as are described iedbtd 8 of the Credit Agreement, and (c) furniskach Bank, upon written request, full
information as to the insurance carried. The piowni of this Subsection shall be deemed to be sapghtal to, but not duplicative of, the
provisions of any of the security documents thguike the maintenance of insurance. The Guarahtdl ensure that each insurance policy
maintained by the Guarantor names the Collaterahfgs loss payee and the Agent, the Collaterahi®ged the Banks as additional
insureds.

(7) The Guarantor will do all things necessarytesprve and keep in full force and effect its exise and its material rights, franchises,
licenses and patents; provided, however, that ngtini this Subsection shall prevent the withdralmathe Guarantor of its qualification as a
foreign corporation in any jurisdiction where sweithdrawal could not reasonably be expected to lzaMmterial Adverse Effect.

(8) The Guarantor will comply with all applicabl@sutes, regulations and orders of, and all appléeestrictions imposed by, all
governmental bodies, domestic or foreign, in respethe conduct of its business and the ownershifs property (including applicable
statutes, regulations, orders and restrictionsingldo environmental standards and controls), pixsech noncompliance as could not, in the
aggregate, reasonably be expected to have a Makearse Effect.

(9) As soon as possible and, in any event, witBidys after the Guarantor or any ERISA Affiliateols or has reason to know any of the
following, the Guarantor will deliver to each oktBanks a certificate of an Authorized Represerdgatetting forth details as to such
occurrence and such action, if any, which the Quaraor such ERISA Affiliate is required
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or proposes to take, together with any noticesiredwr proposed to be given to or filed with orthg Guarantor, the ERISA Affiliate, the
PBGC, a Plan participant or the Plan Administrath respect thereto: that a Reportable Event lsasroed; that an accumulated funding
deficiency has been incurred or an application bwpr has been made to the Secretary of the Trefmua waiver or modification of the
minimum funding standard (including any requirest@lment payments) or an extension of any amditizgeriod under Section 412 of the
Code with respect to a Plan; that a Plan has beerag be terminated, reorganized, partitioned ataded insolvent under Title IV of ERIS,
that a Plan has an Unfunded Current Liability givitse to a Lien under ERISA; that proceedings tmapr have been instituted to terming
Plan; that a proceeding has been instituted putdag@ection 515 of ERISA to collect a delinquenntibution to a Plan; or that the
Guarantor or any ERISA Affiliate will or may incany liability (including any contingent or secongléiability) to or on account of the
termination of or withdrawal from a Plan under $&tt4062, 4063, 4064, 4201 or 4204 of ERISA or wihpect to a Plan under Section 4
or 4975 of the Code or Section 409 or 502(i) or(apaf

ERISA.

(10) The Guarantor shall cause (i) each of itsfigears to end on December 31 and (ii) each diital quarters to end on March 31, June
30, September 30 and December 31.

(11) The Guarantor will perform all its obligationeder the terms of each mortgage, indenture, gg@agreement and other debt instrument
by which it is bound, except such non-performaraesould not, in the aggregate, reasonably be &gbéz have a Material Adverse Effect.

(12) [not used]

(13) Except as provided in the Credit Agreemerd,@uarantor will not create, incur, assume or suéfeexist any Lien upon or with respec
any of its property or assets (real or personagitde or intangible), whether now owned or hergadtcquired.

(14) Except as provided in the Credit Agreemerg,@uarantor will not wind up, liquidate or dissolteaffairs or enter into any transactiot
merger or consolidation, or convey, sell, leasetberwise dispose of (or agree to do any of thegoing at any future time) all or any part of
its property or assets, or purchase or otherwigaise (in one or a series of related transactiang)part of the property or assets (other than
purchases or other acquisitions of Inventory, nigeand Equipment in the ordinary course of busshef any Person.

(15) The Guarantor will not declare or pay any didrids, or return any capital, to its stockholderauthorize or make any other distribution,
payment or delivery of property or cash to its klmdders as such, or redeem, retire, purchaseherwise acquire, directly or indirectly, for a
consideration, any shares of any class of its @atbck now or hereafter outstanding (or any aystior warrants issued by the Guarantor
with respect to its Capital Stock), or set asidg famds for any of the foregoing purposes, or pasehor otherwise acquire for a consideration
any shares of any class of its Capital Stock noWweoeafter outstanding (or any options or warregsised by the Guarantor with respect to its
Capital Stock), except that the Guarantor may peigieinds or make distributions to the Borrower.

(16) Except as provided in the Credit Agreemerg,@uarantor will not contract, create, incur, assumsuffer to exist any Indebtedness.

(17) Except as provided in the Credit Agreemerd,@uarantor will not lend money or credit or makigances to any Person, or purchase or
acquire any stock, obligations or securities ofaimy other interest in, or make any capital contidn to, any other Person.

(18) The Guarantor will not enter into any trangactbr series of related transactions, whetherodimthe ordinary course of business, with
any Affiliate of the Guarantor, other than on teransl conditions substantially as favorable to th@r@ntor as would be obtainable by the
Guarantor at the time in a comparable arm's-letrgtisaction with a Person other than an Affiliate.
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(19) Except as provided in the Credit Agreemerd,@uarantor will not make any expenditure for fixadapital assets (including, without
limitation, expenditures for maintenance and repaihich should be capitalized in accordance withABAand including capitalized lease
obligations).

(20) The Guarantor will not (i) make any voluntaryoptional payment or prepayment on or redemptioacquisition for value of (including,
without limitation, by way of depositing with theustee with respect thereto money or securitiesrbefue for the purpose of paying when
due) any Scheduled Indebtedness or any Subordiaedor (ii) amend or modify, or permit the amerhinor modification of, any material
provision of any Scheduled Indebtedness or of gngeament (including, without limitation, any purskaagreement, indenture, loan
agreement or security agreement) relating to artieforegoing or (iii) amend, modify or changedtticles of incorporation (including,
without limitation, by the filing or modificationfany certificate of designation) or bylaws, or @greement entered into by it, with respec
its Capital Stock, or enter into any new agreemséttit respect to its Capital Stock in each casthdfeffect of such would be adverse to any
Credit Party, the Agent or any bank, Collateral Atge

(21) The Guarantor will not, directly or indirectlgreate or otherwise cause or suffer to existeaome effective any encumbrance or
restriction on its ability to (i) pay dividends wrake any other distributions on its Capital Stockmy other interest or participation in its
profits owned by the Borrower, or pay any Indebtsinowed to the Borrower or another Subsidiarh®Borrower, (ii) make loans or
advances to the Borrower or (c) transfer any opliterties or assets to the Borrower, exceptidoh €ncumbrances or restrictions existing
under or by reasons of (x) applicable law,

(y) this Guaranty and (z) customary provisionsrietihg subletting or assignment of any lease gowey a leasehold interest of the Guarar

(22) Except as provided in the Credit Agreemerd,@uarantor shall not issue any Capital Stock (aticlg by way of sales of treasury stock)
or any options or warrants to purchase, or seesritonvertible into, Capital Stock, except foiti@nsfers and replacements of then
outstanding shares of Capital Stock and (ii) s&pks, stock dividends and similar issuances whliegimot decrease the percentage ownership
of the Borrower in any class of the Capital Stotkhe Guarantor.

