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This amendment to our Annual Report on Form 10-K for the fiscal year ended

December 31,

2000 corrects the exhibit index and adds two exhibits.

PART IV

ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES,

AND REPORTS ON FORM 8-K

(a) FINANCIAL STATEMENTS, EXHIBITS AND SCHEDULES

3. EXHIBITS

NUMBER

***4-2

*10.1

****10.2

*10.3

*10.4

*****10-5

+10.6

++10.7

+++10.8

DESCRIPTION

Amended and Restated Articles of Incorporation of FTI
Consulting, Inc.

Bylaws of FTI Consulting, Inc., as amended and restated
Amendment to Articles of Incorporation

Specimen Common Stock Certificate

1992 Stock Option Plan, as amended

1997 Stock Option Plan, as amended

Employment Agreement dated as of January 1, 1996, between
Forensic Technologies International Corporation and Jack B.
Dunn, IV

Employment Agreement dated as of January 1, 1996, between
Forensic Technologies International Corporation and Joseph
R. Reynolds, Jr.

Employee Stock Purchase Plan

Stock Purchase Agreement dated as of June 30, 1998, by and
among FTI Consulting, Inc., Klick, Kent & Allen, Inc., and
the stockholders named therein

Stock Purchase Agreement dated as of September 25, 1998, by
and among FTI Consulting, Inc., Glenn R. Baker and Dennis
A. Guenther

Stock Purchase Agreement dated as of September 17, 1998, by
and among FTI Consulting, Inc., Kahn Consulting, Inc., KCI

Management Corp., and
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10.14

+++++11.0

+++++21.0
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23.0

the stockholders named therein

LLC Membership Interests Purchase Agreement dated as of
January 31, 2000, by and among FTI Consulting, Inc., and
Michael Policano and Robert Manzo (schedules and exhibits
omitted)

Credit Agreement dated as of February 4, 2000, by and among
FTI Consulting, Inc., and its subsidiaries named therein,
Newcourt Commercial Finance Corporation, an affiliate of
The CIT Group, Inc., and the other agents and lenders named
therein (schedules and exhibits omitted)

Investment and Loan Agreement dated as of February 4, 2000,
by and among FTI Consulting, Inc., and its subsidiaries
named therein, Jack B. Dunn, IV, Stewart J. Kahn, Allied
Capital Corporation, and the other lenders named therein
(schedules and exhibits omitted)

Form of Series A Stock Purchase Warrant dated as of
February 4, 2000, by and between FTI Consulting, Inc., and
each of the lenders named in the above-referenced
Investment and Loan Agreement (schedules and exhibits
omitted)

Credit Agreement dated as of December 22, 2000, among FTI
Consulting, Inc. and the lenders and agents named therein
(schedules and exhibits omitted)

First Amendment to Credit Agreement dated as of February
23, 2001, among FTI Consulting, Inc. and the lenders and
agents named therein

Computation of Earnings Per Share (included in Note 2 to
the Consolidated Financial Statements included in Item 8
herein)

Schedule of Subsidiaries

Consent of Ernst & Young LLP

Filed as an exhibit to the Company's Registration Statement on Form SB-1,
as amended (File No. 333-2002) and incorporated herein by reference.

Filed as an exhibit to the Company's Registration Statement on Form 8-A
(File No. 001-14875) and incorporated herein by reference.

Filed as an exhibit to the Company's Annual Report on Form 10-K for the
year ended December 31, 1998, and incorporated herein by reference.

Filed as an exhibit to the Company's Registration Statement on Form S-
8 (File No. 333-32160) and incorporated herein by reference.

Filed as an exhibit to the Company's Registration Statement on Form S-8
(File No. 333-30357)



and incorporated herein by reference.

+ Filed as an exhibit to the Company's Current Report on Form 8-K filed July
15, 1998, and incorporated herein by reference.

++ Filed as an exhibit to the Company's Current Report on Form 8-K filed
October 13, 1998, and incorporated herein by reference.

+++ Filed as an exhibit to the Company's Current Report on Form 8-K filed
October 2, 1998, and incorporated herein by reference.

++++ Filed as an exhibit to the Company's Current Report on Form 8-K filed
February 15, 2000, and incorporated herein by reference.

+++++ Filed as an exhibit to the Company's Annual Report on Form 10-K for the
fiscal year ended December 31, 2000, and incorporated herein by reference.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities
Exchange Act of 1934, as amended, the Registrant has duly caused this Amendment

to be signed on its behalf by the undersigned, thereunto duly authorized this
April 18, 2001.

FTI CONSULTING, INC.

By: /s/ Theodore I. Pincus
Theodore I. Pincus
Executive Vice President and
Chief Financial Officer



Exhibit 3.2

FTI CONSULTING, INC.
(Amended and Restated)

BY - LAWS

Reflecting All Amendments Duly Adopted Through March 28, 2001

ARTICLE I

SECTION 1. Principal Office. The principal office of the corporation in
the State of Maryland shall be located at 2021 Research Drive, Annapolis,
Maryland 21401, or at any other place as the Board of Directors may designate.

SECTION 2. Additional Offices. The Corporation may have offices at such
other places as the Board of Directors may from time-to-time determine or the
business of the Corporation may require.

ARTICLE II

STOCKHOLDERS

SECTION 1. Place of Meetings. Meetings of stockholders shall be held at
such place in the United States as is set from time to time by the Board of
Directors.

SECTION 2. Annual Meeting. An annual meeting of the stockholders for the
election of directors and the transaction of any business within the powers of
the Corporation shall be held on the third Wednesday in May of each year or a
date no more than 31 days thereafter and at such time and place as the Board of
Directors shall determine. Except as the Charter or statute provides otherwise,
any business may be considered at an annual meeting without the purpose of the
meeting having been specified in the notice. The failure to hold an annual
meeting does not invalidate the Corporation's existence or affect any otherwise
valid corporate acts.

SECTION 3. Special Meeting. At any time in the interval between annual
meetings, a special meeting of the stockholders may be called by the chief
executive officer or the president or by a majority of the Board of Directors by
vote at a meeting or in writing (addressed to the secretary of the Corporation)
with or without a meeting. Subject to the procedures set forth in Sections 12
and 13 and this Section, special meetings of the stockholders shall be called by
the secretary at the request of stockholders only on the written request of
stockholders entitled to cast at least 50% of all the votes entitled to be cast
at the meeting. A request for a special meeting shall state the purpose of the
meeting and the matters proposed to be acted on at it. The secretary shall
inform the stockholders who make the request of the reasonably estimated costs
of preparing and mailing a notice of the meeting and, on payment of these costs
to the Corporation, notify each stockholder entitled to notice of the meeting.
The Board of Directors shall have sole power to fix the date and time of the
special meeting. The Board of Directors, the



president, chief executive officer or secretary shall fix a record date for such
special meeting of the stockholders, which date shall be at least ten days, but
not more than 90 days, before the date of the meeting. Unless requested by
stockholders entitled to cast a majority of all the votes entitled to be cast at
the meeting, a special meeting need not be called to consider any matter which
is substantially the same as a matter voted on at any special meeting of
stockholders held in the preceding 12 months.

SECTION 4. Notice of Meetings. Not less than ten (10) no more than ninety
(90) days before each stockholders' meeting, the secretary shall give written
notice of the meeting to each stockholder entitled to vote at the meeting and
each other stockholder entitled to notice of the meeting. The notice shall state
the time and place of the meeting and, if the meeting is a special meeting or
notice of the purpose is required by statute, the purpose of the meeting. Notice
is given to a stockholder when it is personally delivered to him, left at his
residence or usual place of business, or mailed to him at his address as it
appears on the records of the Corporation. If mailed, such notice shall be
deemed to be given when deposited in the United States mail addressed to the
stockholder at his post office address as it appears on the records of the
Corporation, with postage thereon prepaid.

SECTION 5. Quorum. At any meeting of stockholders, the presence in person
or by proxy of stockholders entitled to cast a majority of all votes entitled to
be cast at the meeting shall constitute a quorum, but this section shall not
affect any requirement under any statute or the Charter for the vote necessary
for the adoption of any measure. If, however, such quorum shall not be present
at any meeting of the stockholders, the stockholders entitled to vote at such
meeting, present in person or by proxy, shall have the power to adjourn the
meeting form time to time to a date not more than one hundred twenty (120) days
after the original record date without notice other than announcement at the
meeting until such quorum shall be present. At such adjourned meeting at which a
quorum shall be present, any business may be transacted which might have been
transacted at the meeting as originally notified.

SECTION 6. Voting. For directors: Except as set forth in the Charter,
each share of stock may be voted for as many individuals as there are directors
to be elected. Votes may only be cast "for" the election of a director.
Cumulative voting shall not be allowed. At any election of directors or of a
single director, as many individuals as there are directors to be elected and
receiving the highest number of votes for election to the Board shall be
considered duly elected. On other matters: A majority of the votes cast at a
meeting of stockholders duly called and at which a quorum is present shall be
sufficient to approve any other matter which may properly come before the
meeting, unless more than a majority of the votes cast is required by statute or
the Charter. Unless otherwise provided in the Charter, each outstanding share of
stock shall be entitled to one vote for or against each matter submitted to a
vote at a meeting of stockholders.

SECTION 7. Proxies. A stockholder may vote the shares of stock owned of
record by him, either in person or by proxy executed in writing by the
stockholder or by his duly authorized attorney in fact. Such proxy shall be
filed with the secretary of the Corporation before or at the time of the
meeting. No proxy shall be valid after eleven (11) months from the date of its
execution, unless otherwise provided in the proxy.
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SECTION 8. Voting of Shares by Certain Holders. Shares registered in the
name of another corporation, if entitled to be voted, may be voted by the
president, a vice president or a proxy appointed by the president or a vice
president of such other corporation, unless some other person who has been
appointed to vote such shares pursuant to a bylaw or a resolution of the board
of directors of such other corporation presents a certified copy of such by-law
or resolution, in which case such person may vote such shares. Any fiduciary may
vote shares registered in his name as such fiduciary, either in person or by
proxy.

Shares of its own stock directly or indirectly owned by this Corporation
shall not be voted at any meeting and shall not be counted in determining the
total number of outstanding shares entitled to be voted at any given time,
unless they are held by it in a fiduciary capacity, in which case they may be
voted and shall be counted in determining the total number of outstanding shares
at any given time.

The Board of Directors may adopt by resolution a procedure by which a
stockholder may certify in writing to the Corporation that any shares of stock
registered in the name of the stockholder are held for the account of a
specified person other than the stockholder. The resolution shall set forth the
class of stockholders who may certify, the purpose for which the certification
may be made, the form of certification and the information to be contained in
it; if the certification is with respect to a record date or closing of the
stock transfer books, the time after the record date or closing of the stock
transfer books within which the certification must be received by the
Corporation; and any other provisions with respect to the procedure which the
Board of Directors considers necessary or desirable. On receipt of such
certification, the person specified in the certification shall be regarded as,
for the purposes set forth in the certification, the stockholder of record of
the specified stock in place of the stockholder who makes the certification.

SECTION 9. Inspectors. At any meeting of the stockholders, the chairman
of the meeting may, or upon the request of any stockholder shall, appoint one or
more persons as inspectors for such meeting. Such inspectors shall ascertain and
report the number of shares represented at the meeting based upon their
determination of the validity and effect of proxies, count all votes, report the
results and perform such other acts as are proper to conduct the election and
voting with impartiality and fairness to all the stockholders.

Each report of an inspector shall be in writing and signed by him or by a
majority of them if there is more than one inspector acting at such meeting. If
there is more than one inspector, the report of a majority shall be the report
of the inspectors. The report of the inspector or inspectors on the number of
shares represented at the meeting and the results of the voting shall be prima
facie evidence thereof.

SECTION 10. Informal Action by Stockholders. Any action required or
permitted to be taken at a meeting of stockholders may be taken without a
meeting if a consent in writing, setting forth such action, is signed by each
stockholder entitled to vote on the matter, and any other stockholder entitled
to notice of a meeting of stockholders (but not to vote thereat) has waived in
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writing any right to dissent from such action, and such consent and waiver are
filed with the minutes of proceedings of the stockholders.

SECTION 11. Voting by Ballot. Voting on any question or in any election

may be viva voce unless the presiding officer shall order or any stockholder

shall demand that voting be by ballot.