(23) Except as provided in the Credit Agreemerg,@uarantor will not engage (directly or indiregtily any business other than the business
in which it is engaged on the date hereof or argirmss related or incidental thereto.

14. This Guaranty is a continuing one and all liabs to which it applies or may apply under teems hereof shall be conclusively presumed
to have been created in reliance hereon. No fadudelay on the part of the Agent, the Collatémgént or any Bank in exercising any right,
power or privilege hereunder and no course of dgdletween the Guarantor, the Agent, the Collatsgaht or any Bank or the holder of a
Note shall operate as a waiver thereof; nor simllsingle or partial exercise of any right, powepadvilege hereunder preclude any othe
further exercise thereof or the exercise of angmotlght, power or privilege. The rights, powerslaamedies herein expressly provided are
cumulative and not exclusive of any rights, powarsemedies which the Agent, the Collateral Agerdmy Bank or the holder of any Note
would otherwise have. No notice to or demand or@harantor in any case shall entitle the Guaraitany other further notice or demand in
similar or other circumstances or constitute a waof the rights of the Agent, the Collateral Agenainy Bank or the holder of any Note to
any other or further action in any circumstancetheit notice or demand.

15. This Guaranty shall be binding upon the Guaraamd its successors and assigns.

16. Neither this Guaranty nor any provision hemaly be changed, waived, discharged or terminateeptas provided in Section 10.13 of
the Credit Agreement.

17. The Guarantor acknowledges that it has receineskecuted (or conformed) copy of the Credit &grent and is familiar with the
contents thereof. The Guarantor represents anchatarthat it is fully aware of the financial comaiit of the Borrower, and the Guarantor
delivers
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this Guaranty based solely upon its own indepeniteestigation of the Borrower's financial conditiand in no part upon any representation
or statement of the Agent, the Collateral Agenamy Bank with respect thereto. The Guarantor funtepresents and warrants that it is in a
position to and hereby does assume full respoitgifidlr obtaining such additional information coneimg the Borrower's financial condition
as the Guarantor may deem material to the Guam@eégations, and the Guarantor is not relyingrupoexpecting the Agent, the Collate
Agent or any Bank to furnish it any informationiis possession concerning the Borrower's finaramabition or concerning any
circumstances bearing on the existence or creaiiaihe risk of nonpayment or nonperformance ofGliaranteed Obligations. The Guara
hereby waives any duty on the part of each of ther, the Collateral Agent or any Bank to disclwsthe Guarantor any facts it may now or
hereafter know about the Borrower, regardless adthdr any such Person has reason to believe thatah facts materially increase the risk
beyond that which the Guarantor intends to assomieas reason to believe that such facts are unkiiowhe Guarantor. The Guarantor
hereby knowingly accepts the full range of risk@npassed within a contract of continuing guarartyctvincludes, without limitation, the
possibility that the Borrower will contract for atldnal indebtedness for which the Guarantor majiddde hereunder after the Borrower's
financial condition or ability to pay its lawful b&s when they fall due has deteriorated.

18. In addition to any rights now or hereafter geanunder applicable law or otherwise, and not by wf limitation of any such rights, upon
the occurrence of an Event of Default each Barlergby authorized at any time or from time to timéhout presentment, demand, protest,
or other notice of any kind to the Guarantor oamny other Person, any such notice being herebyessiyrwaived, to set off and to appropr
and apply any and all deposits (general or spegfatp, but not exceeding, $[10,000,000] in theraggte and any other Indebtedness at any
time held or owing by such Bank (including, withdiatitation, by branches and agencies of such Beln&rever located) to or for the credit
or the account of the Guarantor against and onwetad the obligations of the Guarantor to suchiBander this Guaranty, irrespective of
whether or not such Bank shall have made any deiaredinder and although said obligations, or arthe, shall be contingent or
unmatured.

19. All notices and other communications providedHereunder shall be in writing (including facdieyiand mailed, telecopied or delivered:
if to the Guarantor, to:
[Name of Guarantor]

c/o Wireless Facilities, Inc. Bridge Pointe Corpier@entre 4810 Eastgate Mall
San Diego, CA 92121
Attention: Mr. Terry Ashwill Telephone: (858) [22Z836] Facsimile: (858) [228-2001]

if to any Bank, at its Domestic Lending Office sified opposite its name on Schedule 2 to the Credieement; and
if to the Agent, at its Notice Office;

or, as to the Guarantor or the Agent, at such aitldress as shall be designated by such partyiiitan notice to the other parties hereto .
as to each other party, at such other addressafidstdesignated by such party in a written natiche Guarantor and the Agent. All such
notices and communications shall, when mailedctgdged or sent by overnight courier, be effectiveew deposited in the mails, delivered to
the overnight courier, as the case may be, ortsetdlecopier, except that notices and communinatto the Agent shall not be effective until
received by the Agent.

20. If claim is ever made upon the Agent, any Banthe holder of any Note for repayment or recowdrgny amount or amounts received in
payment or on account of any of the Guaranteedg@tidins and any of the aforesaid payees repays plrt of said amount by reason of
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(a) any judgment, decree or order of any couridoniaistrative body having jurisdiction over suctyea or any of its property or (b) any
settlement or compromise of any such claim effebieduch payee with any such claimant (includiregBlorrower), then and in such event
the Guarantor agrees that any such judgment, demmger, settlement or compromise shall be bindipgn it, notwithstanding any revocation
hereof or the cancellation of any Note or othetrimaent evidencing any liability of the Borrowendathe Guarantor shall be and remain
liable to the aforesaid payees hereunder for theuatrso repaid or recovered to the same exteifitsaslh amount had never originally been
received by any such payee.

21. Any acknowledgment or new promise, whether doynpent or principal or interest or otherwise anctthibr by the Borrower or others
(including the Guarantor), with respect to anyhef Guaranteed Obligations shall, if the statutéfations in favor of the Guarantor against
the Agent, the Collateral Agent, any Bank or thielaoof any Note shall have commenced to run thalrunning of such statute of
limitations, and if the period of such statuteiofitations shall have expired, prevent the operatibsuch statute of limitations.

22. (a) THIS GUARANTY AND THE OTHER CREDIT DOCUMENS AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER AND THEREUNDER SHALL BE CONSTRUED IN ACGRIDANCE WITH AND BE GOVERNED BY THE LAW OF
THE STATE OF NEW YORK (INCLUDING

SECTION 5-1401 AND SECTION 5-1402 OF THE NEW YORKESERAL OBLIGATIONS LAW), BUT OTHERWISE WITHOUT
REGARD TO CONFLICT OF LAWS PRINCIPLES THEREOF.