SECTION 12. Advance Notice Provisions for Election of Directors. Only
persons who are nominated in accordance with the following procedures shall be
eligible for election as directors of the Corporation. Nominations of persons
for election to the Board of Directors may be made at any annual meeting of
stockholders, or at any special meeting of stockholders called for the purpose
of electing directors, (a) by or at the direction of the Board of Directors (or
any duly authorized committee thereof) or (b) by any stockholder of the
Corporation (i) who is a stockholder of record on the date of the giving of the
notice provided for in this Section and on the record date for the determination
of stockholders entitled to vote at such meeting and (ii) who complies with the
notice procedures set forth in this Section. A stockholder's notice must be
delivered to or mailed and received by the secretary at the principal executive
offices of the Corporation (a) in the case of an annual meeting, not less than
90 days or more than 120 days prior to the first anniversary of the mailing date
of the notice of the preceding year's annual meeting; provided, however, that in
the event that the date of the annual meeting is advanced by more than 30 days
or delayed by more than 60 days from the anniversary date of the preceding
year's annual meeting, notice by the stockholder must be so delivered not
earlier than the 90th day prior to such annual meeting and not later than the
close of business on the later of the 60th day prior to such annual meeting or
the tenth day following the day on which public announcement of the date of such
annual meeting is first made; and (b) in the case of a special meeting of
stockholders called for the purpose of electing directors, not later than the
close of business on the tenth day following the day on which notice of the date
of the special meeting was mailed or public announcement of the date of the
special meeting was made, whichever first occurs. A stockholder's notice to the
secretary must be in writing and set forth (a) as to each person whom the
stockholder proposes to nominate for election as a director, all information
relating to such person that is required to be disclosed in connection with
solicitations of proxies for election of directors pursuant to Regulation 14A of
the Exchange Act, and the rules and regulations promulgated thereunder; and (b)
as to the stockholder giving the notice (i) the name and address of such
stockholder as they appear on the Corporation's books and of the beneficial
owner, if any, on whose behalf the nomination is made, (ii) the class or series
and number of shares of capital stock of the Corporation which are owned
beneficially or of record by such stockholder and such beneficial owner, (iii) a
description of all arrangements or understandings between such stockholder and
each proposed nominee and any other person or persons (including their names)
pursuant to which the nomination(s) are to be made by such stockholder, (iv) a
representation that such stockholder intends to appear in person or by proxy at
the meeting to nominate the persons named in its notice and (v) any other
information relating to such stockholder that would be required to be disclosed
in a proxy statement or other filings required to be made in connection with
solicitations of proxies for election of directors pursuant to Regulation 14A of
the Exchange Act and the rules and regulations promulgated thereunder. Such
notice must be accompanied by a written consent of each proposed nominee to be
named as
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a nominee and to serve as a director if elected. No person shall be eligible for
election as a director of the Corporation unless nominated in accordance with
the procedures set forth in this Section. If the chairman of the meeting
determines that a nomination was not made in accordance with the foregoing
procedures, the chairman of the meeting shall declare to the meeting that the
nomination was defective and such defective nomination shall be disregarded. No
adjournment or postponement of a meeting of stockholders shall commence a new
period for the giving of notice of a stockholder proposal hereunder.

SECTION 13. Advance Notice Provisions for Business to be Transacted at

stockholders, other than business that is either (a) specified in the notice of
meeting (or any supplement thereto) given by or at the direction of the Board of
Directors (or any duly authorized committee thereof), (b) otherwise properly
brought before the annual meeting by or at the direction of the Board of
Directors (or any duly authorized committee thereof) or (c) otherwise properly
brought before the annual meeting by any stockholder of the Corporation (i) who
is stockholder of record on the date of the giving of the notice provided for in
this Section and on the record date for the determination of stockholders
entitled to vote at such annual meeting and (ii) who complies with the notice
procedures set forth in this Section. A stockholder's notice must be delivered
to or mailed and received by the secretary at the principal executive offices of
the Corporation not less than 90 days or more than 120 days prior to the first
anniversary of the mailing date of the notice of the preceding year's annual
meeting; provided, however, that in the event that the date of the annual
meeting is advanced by more than 30 days or delayed by more than 60 days from
the anniversary date of the preceding year's annual meeting, notice by the
stockholder must be so delivered not earlier than the 90th day prior to such
annual meeting and not later than the close of business on the later of the 60th
day prior to such annual meeting or the tenth day following the day on which
public announcement of the date of such meeting is first made. A stockholder's
notice to the secretary must be in writing and set forth as to each matter such
stockholder proposes to bring before the annual meeting (i) a brief description
of the business desired to be brought before the annual meeting and the reasons
for conducting such business at the annual meeting, (ii) the name and address of
such stockholder as they appear on the Corporation's books and of the beneficial
owner, if any, on whose behalf the proposal is made, (iii) the class or series
and number of shares of capital stock of the Corporation which are owned
beneficially or of record by such stockholder and such beneficial owner, (iv) a
description of all arrangements or understandings between such stockholder and
any other person or persons (including their names) in connection with the
proposal of such business by such stockholder and any material interest of such
stockholder in such business and (v) a representation that such stockholder
intends to appear in person or by proxy at the annual meeting to bring such
business before the meeting. No business shall be conducted at the annual
meeting of stockholders except business brought before the annual meeting in
accordance with the procedures set forth in Section 12 or in this Section,
provided, however, that once business has been properly brought before the
annual meeting in accordance with such procedures, nothing in Section 12 nor in
this Section shall be deemed to preclude discussion by any stockholder of any
such business. If the chairman of an annual meeting determines that business was
not properly brought before the annual meeting in accordance with the foregoing
procedures, the chairman of the meeting shall declare to the meeting that the
business was not properly brought before the meeting and such business shall
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not be transacted. No adjournment or postponement of a meeting of stockholders
shall commence a new period for the giving of notice of a stockholder proposal
hereunder.

ARTICLE III

DIRECTORS

SECTION 1. General Powers. The business affairs of the Corporation shall

be managed under the direction of its Board of Directors.

SECTION 2. Number and Tenure of Directors. The Corporation shall have the
number of directors provided in the Charter until changed as herein provided.
The Board of Directors shall be divided into three classes. The members of each
class will serve three-year terms. The Board will be comprised of two Class I
Directors, two Class II Directors and three Class III Directors with each class
of directors serving a staggered term of one, two or three years commencing with
the initial classification of the Board. At each annual election after such
classification, the number of directors for the class whose term expires on the
day of such election shall be elected for a term ending on the third annual
meeting of stockholders after their election and until their successors are
elected and qualified. The vote of a majority of the entire Board of Directors
may alter the number of directors of any class set by the Charter to not exceed
15 directors comprising the Board of Directors in total nor less than the
minimum number then permitted herein, but the action may not affect the tenure
of office of any director.

SECTION 3. Removal of Director. The stockholders may, at any time remove
any director for cause, by the affirmative vote of the majority of the shares
entitled to vote for the election of directors.

SECTION 4. Annual and Regular Meetings. An annual meeting of the Board of
Directors shall be held immediately after and at the same place as the annual
meeting of stockholders, no notice other than this Bylaw being necessary. The
Board of Directors may provide, by resolution, the time and place, either within
or without the State of Maryland, for the holding of regular meetings of the
Board of Directors without other notice than such resolution.

SECTION 5. Special Meetings. Special meetings of the Board of Directors
may be called by the Chairman or at the request of the president, the chief
executive officer, or by a majority of the Directors. The person or persons
authorized to call special meetings of the Board of Directors may fix any place,
either within or without the State of Maryland, as the place for holding any
special meeting of the Board of Directors called by them.

SECTION 6. Notice. Notice of any special meeting shall be given by
written notice delivered personally, telegraphed, telecopied or mailed to each
director at his business or residence address. Personally delivered, telecopied
or telegram notices shall be given at least twenty-four (24) hours prior to the
meeting. Notice by mail shall be given at least five (5) days prior to the
meeting. If mailed, such notice shall be deemed to be given when deposited in
the
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United States mail properly addressed, with postage thereon prepaid. If notice
be given by telegram, such notice shall be deemed to be given when the telegram
is delivered to the telegraph company. If notice be given by telecopy, such
notice shall be deemed to be given upon confirmation of transmission. Neither
the business to be transacted at, nor the purpose of any annual, regular or
special meeting of the Board of Directors need be specified in the notice,
unless specifically required by statute or these Bylaws.

SECTION 7. Quorum. A majority of the whole number of directors shall
constitute a quorum for transaction of business at any meeting of the Board of
Directors, provided that, if less than a quorum of directors is present at a
meeting, a majority of the directors present may adjourn the meeting from time
to time without further notice other than by announcement.

The directors present at a meeting which has been duly called and convened
may continue to transact business until adjournment, notwithstanding the
withdrawal of enough directors to leave less than a quorum.

SECTION 8. Voting. The action of the majority of the directors authorized
to vote shall be the action of the Board of Directors, unless the concurrence of
a greater proportion is required for such action by applicable statute or by the
charter.

SECTION 9. Telephone Meetings. Members of the Board of Directors may
participated in a meeting by means of a conference telephone or similar
communications equipment if all persons participated in the meeting can hear
each other at the same time. Participation in a meeting by these means shall
constitute presence in person at the meeting.

SECTION 10. Informal Action by Directors. Any action required or
permitted to be taken at any meeting of the Board of Directors may be taken
without a meeting, if a consent in writing to such action is signed by each
director and such written consent is filed in the minutes of proceedings of the
Board of Directors.

SECTION 11. Vacancy on Board of Directors. Subject to the rights of the
holders of any class or series of stock separately entitled to elect one or more
directors, the stockholders may elect a successor to fill a vacancy on the Board
of Directors which results from the removal of a director. A director elected by
the stockholders to fill a vacancy which results from the removal of a director
serves for the balance of the term of the removed director. Subject to the
rights of the holders of any class of stock separately entitled to elect one or
more directors, a majority of the remaining directors, whether or not sufficient
to constitute a quorum, may fill a vacancy on the Board of Directors which
results from any cause except an increase in the number of directors, and a
majority of the entire Board of Directors may fill a vacancy which results from
an increase in the number of directors. A director elected by the Board of
Directors to fill a vacancy serves until the next annual meeting of stockholders
and until his or her successor is elected and qualifies.

SECTION 12. Compensation. Directors may receive compensation for their

services as directors and may be reimbursed for expenses of attendance, if any,
at each annual, regular or
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special meeting of the Board of Directors or of any committee thereof; nothing
herein contained shall be construed to preclude any director from serving the
Corporation in any other capacity and receiving compensation therefor.

ARTICLE IV

COMMITTEES

SECTION 1. Number, Tenure and Qualifications. The Board of Directors may
appoint from among its members an Executive Committee and any other committees,
composed of two or more directors, to serve at the pleasure of the Board of
Directors.

SECTION 2. Powers. The Board of Directors may delegate to committees
appointed under Section 1 of this Article any of the powers of the Board of
Directors, except such powers prohibited by statute or the Charter to be
delegated to a committee. If the Board of Directors has given general
authorization for the issuance of stock, a committee of the Board, in accordance
with a general formula or method specified by the Board by resolution or by
adoption of a stock option or other plan, may fix the terms of stock subject to
classification or reclassification and the terms on which any stock may be
issued, including all terms and conditions required or permitted to be
established or authorized by the Board of Directors.

SECTION 3. Meetings. In the absence of any member of any such committee,
the members thereof present at any meeting, whether or not they constitute a
quorum, may appoint a director to act in the place of such absent members.

SECTION 4. Telephone Meetings. Members of a committee of the Board of
Directors may participate in a meeting by means of a conference telephone or
similar communications equipment if all persons participating in the meeting can
hear each other at the same time. Participation in a meeting by these means
shall constitute presence in person at the meeting.

SECTION 5. Informal Action by Committees. Any action required or
permitted to be taken at any meeting of a committee of the Board of Directors
may be taken without a meeting, if a consent in writing to such action is signed
by each member of the committee and such written consent if filed with the
minutes of the proceeding of such committee.

ARTICLE V

OFFICERS

SECTION 1. General Provisions. The officers of the Corporation shall be a
chief executive officer, president, one or more vice presidents (if so elected
by the Board of Directors), a secretary, and treasurer and such other officers
as the Board of Directors from time to time may consider necessary for the
proper conduct of the business of the Corporation. The officers
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of the Corporation shall be elected annually by the Board of Directors at the
first meeting of the Board of Directors held after each annual meeting of
stockholders. If the election of officers shall not be held at such meeting,
such election shall be held as soon thereafter as may be convenient. Each
officer shall hold office until his successor is elected and qualifies or until
his death, resignation or removal in the manner hereinafter provided. Any two or
more offices except president and vice president may be held by the same person.
In its discretion, the Board of Directors may leave unfilled any office except
that of president, treasurer and secretary. Election or appointment of an
officer or agent shall not of itself create contract rights between the
Corporation and such officer or agent.

SECTION 2. Removal. Any officer or agent of the Corporation may be
removed by the Board of Directors if in its judgment the best interests of the
Corporation would be served thereby, but such removal shall be without prejudice
to the contract rights, if any, of the person so removed.

SECTION 3. Vacancies. A vacancy in any office may be filled by the Board

of Directors for the balance of the term.

SECTION 4. Chief Executive Officer. The Board of Directors may elect a
chief executive officer. The chief executive officer shall have the
responsibility for implementation of the policies of the Corporation, as
determined by the Board of Directors, and for the administration of the business
affairs of the Corporation.