(1) CONSENT TO JURISDICTION. ALL JUDICIAL PROCEEDIBIS BROUGHT AGAINST THE GUARANTOR ARISING OUT O OR
RELATING HERETO OR ANY OTHER CREDIT DOCUMENT, OR ANOF THE OBLIGATIONS, MAY BE BROUGHT IN ANY
STATE OR FEDERAL COURT OF COMPETENT JURISDICTION INHE STATE, COUNTY AND CITY OF NEW YORK, AND THE
GUARANTOR, BY EXECUTING AND DELIVERING THIS AGREEMBET, THE GUARANTOR, FOR ITSELF AND IN CONNECTION
WITH ITS PROPERTIES, IRREVOCABLY: (i) ACCEPTS GENBRLY AND UNCONDITIONALLY THE NONEXCLUSIVE
JURISDICTION AND VENUE OF SUCH COURTS (AND ANY APREATE COURTS THEREFROM); (ii)) WAIVES ANY DEFENSE
OF FORUM NON CONVENIENS; (iii) AGREES THAT SERVICEF ALL PROCESS IN ANY SUCH PROCEEDING IN ANY SUCH
COURT MAY BE MADE BY REGISTERED OR CERTIFIED MAILRETURN RECEIPT REQUESTED, TO THE GUARANTOR AT ITS
ADDRESS PROVIDED IN ACCORDANCE WITH SECTION 13; B AGREES THAT SERVICE AS PROVIDED IN CLAUSE (jii)
ABOVE IS SUFFICIENT TO CONFER PERSONAL JURISDICTIGDVER THE APPLICABLE CREDIT PARTY IN ANY SUCH
PROCEEDING IN AN SUCH COURT, AND OTHERWISE CONSTITEBS EFFECTIVE AND BINDING SERVICE IN EVERY
RESPECT; AND (v) AGREES THAT AGENTS AND BANKS RETNITHE RIGHT TO SERVE PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW OR TO BRING PROCEEDINGS AGAINST BXKS IN THE COURTS OF ANY OTHER JURISDICTION.

(2) THE PARTIES HERETO WAIVE ALL RIGHT TO TRIAL BYJURY IN ANY ACTION, SUIT, OR PROCEEDING BROUGHT TO
RESOLVE ANY DISPUTE, WHETHER SOUNDING IN CONTRACTORT OR OTHERWISE, AMONG THE GUARANTOR, THE
AGENT, THE COLLATERAL AGENT AND THE BANKS ARISING @T OF, CONNECTED WITH, RELATED TO, OR INCIDENTAL
TO THE RELATIONSHIP ESTABLISHED AMONG THEM IN CONNETION WITH THIS GUARANTY OR ANY OF THE OTHER
CREDIT DOCUMENTS OR THE TRANSACTIONS RELATED THEREX The scope of this waiver is intended to be mdloenpassing of
any and all disputes that may be filed in any caud that relate to the subject matter of thissaation, including without limitation, contract
claims, tort claims, breach of duty claims, ancoéiler common law and statutory claims. The Agtet,Collateral Agent, the Banks and the
Guarantor each acknowledge that this waiver is ®@mahinducement to enter into a business relatign that each has already relied on the
waiver in entering into this Guaranty and the of@exdit Documents to which such Person is a partgl,that each will continue to rely on the
waiver in their related future dealings. The Agéhg Collateral Agent, the Banks and the Guardutdiher warrant and represent that each
has reviewed this waiver with its legal counset] #rat each, knowingly and voluntarily waives itsyjtrial rights following consultation with
legal counsel. THIS WAIVER IS IRREVOCABLE, MEANINGHAT IT
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MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING (OTHER THAN BY A MUTUAL WRITTEN WAIVER SPECIFICALLY
REFERRING TO THIS SUBSECTION AND EXECUTED BY EACHFOTHE PARTIES HERETO), AND THE WAIVER SHALL APPLY
TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENT3R MODIFICATIONS TO THIS GUARANTY OR TO ANY
OTHER CREDIT DOCUMENT. In the event of litigatiothis Guaranty may be filed as a written conser tdal by the court.

23. The obligation of the Guarantor to make paynreitollars of any Guaranteed Obligations due hedeu shall not be discharged or
satisfied by any tender, or any recovery pursuaany judgment, which is expressed in or convertemany currency other than Dollars,
except to the extent such tender or recovery shsllilt in the actual receipt by the Agent at itgrRant Office on behalf of the Banks or
holders of the Notes of the full amount of Dollaspressed to be payable in respect of any sucha@Giesd Obligations. The obligation of the
Guarantor to make payment in Dollars as afored@adl be enforceable as an alternative or additionake of action for the purpose of
recovery in Dollars of the amount, if any, by whilch actual receipt shall fall short of the futi@unt of Dollars expressed to be payable in
respect of any such Guaranteed Obligations, arltiraitebe affected by judgment being obtained fioy ather sums due under this Guaranty.

24. This Guaranty may be executed in any numbeowohfterparts and by the different parties heretseparate counterparts, each of which
when so executed and delivered shall be an originalall of which shall together constitute oné dme same instrument. A set of
counterparts executed by all the parties heretth lsbdodged with the Guarantor and the Agent.

25. Subject to Section 20, in case any provisiooriabligation under this Guaranty shall be invailiégal or unenforceable in any
jurisdiction, the validity, legality and enforcelityi of the remaining provisions or obligations,afrsuch provision or obligation in any ott
jurisdiction, shall not in any way be affected mpiaired thereby

26. It is the desire and intent of the Guarantwe,Banks, the Agent and the Collateral Agent thiatGuaranty shall be enforced against the
Guarantor to the fullest extent permissible untlerlaws and public policies applied in each juidn in which enforcement is sought. If,
however, and to the extent that, the obligationsiefGuarantor under this Guaranty shall be adftditto be invalid or unenforceable for any
reason (including, without limitation, because o§ applicable state or federal law relating to fhalent conveyances or transfers), then the
amount of the Guaranteed Obligations of the Guarasitall be deemed to be reduced and the Guarsimitirpay the maximum amount of 1
Guaranteed Obligations which would be permissilblden applicable law.
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IN WITNESS WHEREOF, the Guarantor has caused thigrénty to be executed and delivered as of thefulat@bove written.

"GUARANTOR"
[INSERT NAME OF SUBSIDIARY]

B Y.
Accepted and Agreed to: N ame:

itle:

T
CREDIT SUISSE FIRST BOSTON
as Agent for the Banks

By:
Name:

Title:
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EXHIBIT L
FOREIGN SUBSIDIARY GUARANTY

SUBSIDIARY GUARANTY, dated as of [___ ] (as amendesktated, supplemented or otherwise modified ftiome to time, this
"Guaranty"), made by

[ 1, a [country domicile] [entity structure] (th&'Uarantor"). Except as otherwise defined hereimmgeused herein and defined in the Credit
Agreement (as hereinafter defined) shall be useeimas so defined.