SECTION 5. Chairman and Vice Chairman of the Board. The chairman of the
board shall preside over the meetings of the Board of Directors and of the
stockholders at which he shall be present. In the absence of the chairman of the
board, the vice chairman of the board shall preside at such meetings at which he
shall be present. The chairman of the board and the vice chairman of the board
shall, respectively, perform such other duties as may be assigned to him or them
by the Board of Directors.

SECTION 6. President. The president shall in general supervise and
control all of the business and affairs of the Corporation. Unless the president
is not a member of the Board of Directors, in the absence of both the chairman
and vice chairman of the board, he shall preside at all meetings of the Board of
Directors and of the stockholders at which he shall be present.

In the absence of a designation of a chief executive officer by the Board
of Directors, the president shall be the chief executive officer and shall be ex
officio a member of all committees that may, from time to time, be constituted
by the Board of Directors. He may execute any deed, mortgage, bond, contract or
other instrument which the Board of Directors has authorized to be executed,
except in cases where the execution thereof shall be expressly delegated by the
Board of Directors or by these Bylaws to some other officer or agent of the
Corporation or shall be required by law to be otherwise executed, and in general
shall perform all duties incident to the office of president and such other
duties as may be prescribed by the Board of Directors from time to time.
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SECTION 7. Vice Presidents. 1In the absence of the president or in the
event of a vacancy in such office, the vice president (or in the event there be
more than one vice president, the vice presidents in the order designated at the
time of their election or, in the absence of any designation, then in the order
of their election) shall perform the duties of the president; and when so acting
shall have all the powers of and be subject to all the restrictions upon the
president; and shall perform such other duties as from time to time may be
assigned to him by the president or the Board of Directors. The Board of
Directors may designate one or more vice presidents as executive vice president
or as vice president for particular areas of responsibility.

SECTION 8. Secretary. The secretary shall (a) keep the minutes of the
proceedings of the stockholders, the Board of Directors and committees of the
Board in one or more books provided for that purpose; (b) see that all notices
are duly given in accordance with the provisions of these Bylaws or as required
by law; (c) be custodian of the corporate records and of the seal of the
Corporation; (d) keep a register of the post office address of each stockholder
which shall be furnished to the secretary by such stockholder; (e) have general
charge of the stock transfer books of the Corporation; and (f) in general
perform such other duties as from time to time may be assigned to him by the
president or by the Board of Directors.

SECTION 9. Treasurer. The treasurer shall have the custody of the
corporate funds and securities and shall keep full and accurate account of
receipts and disbursements in books belonging to the Corporation and shall
deposit all moneys and other valuable effects in the name and to the credit of
the Corporation in such depositories as may be designated by the Board of
Directors.

He shall disburse the funds of the Corporation as may be ordered by the
Board of Directors taking proper vouchers for such disbursements, and shall
render to the president and Board of Directors, at the regular meetings of the
Board or whenever they may require it, an account of all his transactions as
treasurer and of the financial condition of the Corporation.

If required by the Board of Directors, he shall give the Corporation a bond
in such sum and with such surety or sureties as shall be satisfactory to the
Board of Directors for the faithful performance of the duties of his offices and
for the restoration to the Corporation, in case of death, resignation,
retirement or removal from office, all books, papers, vouchers, money and other
property of whatever kind in his possession or under his control belonging to
the Corporation.

SECTION 10. Assistant Secretaries and Assistant Treasurers. The assistant
secretaries and assistant treasurers, in general, shall perform such duties as
shall be assigned to them by the secretary or treasurer, respectively, or by the
president or the Board of Directors. The assistant treasurers shall, if
required by the Board of Directors, give bonds for the faithful performance of
their duties in such sums and with such sureties as shall be satisfactory to the
Board of Directors.

SECTION 11. Annual Report. The president or other executive officer of the

Corporation shall prepare or cause to be prepared annually a full and correct
statement of the affairs of the Corporation, including a balance sheet and a
statement of the results of operations
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for the preceding fiscal year, which shall be submitted at the annual meeting of
the stockholders and filed no later than twenty (20) days thereafter at the
principal office of the Corporation in the State of Maryland.

SECTION 12. Salaries. The salaries of the officers shall be fixed from time
to time by the Board of Directors and no officer shall be prevented from
receiving such salary by reason of the fact that he is also a director of the
Corporation.

ARTICLE VI

CONTRACTS, LOANS, CHECKS AND DEPOSITS

SECTION 1. Contracts. The Board of Directors may authorize any officer or
agent to enter into any contract or to execute and deliver any instrument in the
name of and on behalf of the Corporation and such authority may be general or
confined to specific instances.

SECTION 2. Checks and Drafts. All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name of
the Corporation shall be signed by such officer or officers, agent or agents of
the Corporation and in such manner as shall from time to time be determined by
the Board of Directors.

SECTION 3. Deposits. All funds of the Corporation not otherwise employed
shall be deposited from time to time to the credit of the Corporation such
banks, trust companies or other depositories as the Board of Directors may
designate.

ARTICLE VII

SECTION 1. Certificates of Stock. Each stockholder shall be entitled to a
certificate or certificates which shall represent and certify the number of
shares of each class of stock held by him in the Corporation. Each certificate
shall be signed by the president or a vice president and countersigned by the
secretary or an assistant secretary or the treasurer or an assistant treasurer
and may be sealed with the corporate seal. The signatures may be either manual
or facsimiles. Certificates shall be consecutively numbered and if the
Corporation shall, from time to time, issue several classes of stock, each class
may have its own number series. A certificate is valid and may be issued whether
or not an officer who signed it is still an officer when it is issued. Each
certificate representing stock which is restricted as to its transferability or
voting powers, which is preferred or limited as to its dividends or as to its
share of the assets upon liquidation or which is redeemable at the option of the
Corporation, shall have a statement of such restriction, limitation, preference
or redemption provision, or a summary thereof, plainly stated on the
certificate. In lieu of such statement or summary, the Corporation may set forth
upon the face or
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back of the certificate a statement that the Corporation will furnish to any
stockholder, upon request and without charge, a full statement of such
information.

SECTION 2. Transfers of Stock. Upon surrender to the Corporation or the
transfer agent of the Corporation of a certificate of stock duly endorsed or
accompanied by proper evidence of succession, assignment or authority to
transfer, the Corporation shall issue a new certificate to the person entitled
thereto, cancel the old certificate and record the transaction upon its books.

The Corporation shall be entitled to treat the holder of record of any
share or shares of stock as the holder in fact thereof and, accordingly, shall
not be bound to recognize any equitable or other claim to, or interest in, such
shares on the part of any other person, whether or not it shall have express or
other notice thereof, except as otherwise provided by the laws of the State of
Maryland or in Article II, Section 8 hereof.

SECTION 3. Lost Certificate. The Board of Directors may direct a new
certificate to be issued in place of any certificate previously issued by the
Corporation alleged to have been lost, stolen or destroyed upon the making of an
affidavit of that fact by the person claiming the certificate of stock to be
lost, stolen or destroyed. When authorized such issue of a new certificate, the
Board of Directors may, in its discretion and as a condition precedent to the
issuance thereof, require the owner of such lost, stolen or destroyed
certificate or his legal representative to advertise the same in such manner as
it shall require and/or to give bond, with sufficient surety, to the Corporation
to indemnify it against any loss or claim which may arise as a result of the
issuance of a new certificate.

SECTION 4. Fixing of Record Date. Except in the case of special meetings
of stockholders, in which event Article II, Section 3, shall control, the Board
of Directors may set, in advance, a record date for the purpose of determining
stockholders entitled to notice of or to vote at any meeting of stockholders, or
stockholders entitled to receive payment of any dividend or the allotment of any
other rights, or in order to make a determination of stockholders for any other
proper purpose. Such record date, in any case, shall not be prior to the close
of business on the day the record date is fixed and shall be not more than
ninety (90) days, and in the case of an annual meeting of stockholders not less
than ten (10) days, before the date on which the meeting or particular action
requiring such determination of stockholders is to be held or taken.

If no record date is fixed (a) the record date for the determination of
stockholders entitled to notice of or to vote at an annual meeting of
stockholders shall be at the close of business on the day in which the notice of
meeting is mailed or the thirtieth (30) days before the meeting, whichever is
the closer date to the meeting; and (b) the record date for the determination of
stockholders entitled to receive payment of a dividend or an allotment of any
other rights shall be the close of business on the day on which the resolution
of the Board of Directors, declaring the dividend or allotment of rights is
adopted.

When a determination of stockholders entitled to vote at any meeting of
stockholders has been made as provided in this section, such determination shall
apply to any adjournment of rights, is adopted.
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SECTION 5. Stock Ledger. The Corporation shall maintain at its principal
office or at the office of its counsel, accountants or transfer agent, an
original or duplicate stock ledger containing the name and address of each
stockholder and the number of shares of stock of each class held by such
stockholder.

ARTICLE VIII

FISCAL YEAR

The Board of Directors shall have the power, from time to time, to fix the
fiscal year of the Corporation by a duly adopted resolution.

ARTICLE IX

DIVIDENDS

SECTION 1. Declaration. Dividends upon the shares of stock of the
Corporation may be declared by the Board of Directors, subject to the provisions
of law and the Charter. Dividends may be paid in cash, property or shares of the
Corporation, subject to the provisions of law and the Charter.

SECTION 2. Contingencies. Before payment of any dividends, there may be
set aside out of any funds of the Corporation available for dividends such sum
or sums as the Board of Directors may from time to time, in its absolute
discretion, think proper as a reserve fund for contingencies, for equalizing
dividends, for repairing or maintaining any property of the Corporation or for
such other purpose as the Board of Directors shall determine to be in the best
interest of the Corporation, and the Board of Directors may modify or abolish
any such reserve in the manner in which it was created.

ARTICLE X

SEAL

SECTION 1. Seal. The corporate seal shall be the word "SEAL" or have

inscribed thereon the name of the Corporation, the year of its organization and
the word "Maryland." The Board of Directors may authorize one or more duplicate
seals and provide for the custody thereof.

SECTION 2. Affixing Seal. Whenever the Corporation is required to place

its corporate seal to a document, it shall be sufficient to meet the
requirements of any law, rule or regulation
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relating to a corporate seal to place the word (SEAL) adjacent to the signature
of the person authorized to execute the document.

ARTICLE XI

INDEMNIFICATION

SECTION 1. Definitions. As used in this Article XI, any word or words
that are defined in Section 2-418 of the Corporations and Associations Article
of the Annotated Code of Maryland (the "Indemnification Section"), as amended
from time to time, shall have the same meaning as provided in the
Indemnification Section.

SECTION 2. Indemnification of Directors and Officers. The Corporation
shall indemnify and advance expenses to a director or officer of the Corporation
in connection with a proceeding to the fullest extent permitted by and in
accordance with the Indemnification Section.

SECTION 3. Indemnification of Other Agents and Employees. With respect to
an employee or agent, other than a director or officer of the Corporation, the
Corporation may, as determined by and in the discretion of the Board of
Directors of the Corporation, indemnify and advance expenses to such employees
or agents in connection with a proceeding to the extent permitted by and in
accordance with the Indemnification Section.

ARTICLE XII

WAIVER OF NOTICE

Whenever any notice is required to be given pursuant to the charter or
bylaws of the Corporation or pursuant to applicable law, a waiver thereof in
writing, signed by the person or persons entitled to such notice, whether before
or after the time stated therein, shall be deemed equivalent to the giving of
such notice. Neither the business to be transacted at nor the purpose of any
meeting need be set forth in the waiver of notice, unless specifically required
by statute. The attendance of any person at any meeting shall constitute a
waiver of notice of such meeting, except where such person attends a meeting for
the express purpose of objecting to the transaction of any business on the
ground that the meeting is not lawfully called or convened.

ARTICLE XIII

AMENDMENT OF BYLAWS

SECTION 1. By Directors. The Board of Directors shall have the power to

adopt, alter or repeal any Bylaws of the Corporation or to make new Bylaws,
without the approval or consent of the stockholders, but subject to the
limitation that any modification to the Bylaws made by the
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Directors shall be subject to repeal by the affirmative vote of the holders of a
majority of the common stock then entitled to vote.

SECTION 2. By Stockholders. The stockholders shall have the power to
adopt, alter or repeal any Bylaws of the Corporation and to make new Bylaws by
the affirmative vote of the holders of a majority of the common stock then
entitled to vote.

ARTICLE XIV

INTERESTED DIRECTORS AND OFFICERS

SECTION 1. Contracts Valid. No contract or transaction between the
Corporation and one or more of its Directors or officers or between the
Corporation and any other corporation, partnership, association, or other
organization in which one or more of its Directors or officers are Directors or
officers, or have a financial interest, shall be void or voidable solely for
this reason, or solely because the Director or officer is present at or
participates in the meeting of the board of committee thereof which authorizes
the contract or transaction, or solely because his or their votes are counted
for such purposes, if:

(a) The material facts as to his relationship or interest and as to the
contract or transaction are disclosed or are known to the Board of
Directors or the committee, and the board or committee in good faith
authorizes the contract or transaction by the affirmative votes of a
majority of the disinterested Directors, even though the disinterested
Directors be less than a quorum; or

(b) The material facts as to his relationship or interest and as to the
contract or transaction are disclosed or are known to the stockholders
entitled to vote thereon, and the contract or transaction is
specifically approved in good faith by vote of the stockholders; or

(c) The contract or transaction is fair as to the Corporation as of the
time it is authorized, approved or ratified, by the Board of
Directors, a committee thereof, or the stockholder.