WITNESSETH:

WHEREAS, Wireless Facilities, Inc., a Delaware @vgtion (the "Borrower"), the Banks and Credit Sai§irst Boston, as administrative
agent (the "Agent") and collateral agent (the "&teltal Agent"), have entered into an Amended arsda®ed Credit Agreement, dated as of
[ , 2001 (as amended, restated, supplechentotherwise modified through the date heredffamm time to time thereafter, the
"Credit Agreement"), providing for the making of &rws as contemplated therein,

WHEREAS, the Guarantor is a Wholly-Owned Subsidiaryof the Borrower;

WHEREAS, it is an ongoing condition to the makirig-oans under the Credit Agreement that the Guarssitall have execute and deliver
this Guaranty; and

WHEREAS, the Guarantor will obtain benefits assuleof the Loans made to the Borrower under thed€Agreement and, accordingly,
desires to execute and deliver this Guaranty iemota satisfy the condition described in the préuggaragraph;

NOW, THEREFORE, in consideration of the foregoimgl ather benefits accruing to the Guarantor, tkeipt and sufficiency of which a
hereby acknowledged, the Guarantor hereby makdsitbe/ing representations and warranties to thak®zand hereby covenants and agrees
with the Agent, the Collateral Agent and each BaskKollows:

1. The Guarantor irrevocably and unconditionallgiguntees the full and prompt payment when due (vendty acceleration or otherwise) of
the principal of and interest on any Note issuedienthe Credit Agreement and of all other obligadiand liabilities (including, without
limitation, indemnities, fees and interest thereafithe Borrower now existing or hereafter incurtedier, arising out of or in connection with
the Credit Agreement or any other Credit Documeidtthe due performance and compliance with thegarithe Credit Documents by the
Borrower (all such principal, interest, obligaticasd liabilities, collectively, the "Guaranteed @htions"). All payments by the Guarantor
under this Guaranty shall be made on the same aagiayments by the Borrower under Sections 3.8&hdf the Credit Agreement.

27. The Guarantor hereby waives, to the fullestebgpermitted by law:
(1) notice of acceptance of this Guaranty and eatfcany liability to which it may apply;

(2) presentment, demand of payment, protest, nofidéshonor or nonpayment of any such liabilityit ©r taking of other action by the
Agent, the Collateral Agent or any Bank againsti any other notice to, any party liable thereorl(iding such Guarantor or any other
guarantor);

(3) all rights and benefits that the Guarantor haye, now or at any time hereafter under, and afgnde, right of setoff, claim or
counterclaim whatsoever (other than payment anmaance in full of all of the (Guaranteed Obligats) arising under, California Civil
Code Sections 2809, 2810, 2815, 2819, 2820, 2839,2845. 2847, 2848, 2849, 2850 and 2855, anitb@ah Code of Civil Procedure
Sections 580a, 580b, 580d and 726, and all suacssstions; and
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(4) all rights to require the Agent, the Collatetalent or any Bank to marshal assets or to pursyether remedy in the Agent's, the
Collateral Agent's or any Bank's power.

No other provision of this Guaranty shall be camestkas limiting the generality of any of the covesand waivers set forth in this Sectior

In accordance with subsection 16(a) below, thisr@utg shall be governed by, and shall be constameldenforced in accordance with, the
internal laws of the State of New Y ork, without aedj to conflicts of laws principles. Subsection)2¢cincluded solely out of an abundance of
caution, and shall not be construed to mean thabhthe above-referenced provisions of Califodaia are in any way applicable to this
Guaranty or to any of the Guaranteed Obligations.

28. The Agent, the Collateral Agent and any Bank ataany time and from time to time without the sent of, or notice to the Guarantor,
without incurring responsibility to the Guarantordavithout impairing or releasing the obligatioriglee Guarantor hereunder, upon or
without any terms or conditions and in whole opant:

(1) change the manner, place or terms of paymerinafor change or extend the time of paymentenfew or alter, any of the Guaranteed
Obligations, any security therefor, or any lialilihcurred directly or indirectly in respect thefeand the guaranty herein made shall apply to
the Guaranteed Obligations as so changed, exterefezlyed or altered;

(2) sell, exchange, release, surrender, realiza opotherwise deal with in any manner and in amepany property by whomsoever at any
time pledged or mortgaged to secure, or howso@a@ng, the Guaranteed Obligations or any liaegi{including any of those hereunder)
incurred directly or indirectly in respect therewthereof, and/or any offset there against;

(3) exercise or refrain from exercising any rigagginst the Borrower or others or otherwise acefyain from acting;

(4) settle or compromise any of the Guaranteedgabbns, any security therefor or any liabilityqlimding any of those hereunder) incurred
directly or indirectly in respect thereof or hereafid may subordinate the payment of all or anythareof to the payment of any liability
(whether due or not) of the Borrower to creditoirshe Borrower other than the Banks and the Guarant

(5) apply any sums by whomsoever paid or howsomadized to any liability or liabilities of the Baower to the Agent, the Collateral Agent
or the Banks regardless of what liabilities or ilidies of the Borrower remain unpaid;

(6) consent to or waive any breach of, or any@miission or default under, any of the Credit Docotsgor otherwise amend, modify or
supplement any of the Credit Documents or any ofiither instruments or agreements; and/or

(7) act or fail to act in any manner referred tahis Guaranty which may deprive the Guarantotfight to subrogation against the Borro
to recover full indemnity for any payments madespant to this Guaranty.

29. The obligations of the Guarantor under thisr@nty are absolute and unconditional and shall reim&ull force and effect without rega
to, and shall not be released, suspended, disahargeninated or otherwise affected by, any cirdamse or occurrence whatsoever,
including, without limitation: (a) any action ordation by the Agent, the Collateral Agent or anyiBas contemplated in Section 3 of this
Guaranty; or (b) any invalidity, irregularity or emforceability of all or part of the Guaranteed i@&tions or of any security therefor. This
Guaranty is a primary obligation of the Guarantor.

30. If and to the extent that the Guarantor makgspayment to the Agent, the Collateral Agent, Bayk or to any other Person pursuant to
or in respect of this Guaranty, any
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claim which the Guarantor may have against the®weer by reason thereof shall be subject and subatelito the prior payment in full of the
Guaranteed Obligations.

31. In order to induce the Banks to make the Lgamsuant to the Credit Agreement, the Guarantorem#e following representations,
warranties and agreements:

(1) The Guarantor (i) is a duly organized and \mlekisting

[entity type] in good standing under the laws @& phrisdiction of its establishment, (ii) has ttmwyer and authority to own its property and
assets and to transact the business in whicleitgaged and (iii) is duly qualified as a foreigmpmration and in good standing in each
jurisdiction where the failure to be so qualifiezlitd not reasonably be expected to have a Matédaérse Effect. The Guarantor has
Subsidiaries.

(2) The Guarantor has the power to execute, dedimdrperform the terms and provisions of each ®Ghedit Documents to which it is party
and has taken all necessary corporate action meané the execution, delivery and performancetlof each of such Credit Documents. The
Guarantor has duly executed and delivered eadtieo€tedit Documents to which it is party, and eafcbuch Credit Documents constitutes
or, in the case of each such other Credit Documlen executed and delivered, will constitute,étgal, valid and binding obligation
enforceable in accordance with its terms (excepguah enforceability may be limited by (i) bankmptinsolvency, reorganization or other
similar laws affecting the enforcement of creditaghts generally and (ii) general principles otigg (regardless of whether such
enforceability is considered in a proceeding iniggor at law)).