SECTION 2. Determining a Quorum. Common or interested Directors may be

counted in determining the presence of a quorum at a meeting of the Board of
Directors or of a committee which authorizes the contract or transaction.
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ARTICLE XV

SUNDRY PROVISIONS

SECTION 1. Books and Records. The Corporation shall keep correct and
complete books and records of its and transactions and minutes of the
proceedings of its stockholders and Board of Directors and of any executive or
other committee when exercising any of the powers of the Board of Directors. The
books and records of a Corporation may be in written form or in any other form
which can be converted within a reasonable time into written form for visual
inspection. Minutes shall be recorded in written form but may be maintained in
the form of a reproduction. The original of a certified copy of the By-Laws
shall be kept at the principal office of the Corporation.

SECTION 2. Bonds. The Board of Directors may require any officer, agent
or employee of the Corporation to give a bond to the Corporation, conditioned
upon the faithful discharge of his duties, with one or more sureties and in such
amount as may be satisfactory to the Board of Directors.

SECTION 3. Mail. Any notice or other document which is required by these

By-Laws to be mailed shall be deposited in the United States mails, postage
prepaid.

SECTION 4. Execution of Documents. A person who holds more than one

office in the Corporation may not set in more than one capacity to execute,
knowledge or verify an instrument required by law to be executed, acknowledged
or verified by more than one officer.

-16-



CREDIT AGREEMENT

Dated as of December 22, 2000
among

FTI CONSULTING, INC.,

THE LENDERS NAMED HEREIN

AND

BANK OF AMERICA, N.A., as Administrative Agent
AND

BANC OF AMERICA SECURITIES LLC,

As Sole Lead Arranger and Sole Book Manager

AND
SUNTRUST BANK,

As Documentation Agent

AND
ALLFIRST BANK,

As Co-Agent
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT is made as of December 22, 2000, by and among FTI
CONSULTING, INC. (the "Borrower"), a Delaware corporation with its principal
office at 2021 Research Drive, Annapolis, Maryland 21401, each of the lenders
named herein on the signature pages hereof (such lenders and any other lender or
lenders which may hereafter become a party to this Agreement pursuant to the
provisions of Section 11.3 hereof, together, the "Lenders" and each individually
a "Lender") BANK OF AMERICA, N.A., a national banking association, as
administrative agent for the Lenders (in such capacity, the "Administrative
Agent"), SUNTRUST BANK, as Documentation Agent, ALLFIRST BANK, as Co-Agent and
BANC OF AMERICA SECURITIES LLC ("BAS"), as the sole lead arranger and sole book
manager .

RECITALS

A. The Borrower has applied to the Lenders for credit facilities
consisting of (i) a revolving credit facility in the maximum principal amount of
Forty Seven Million Five Hundred Thousand Dollars ($47,500,000), (ii) a letter
of credit facility in the maximum principal amount of Five Million ($5,000,000),
as part of that revolving credit facility, and (iii) a term loan facility in the
principal amount of Thirty Two Million Five Hundred Thousand Dollars
($32,500,000) to be used by the Borrower for the permitted uses described in
this Agreement.

B. The Lenders severally are willing to make those credit facilities
available to the Borrower upon the terms and subject to the conditions set forth
in this Agreement.

AGREEMENTS

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt of which is hereby acknowledged, the
Borrower, the Lenders, the Administrative Agent and BAS agree as follows:

ARTICLE 1
DEFINITIONS; ACCOUNTING TERMS

Section 1.1 Definitions. As used in this Agreement the following terms
shall have the meanings herein specified and shall include in the singular
number the plural and in the plural number the singular:

"Acquisition" means any transaction, or any series of related transactions,
consummated (after the date of this Agreement), by which the Borrower or any of
its Subsidiaries (a) acquires a division or similar business unit, any ongoing
business or all or substantially all of the assets of any Person incorporated or
organized within the United States of America, whether through the purchase of
assets, merger or otherwise, (b) directly or indirectly acquires control of at
least a majority (in number of votes) of the securities of a corporation which
have ordinary voting power for the election of directors, or (c) directly or
indirectly acquires control of a majority ownership interest in any Person that
is not a corporation. The terms "Acquire", "Acquired" and "Acquiring" used as
verbs shall have correlative meanings.



"Acquisition Agreement" means (i) the agreement between an Acquisition
Company and a Target or the seller or sellers of a Target, pursuant to which
such Acquisition Company agrees to Acquire a division or similar business unit
from a Target, all or substantially all of the assets, stock or other ownership
interests of a Target, or merge with a Target; (ii) the documents described in
any such agreement and related in any manner to the Acquisition of any Acquired
assets, including, but not limited to, the buy/sell agreement, historical
financial statements of the Target and a detailed description of the Acquired
assets, and every other document, instrument or certificate executed in
connection with such agreement; together with (iii) all amendments to any of the
foregoing.

"Acquisition Analysis" means, with respect to any proposed Acquisition, an
analysis, prepared by the chief financial officer of the Borrower, of the
structure and financial impact of the Acquisition in question, including,
financial statements acceptable to the Administrative Agent in its sole
discretion for the last fiscal year and a summary of the material tax and
accounting consequences related to the Acquisition, which analysis shall be in
form and substance reasonably satisfactory to the Administrative Agent.

"Acquisition Company" means the Borrower or any Consolidated Subsidiary of
the Borrower Acquiring a Target.

"Adjusted Eurodollar Rate" means, for any Eurodollar Loan for any Interest
Period therefor, the rate per annum (rounded upwards, if necessary, to the
nearest 1/100 of 1%) determined by the Administrative Agent to be equal to the
quotient obtained by dividing (a) the Eurodollar Rate for such Eurodollar Loan
for such Interest Period by (b) 1 minus the Reserve Requirement for such
Eurodollar Loan for such Interest Period.

"Administrative Agent" has the meaning set forth on the first page hereof.

"Administrative Agent's Account" means the account maintained by the
Administrative Agent at 6610 Rockledge Drive, Bethesda, Maryland 20817 for the
purposes of this Agreement or such other account as may be specified by the
Administrative Agent to the Borrower and to the Lenders.