(3) Neither the execution, delivery or performabgehe Guarantor of the Credit Documents to whidk & party, nor compliance by it with
the terms and provisions thereof, (a) will contrazyany provision of any law, statute, rule or ragjoh or any order, writ, injunction or deci
of any court or governmental instrumentality, (bl wonflict or be inconsistent with or result impabreach of any of the terms, covenants,
conditions or provisions of, or constitute a defawder, or result in the creation or imposition@f the obligation to create or impose) any
Lien (except pursuant to the Security Documentsnugny of the property or assets of the Guarantsyant to the terms of any indenture,
mortgage, deed of trust, credit agreement, loaeeamgent or any other material agreement, contraastmument to which the Guarantor is a
party or by which it or any of its property or assis bound or to which it may be subject or (d) wiblate any provision of the documents
establishing the Guarantor.

(4) To the best knowledge of the Guarantor, no picEnsent, approval, license, authorization oidadilon of, or filing, recording or
registration with (except as have been obtainedante prior to the Closing Date), or exemption Iny; governmental or public body or
authority, or any subdivision thereof, or any otRerson is required to authorize, or is requirecbinnection with, (a) the execution, delivery
and performance of any Credit Document to whichGliarantor is a party or (b) the legality, validibyjnding effect or enforceability of any
such Credit Document.

(5) There are no actions, suits or proceedingsipgrat, to the best knowledge of the Guarantoedtened (i) with respect to any Credit
Document or (i) that could reasonably be expetdduhve a Material Adverse Effect.

(6) All factual information (taken as a whole) hefere or contemporaneously furnished by or on Bediahe Guarantor in writing to any
Bank (including, without limitation, all informatiocontained herein) for purposes of or in connectiith this Guaranty or any transaction
contemplated herein is, and all other such fadhfatmation (taken as a whole) hereafter furnishgar on behalf of the Guarantor in writing
to any Bank will be, true and accurate in all mataespects on the date as of which such infolwnas dated or certified and not incomplete
by omitting to state any material fact necessamaie such information (taken as a whole) not radileg at such time in light of the
circumstances under which such information was igexl,

(7) The Guarantor has filed all tax returns reqlibi@be filed by it and has paid all income taxaggble by it which have become due
pursuant to such tax returns and all other
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taxes and assessments payable by it which havenigedoe, other than those not yet delinquent andpgxXor those contested in good faith
and for which adequate reserves have been estatblistaccordance with generally accepted accoumptiagtices in the country in which it is
domiciled and those for which the failure to donsmuld cause a Material Adverse Effect. The Guanamds paid, or has provided adequate
reserves (in the good faith judgment of the managdrof the Guarantor) for the payment of, all ineoraxes applicable for all prior fiscal
years and for the current fiscal year to the datedf.

(8) [Include if the Guarantor is a corporation:] éfsthe date hereof, the authorized Capital Stdck® Guarantor consists | |
common shares, with | shares currently sunel outstanding, all of which are registeredhantame of the Borrower. All such
outstanding shares have been duly and validly éssare fully paid and non-assessable. The Guardo&s not have outstanding any
securities convertible into or exchangeable foCitpital Stock or outstanding any rights to sullicfor or to purchase, or any options for the
purchase of, or any agreements providing for theanace (contingent or otherwise) of, or any catisnmitments or claims of any character
relating to, its Capital Stock.

(9) [Complete if the Guarantor is not a corporafi@orrower's ownership of the Guarantor consi§tBarrower's ownership of all authorize
duly and validly issued [partnership interests/ebaetc.].

(10) To the best knowledge of the Guarantor, thar&utor is in compliance with all applicable stagjtregulations and orders of, and all
applicable restrictions imposed by, all governmiinalies in the jurisdictions in which Guarantoeogites, in respect of the conduct of its
business and the ownership of its property (inclgdipplicable statutes, regulations, orders artdetsns relating to environmental stande
and controls), except such noncompliances as cmtldn the aggregate, reasonably be expectedvio dadaterial Adverse Effect.

(11) To the best knowledge of the Guarantor, thar&utor is not engaged in any unfair labor pradties could reasonably be expected to
have a Material Adverse Effect. There is (i) nangfigant strike, labor dispute, slowdown or stopp@gnding against the Guarantor or, to the
best knowledge of the Guarantor, threatened agiiast (ii) to the best knowledge of the Guarantar union representation question
existing with respect to the employees of the Gutaraand, to the best knowledge of the Guarantmymion organizing activities are taking
place, except (with respect to any matter specifierlause (i) or (ii) above, either individually im the aggregate) could not reasonably be
expected to have a Material Adverse Effect.

(12) The Guarantor owns all the patents, trademaeksnits, service marks, trade names, copyrigihenses, franchises and formulas, or
rights with respect to the foregoing, and has oletdiassignments of all leases and other rightshatever nature, necessary for the present
conduct of its business, without any known conflvith the rights of others which, or the failurediotain which, as the case may be, coulc
reasonably be expected to have a Material AdveifsetE

(13) The Guarantor is not an "investment companiyfiivthe meaning of the Investment Company Act®40, as amended.

(14) The Guarantor is not a "holding company," 8sw@sidiary company" of a "holding company,"” or"affiliate” of a "holding company" ¢
of a "subsidiary company" of a "holding companythin the meaning of the Public Utility Holding Coamy Act of 1935, as amended.

32. The Guarantor covenants and agrees that oaf@rdhe date hereof and until the terminatiothefCommitments and the repayment in
full of the Loans and Notes, together with interésts and all other Obligations incurred underGhedit Documents:

(1) Promptly, and in any event within four Busin&ys after an officer of the Guarantor obtainsvdeage thereof, notice of (i) the
occurrence of any event which constitutes a Defauivent of Default, (ii) any litigation or govenental proceeding pending against the
Guarantor which could reasonably be expected te haMaterial Adverse Effect.
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(2) [not used]

(3) Promptly, copies of (i) all financial informati and proxy materials, sent by the Guarantorsteeturity holders acting in such capacity
and (i) all regular and periodic reports and afjistration statements and prospectuses, if anghithe Guarantor shall file with the SEC or
any governmental agencies substituted therefor.

(4) From time to time, such other information ocdments (financial or otherwise) as any Bank magoeably request.

(5) The Guarantor will keep proper books of recand account in which full, true and correct entiresonformity with generally accepted
accounting practices in the country in which itle@niciled and all requirements of law shall be mafiall dealings and transactions in rela
to its business and activities. The Guarantor pélimit officers and designated representativeheftgent or any Bank to visit and inspect,
under guidance of officers of the Guarantor, anthefproperties of the Guarantor, and to examiaédtioks of record and account of the
Guarantor and its Subsidiaries and discuss th@sffmances and accounts of the Guarantor witld, lze advised as to the same by, its
officers, all at such reasonable times and intsraald to such reasonable extent as the Agent brBack may request.

(6) The Guarantor will (a) keep all property usefotl necessary in its business in good workingraadd condition, ordinary wear and tear
excepted, (b) maintain with financially sound aagutable insurance companies insurance on alfd{sapty in at least such amounts and
against at least such risks as are described iedbtd 8 of the Credit Agreement, and (c) furniskdach Bank, upon written request, full
information as to the insurance carried. The piowns of this Subsection shall be deemed to be sapghtal to, but not duplicative of, the
provisions of any of the security documents thguie the maintenance of insurance. The Guarahtdl ensure that each insurance policy
maintained by the Guarantor names the Collaterahfgs loss payee and the Agent, the Collaterahi®ged the Banks as additional
insureds.

(7) The Guarantor will do all things necessarytesprve and keep in full force and effect its exise and its material rights, franchises,
licenses and patents; provided, however, that ngtini this Subsection shall prevent the withdralmathe Guarantor of its qualification as a
foreign corporation in any jurisdiction where sweithdrawal could not reasonably be expected to lzaMmterial Adverse Effect.

(8) The Guarantor will comply with all applicabl@sutes, regulations and orders of, and all appléeestrictions imposed by, all
governmental bodies, domestic or foreign, in respethe conduct of its business and the ownershifs property (including applicable
statutes, regulations, orders and restrictiongingldo environmental standards and controls), pixsech noncompliances as could not, in the
aggregate, reasonably be expected to have a Maenarse Effect.

The Guarantor shall cause (i) each of its fiscarg¢o end on December 31 and (ii) each of itafigoarters to end on March 31, June 30,
September 30 and December 31.

(9) The Guarantor will perform. all its obligationader the terms of each mortgage, indenture, Bp@greement and other debt instrument
by which it is bound, except such non-performaraesould not, in the aggregate, reasonably be &gbéz have a Material Adverse Effect.

(10) [not used]

(11) Except as provided in the Credit Agreemerd,@uarantor will not create, incur, assume or suéfeexist any Lien upon or with respec
any of its property or assets (real or personagitde or intangible), whether now owned or hergadtcquired.

(12) Except as provided in the Credit Agreemerg,@uarantor will not wind up, liquidate or dissolt@affairs or enter into any transactior
merger or consolidation, or

34702+New York Server 4A Exhibit L Page 5 EXECUTION



convey, sell, lease or otherwise dispose of (oe@gw do any of the foregoing at any future timkdmany part of its property or assets, or
purchase or otherwise acquire (in one or a sefiedated transactions) any part of the propertassets (other than purchases or other
acquisitions of Inventory, materials and Equipmarthe ordinary course of business) of any Person.

(13) The Guarantor will not declare or pay any diarids, or return any capital, to its stockholderauthorize or make any other distribution,
payment or delivery of property or cash to its ktaaiders as such, or redeem, retire, purchaseherwise acquire, directly or indirectly, for a
consideration, any shares of any class of its @apibck now or hereafter outstanding (or any oystior warrants issued by the Guarantor
with respect to its Capital Stock), or set asidg famds for any of the foregoing purposes, or pasehor otherwise acquire for a consideration
any shares of any class of its Capital Stock noteoeafter outstanding (or any options or warrgsised by the Guarantor with respect to its
Capital Stock), except that the Guarantor may paigeinds or make distributions to the Borrower.

(14) Except as provided in the Credit Agreemerd,@uarantor will not contract, create, incur, assumsuffer to exist any Indebtedness.

(15) Except as provided in the Credit Agreemerd,@uarantor will not lend money or credit or maklgances to any Person, or purchase or
acquire any stock, obligations or securities ofaiy other interest in, or make any capital contidn to, any other Person.

(16) The Guarantor will not enter into any trangactbr series of related transactions, whetherodimthe ordinary course of business, with
any Affiliate of the Guarantor, other than on teramsl conditions substantially as favorable to th@r@ntor as would be obtainable by the
Guarantor at the time in a comparable arm's-letrgtisaction with a Person other than an Affiliate.

(17) Except as provided in the Credit Agreemerd,@uarantor will not make any expenditure for fixe@dapital assets (including, without
limitation, expenditures for maintenance and repuaihich should be capitalized in accordance withABAand including capitalized lease
obligations).

(18) The Guarantor will not (1) make any voluntaryoptional payment or prepayment on or redempioacquisition for value of (includin
without limitation, by way of depositing with theustee with respect thereto money or securitiesrbefue for the purpose of paying when
due) any Scheduled Indebtedness or any Subordidaedor (ii) amend or modify, or permit the amerhinor modification of, any material
provision of any Scheduled Indebtedness or of gmgeanent (including, without limitation, any purskaagreement, indenture, loan
agreement or security agreement) relating to arieforegoing or (iii) amend, modify or changedtsticles of incorporation (including,
without limitation, by the filing or modificationfany certificate of designation) or bylaws, or agreement entered into by it, with respec
its Capital Stock, or enter into any new agreemséttit respect to its Capital Stock in each casthdfeffect of such would be adverse to any
Credit Party, the Collateral Agent, the Agent oy &ank.

(19) The Guarantor will not, directly or indirectlgreate or otherwise cause or suffer to existeaome effective any encumbrance or
restriction on its ability to (i) pay dividends wrake any other distributions on its Capital Stockmy other interest or participation in its
profits owned by the Borrower, or pay any Indebtsinowed to the Borrower or another Subsidiarh®Borrower, (ii) make loans or
advances to the Borrower or (c) transfer any oplitperties or assets to the Borrower, exceptidoh €ncumbrances or restrictions existing
under or by reasons of (x) applicable law,

(y) this Guaranty and (z) customary provisionsrietihg subletting or assignment of any lease gowey a leasehold interest of the Guarar

(20) Except as provided in the Credit Agreemerg,@uarantor shall not decrease the percentage shpeaf the Guarantor by the Borrower.
The Guarantor shall not issue any Capital Stoaddting by way of sales of treasury stock) or aptians or warrants to purchase, or
securities convertible into, Capital Stock, exdep((i) transfers and replacements of then outstanshares of Capital Stock and (i) stock
splits, stock dividends and similar issuances
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which do not decrease the percentage ownershipddorrower in any class of the Capital Stock ef Guarantor.

(21) Except as provided in the Credit Agreemerg,@uarantor will not engage (directly or indiregtily any business other than the business
in which it is engaged on the date hereof or argirmss related or incidental thereto.

33. This Guaranty is a continuing one and all liies to which it applies or may apply under thents hereof shall be conclusively presumed
to have been created in reliance hereon. No fadudelay on the part of the Agent, the Collatémgént or any Bank in exercising any right,
power or privilege hereunder and no course of dgdletween the Guarantor, the Agent, the Collatsgaht or any Bank or the holder of a
Note shall operate as a waiver thereof; nor shmllsingle or partial exercise of any right, powepdvilege hereunder preclude any othe
further exercise thereof or the exercise of angmotlght, power or privilege. The rights, powerslaamedies herein expressly provided are
cumulative and not exclusive of any rights, powarsemedies which the Agent, the Collateral Agerdmy Bank or the holder of any Note
would otherwise have. No notice to or demand or@harantor in any case shall entitle the Guaraitany other further notice or demand in
similar or other circumstances or constitute a waof the rights of the Agent, the Collateral Agenainy Bank or the bolder of any Note to
any other or further action in any circumstancetheit notice or demand.

34. This Guaranty shall be binding upon the Guaraauhd its successors and assigns.

35. Neither this Guaranty nor any provision hemaafy be changed, waived, discharged or terminateepdas provided in Section 10.13 of
the Credit Agreement.

36. The Guarantor acknowledges that it has receimeskecuted (or conformed) copy of the Credit &grent and is familiar with the
contents thereof. The Guarantor represents andhatarthat it is fully aware of the financial comaiit of the Borrower, and the Guarantor
delivers this Guaranty based solely upon his owtefendent investigation of the Borrower's financ@idition and in no part upon any
representation or statement of the Agent, the @i Agent or any Bank with respect thereto. Th@ntor further represents and warrants
that it is in a position to and hereby does assfutheesponsibility for obtaining such additionaformation concerning the Borrower's
financial condition as the Guarantor may deem natey the Guaranteed Obligations, and the Guarastioot relying upon or expecting the
Agent, the Collateral Agent or any Bank to furnilshny information in its possession concerningBloerower's financial condition or
concerning any circumstances bearing on the existencreation, or the risk of nonpayment or nofgearance of the Guaranteed
Obligations. The Guarantor hereby waives any datyhe part of each of the Agent, the Collateral @ge any Bank to disclose to the
Guarantor any facts it may now or hereafter knoaualhe Borrower, regardless of whether any suechdPehas reason to believe that any
such facts materially increase the risk beyondwhath the Guarantor intends to assume, or hasmneasbelieve that such facts are unknown
to the Guarantor. The Guarantor hereby knowingbepts the full range of risk encompassed withiomtract of continuing guaranty which
includes, without limitation, the possibility thidte Borrower will contract for additional indebteds for which the Guarantor may be liable
hereunder after the Borrower's financial conditiorability to pay its lawful debts when they fallelhas deteriorated.

37. In addition to any rights now or hereafter geainunder applicable law or otherwise, and not by wf limitation of any such rights, upon
the occurrence of an Event of Default each Barlergby authorized at any time or from time to tim@hout presentment, demand, protest,
or other notice of any kind to the Guarantor ocamny other Person, any such notice being herebyessiyrwaived, to set off and to appropr
and apply any and all deposits (general or spegatp, but not exceeding, $[10,000,000] in theraggte and any other Indebtedness at any
time held or owing by such Bank (including, withdiatitation, by branches and agencies of such Baln&rever located) to or for the credit
or the account of the Guarantor against and onwetad the obligations of the Guarantor to suchiBander this Guaranty, irrespective of
whether or not such Bank shalt have made any demmamedinder and although said obligations, or artherh, shall be contingent or
unmatured.
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38. All notices and other communications providedifereunder shall be in writing (including facdehiand mailed, telecopied or delivered:

if to the Guarantor, to:

[Guarantor Name]

c/o Wireless Facilities, Inc. Bridge Pointe Corger@entre, 4810 Eastgate Mall
San Diego, CA 92121

Attention Mr. Terry Ashwill Telephone: (858) [22&326] Facsimile: (858) [228-2001]
if to any Bank, at its Domestic Lending Office sified opposite its name on Schedule 2 to the Credieement; and
if to the Agent, at its Notice Office;

or, as to the Guarantor or the Agent, at such aitldress as shall be designated by such partwiiitan notice to the other parties hereto |
as to each other party, at such other addressafidstdesignated by such party in a written natiche Guarantor and the Agent. All such
notices and communications shall, when mailedctgleed or sent by overnight courier, be effectiveew deposited in the mails, delivered to
the overnight courier, as the case may be, ortsetdlecopier, except that notices and communinatto the Agent shall not be effective until
received by the Agent.

39. If claim is ever made upon the Agent, any Banthe holder of any Note for repayment or recowdrgny amount or amounts received in
payment or on account of any of the Guaranteedg@tidins and any of the aforesaid payees repays plrt of said amount by reason of (a)
any judgment, decree or order of any court or athtnative body having jurisdiction over such pageany of its property or (b) any
settlement or compromise of any such claim effebieduch payee with any such claimant (includirgBlorrower), then and in such event
the Guarantor agrees that any such judgment, demmger, settlement or compromise shall be bindipgn it, notwithstanding any revocation
hereof or the cancellation of any Note or othetrimaent evidencing any liability of the Borrowendathe Guarantor shall be and remain
liable to the aforesaid payees hereunder for theuatnso repaid or recovered to the same exteffitsash amount had never originally been
received by any such payee.

40. Any acknowledgment or new promise, whetherdynpent or principal or interest or otherwise anethir by the Borrower or others
(including the Guarantor), with respect to anyhef Guaranteed Obligations shall, if the statutém@fations in favor of the Guarantor against
the Agent, the Collateral Agent, any Bank or thielaoof any Note shall have commenced to run tha@lrunning of such statute of
limitations, and if the period of such statuteiofitations shall have expired, prevent the operatibsuch statute of limitations.

41. (a) THIS GUARANTY AND THE OTHER CREDIT DOCUMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER AND THEREUNDER SHALL BE CONSTRUED AND ENIIRCED IN ACCORDANCE WITH AND BE GOVERNED BY
THE LAW OF THE STATE OF NEW YORK (INCLUDING SECTIOIS-1401 AND SECTION 5-1402 OF THE NEW YORK GENERAL
OBLIGATIONS LAW), BUT OTHERWISE WITHOUT REGARD TO ONFLICT OF LAWS PRINCIPLES THEREOF.

(1) CONSENT TO JURISDICTION. ALL JUDICIAL PROCEEDIBIS BROUGHT AGAINST THE GUARANTOR ARISING OUT OF OR
RELATING HERETO OR ANY OTHER CREDIT DOCUMENT, OR ANOF THE OBLIGATIONS, MAY BE BROUGHT IN ANY
STATE OR FEDERAL COURT OF COMPETENT JURISDICTION TNHE STATE, COUNTY AND CITY OF NEW YORK, AND THE
GUARNANTOR BY EXECUTING AND DELIVERING THIS AGREEMBEIT, FOR ITSELF AND IN CONNECTION WITH ITS
PROPERTIES, IRREVOCABLY: (i) ACCEPTS GENERALLY ANDNCONDITIONALLY THE
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NONEXCLUSIVE JURISDICTION AND VENUE OF SUCH COURT@&ND ANY APPELLATE COURTS THEREFROM); (ii) WAIVES
ANY DEFENSE OF FORUM NON CONVENIENS; (iii) AGREESHAT SERVICE OF ALL PROCESS IN ANY SUCH PROCEEDIN®
ANY SUCH COURT MAY BE MADE BY REGISTERED OR CERTIED MAIL, RETURN RECEIPT REQUESTED, TO THE
GUARANTOR AT ITS ADDRESS PROVIDED IN ACCORDANCE WH SECTION 13; (iv) AGREES THAT SERVICE AS PROVIDED
IN CLAUSE (iii) ABOVE IS SUFFICIENT TO CONFER PERS®\L JURISDICTION OVER THE APPLICABLE CREDIT PARTYN
ANY SUCH PROCEEDING IN ANY SUCH COURT, AND OTHERWESCONSTITUTES EFFECTIVE AND BINDING SERVICE IN
EVERY RESPECT; AND (v) AGREES THAT AGENTS AND BANKBETAIN THE RIGHT TO SERVE PROCESS IN ANY OTHER
MANNER PERMITTED BY LAW OR TO BRING PROCEEDINGS AGAST BANKS IN THE COURTS OF ANY OTHER
JURISDICTION. (1)

(2) THE PARTIES HERETO WAIVE ALL RIGHT TO TRIAL BYJURY IN ANY ACTION, SUIT, OR PROCEEDING BROUGHT TO
RESOLVE ANY DISPUTE, WHETHER SOUNDING IN CONTRACTORT OR OTHERWISE, AMONG THE GUARANTOR, THE
AGENT, THE COLLATERAL AGENT AND THE BANKS ARISING @T OF, CONNECTED WITH, RELATED TO, OR INCIDENTAL
TO THE RELATIONSHIP ESTABLISHED AMONG THEM IN CONNETION WITH THIS GUARANTY OR ANY OF THE OTHER
CREDIT DOCUMENTS OR THE TRANSACTIONS RELATED THEREX The scope of this waiver is intended to be mdloenpassing of
any and all disputes that may be filed in any caad that relate to the subject matter of thissaation, including without limitation, contract
claims, tort claims, breach of duty claims, ancoéiler common law and statutory claims. The Agtet,Collateral Agent, the Banks and the
Guarantor each acknowledge that this waiver is ®@mahinducement to enter into a business relatign that each has already relied on the
waiver in entering into this Guaranty and the ofierdit Documents to which such Person is a partg,that each will continue to rely on the
waiver in their related future dealings. The Agéhg Collateral Agent, the Banks and the Guardutdiher warrant and represent that each
has reviewed this waiver with its legal counset] #rat each, knowingly and voluntarily waives iisyjtrial rights following consultation with
legal counsel. THIS WAIVER IS IRREVOCABLE, MEANINGHAT IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING
(OTHER THAN BY A MUTUAL WRITTEN WAIVER SPECIFICALLY REFERRING TO THIS SUBSECTION AND EXECUTED BY
EACH OF THE PARTIES HERETO), AND THE WAIVER SHALL RPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS,
SUPPLEMENTS OR MODIFICATIONS TO THIS GUARANTY OR TANY OTHER CREDIT DOCUMENT. In the event of litigah,

this Guaranty may be filed as a written conseat tigal by the court.

42. The obligation of the Guarantor to make paynmetollars of any Guaranteed Obligations due hedeu shall not be discharged or
satisfied by any tender, or any recovery pursuaaniy judgment, which is expressed in or convertaany currency other than Dollars,
except to the extent such tender or recovery sbsllilt in the actual receipt by the Agent at itgrRant Office on behalf of the Banks or
holders of the Notes of the full amount of Dollasgpressed to be payable in respect of any suchaGiggd Obligations. The obligation of the
Guarantor to make payment in Dollars as afored#adl be enforceable as an alternative or additionabke of action for the purpose of
recovery in Dollars of the amount, if any, by whilch actual receipt shall fall short of the fuli@unt of Dollars expressed to be payable in
respect of any such Guaranteed Obligations, arltirsitebe affected by judgment being obtained fioy ather sums due under this Guaranty.

43. This Guaranty may be executed in any numbeowfterparts and by the different parties heretseparate counterparts, each of which
when so executed and delivered shall be an originalall of which shall together constitute oné #ime same instrument. A set of
counterparts executed by all the parties heretl Isbdodged with the Guarantor and the Agent.

44. Subject to Section 20, in case any provisiooriabligation under this Guaranty shall be invailiégal or unenforceable in any
jurisdiction, the validity, legality and enforcelityi of the remaining provisions or obligations,afrsuch provision or obligation in any ott
jurisdiction, shall not in any way be affected mpiaired thereby
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45. It is the desire and intent of the Guarantwe,Banks, the Agent and the Collateral Agent thistGuaranty shall be enforced against the
Guarantor to the fullest extent permissible untlerlaws and public policies applied in each juidn in which enforcement is sought. If,
however, and to the extent that, the obligationthefGuarantor under this Guaranty shall be adaiditto be invalid or unenforceable for any
reason (including, without limitation, because o§ applicable state or federal law relating to fhalent conveyances or transfers), then the
amount of the Guaranteed Obligations of the Guarasitalt be deemed to be reduced and the Guarsgtmtimpay the maximum amount of 1
Guaranteed Obligations which would be permissilbiden applicable law.

347024-New York Server 4A Exhibit L Page 10 EXECUTDN



IN WITNESS WHEREOF, the Guarantor has caused thigrénty to be executed and delivered as of thefulat@bove written.
"GUARANTOR"
[INSERT NAME OF SUBSIDIARY]
By:

Name:
Title:

Accepted and Agreed to:

CREDIT SUISSE FIRST BOSTON
as Agent for the Banks

By:
Name:
Title:
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Exhibit 21.1
LIST OF SUBSIDIARIES

Wireless Facilities, Inc./Entel, a Delaware corpioraWFI de Mexico, S. de R.L. de C.V., a Mexicamporation Wireless Facilities Latin
America, Ltda, a Brazilian commercial limited lifity company

WFI Network Management Services Corp., a Delawarparation WFI FSC, Inc., a Barbados corporation

WFI UK Ltd., a United Kingdom corporation WireleBacilities International, Ltd., a United Kingdomrporation WFI NMC LP, a Delaware
limited partnership WFI NMC Corp., a Delaware cagimn

WFI Spain S.L., a Spanish corporation

Wireless Facilities International Germany GmbH,exi®an corporation WFI Telekomunikasyon Servis LadTurkish corporation Questus,
Ltd., a United Kingdom corporation Questus ScandmaB, a Swedish corporation WFI Scandinavia AEBvaedish corporation Questus
GmbH, an Austrian corporation

WFI Asesoria En Telecommunicaciones SC de CV, aidéexcorporation WFI Asesoria En Administracion &&CV, a Mexican corporatir
WFI Services de Mexico, S.A. de C.V., a Mexicanpawation WFI India Pvt. Ltd., an Indian corporat



Exhibit 23.1
Independent Auditors' Report on Schedule and Consén

The Board of Directors
Wireless Facilities, Inc.

The audits referred to in our report dated Febr@a®001, except as to the first paragraph of N8tewhich is as of February 9, 2001 and the
second paragraph of Note 13, which is as of May@081, included the related financial statemehedule as of December 31, 2000, and for
each of the years in the three-year period endegmber 31, 2000, included in the 2000 Annual Repoform 10-K. This financial
statement schedule is the responsibility of the @amy's management. Our responsibility is to expaasspinion on this financial statement
schedule based on our audits. In our opinion, §inamcial statement schedule, when considerediatioa to the basic consolidated financial
statements taken as a whole, presents fairly imaterial respects the information set forth therei

We consent to incorporation by reference in regigin statement Nos. 333- 90455 and 333-54818 om a8 and No. 333-53014 on Form
S-3 of Wireless Facilities, Inc. of our report dategbruary 2, 2001, except as to the first paragoedpote 13, which is as of February 9, 2(
and the second paragraph of Note 13, which is &anth 2, 2001, relating to the consolidated batastteets of Wireless Facilities, Inc. and
subsidiaries as of December 31, 2000 and 199%thencklated consolidated statements of operatgiaskholders' equity, and cash flows for
each of the years in the three-year period endegibber 31, 2000 and the financial statement schediiich report appear in the December
31, 2000, annual report on Form 10-K of Wirelessiligs, Inc.

San Diego, California
March 26, 2001
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