"Administrative Agent's Office" means the Administrative Agent's address
and, as appropriate, the account as set forth on the signature page, or such
other address or account as the Administrative Agent may from time to time
notify to the Borrower and the Lenders.

"Administrative Agent's Fee" means the fees payable to the Administrative
Agent under the provisions of Section 2.9(b).

"Affiliate" means, as to any Person, each other Person that directly or
indirectly (through one or more intermediaries or otherwise) controls, is
controlled by, or is under common control with, such Person.

"Aggregate Commitments" means the sum of the Aggregate Revolving
Commitments,



and the Aggregate Term Commitments.

"Aggregate Revolving Commitments" means the sum of the Revolving
Commitments which, as of the Closing Date, is the principal amount of Forty
Seven Million Five Hundred Thousand Dollars ($47,500,000), as such amount may be
reduced from time to time pursuant to Sections 2.7 and 2.13.

"Aggregate Term Commitments" means the sum of the Term Commitments, which
is, Thirty Two Million Five Hundred Thousand Dollars ($32,500,000).

"Agreement" means this Credit Agreement, as it may be extended from time to
time and as it may be amended from time to time by written agreement, in each
case as herein provided.

"Applicable Lending Office" means, for each Lender and for each Type of
Loan, the "Lending Office" of such Lender (or of an Affiliate of such Lender)
designated for such Type of Loan on the signature pages hereof or such other
office of such Lender (or an Affiliate of such Lender) as such Lender may from
time to time specify to the Administrative Agent and the Borrower by written
notice in accordance with the terms hereof as the office by which its Loans of
such Type are to be made and maintained.

"Applicable Margin" means, for any day, with respect to any Loan, the
applicable rate per annum set forth below under the caption "Base Rate Margin"
or "Eurodollar Rate Margin," based upon the applicable Leverage Ratio:

Leverage Ratio Base Rate Margin Eurodollar Rate Margin
(basis points per annum) (basis points per annum)

Less than or

Equal to 1.0:1.0 25.0 175.0
Greater than

1.0:1.0

but less than or

equal to 1.5:1.0 50.0 200.0

Greater than

1.5:1.0 but less

than or equal to

2.25:1.0 75.0 225.0

Greater than
2.25:1.0 100.0 250.0

Subject to the provisions of this paragraph, the Base Rate Margin and the
Eurodollar Rate Margin as of the Closing Date until the next date of
determination pursuant to this paragraph shall be determined as if the Leverage
Ratio is greater than 1.5 to 1.0, but less than or equal to 2.25 to 1.0.
Thereafter, the Applicable Margin for any date shall be determined by reference
to the Leverage Ratio as of the last day of the fiscal quarter of the Borrower
most recently ended as of such determination date (such calculation of the
Leverage Ratio to be for the four fiscal
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quarters ending on such date), and any change in the Applicable Margin shall
become effective five (5) Business Days after the date on which each Lender
receives the financial statements required to be delivered pursuant to Sections
6.1(a) or (b) as the case may be, and shall apply to Loans outstanding on such
delivery date or made on and after such delivery date. Notwithstanding the
foregoing, at any time during which the Borrower has failed to deliver to the
Administrative Agent any financial statement required by Section 6.1 within the
time provided therein, the Leverage Ratio shall be deemed, solely for the
purposes of calculating the Applicable Margin, to be greater than 2.25:1.0 until
such time as the Borrower shall have delivered all financials required by
Section 6.1 and such certificate to the Administrative Agent.

"Assets" means, at any time, all assets that should, in accordance with
GAAP consistently applied, be classified as assets on a consolidated balance
sheet of a Person.

"Assignment and Acceptance" means an assignment and acceptance entered into
by a Lender and an assignee, and accepted by the Administrative Agent, in the
form of EXHIBIT H.

"Authorized Officer" means, with respect to any act to be performed or duty
to be discharged by any Person which is not an individual, any officer or other
representative thereof then authorized to perform such act or discharge such
duty.

"BAS" has the meaning set forth on the first page hereof.

"Bank of America" means Bank of America, N.A., a national banking
association and its successors and assigns.

"Base Rate" means, for any day, the rate per annum equal to the higher of
(a) the Federal Funds Rate for such day plus one-half of one percent (1/2 of 1%)
and (b) the Prime Rate for such day. Any change in the Base Rate due to a change
in the Prime Rate or the Federal Funds Rate shall be effective on the effective
date of such change in the Prime Rate or Federal Funds Rate.

"Base Rate Loan" means a Revolving Loan which bears interest at rates based
upon the Base Rate, or the Term Loan at such time as it bears interest at a rate
based upon the Base Rate; and "Base Rate Loans" means all of said Loans.

"Borrower" has the meaning set forth on the first page hereof.

"Business Day" means any day, other than a Saturday, Sunday or other day on
which commercial banks are authorized to close under the laws of, or are in fact
closed in, the state where the Administrative Agent's office is located and, if
such date relates to any Eurodollar Loans, means any such date on which dealings
in Dollar deposits are conducted by and between banks in the applicable offshore
Dollar interbank market.

"Capital Expenditure" means an expenditure for Fixed or Capital Assets. The
term also includes, whether or not required by GAAP, all Capitalized Lease
Obligations.

"Capitalized Lease Obligations" means the amount determined in accordance
with GAAP



which represents the capitalized value of leases of the Borrower and its
Consolidated Subsidiaries which appears on the liabilities side of the
consolidated balance sheet of the Borrower and its Subsidiaries.

"Change in Control" means (a) the acquisition of ownership, directly, or
indirectly, beneficially or of record, by any Person or group (within the
meaning of the Securities Exchange Act of 1934 and the rules of the Securities
and Exchange Commission thereunder as in effect on the date hereof), of shares
representing more than thirty percent (30%) of the aggregate ordinary voting
power represented by the issued and outstanding capital stock of the Borrower;
(b) the occupation of a majority of the seats (other than vacant seats) on the
board of directors of the Borrower by individuals who were neither (i) nominated
by the board of directors of the Borrower nor (ii) appointed by directors so
nominated; or (c) the acquisition of direct or indirect Control of the Borrower
by any Person.

"Closing Date" means the date on which this Agreement has been executed by
all the parties hereto and all of the conditions set forth in Section 5.1 have
been satisfied.

"Code" means the Internal Revenue Code of 1986, as amended from time to
time, and any successor statute, including (unless the context otherwise
requires) any rules or regulations promulgated thereunder, in each case as in
effect from time to time. References to sections of the Code shall be
construed to also refer to any successor sections.

"Collateral" means all of the property which is subject or is to be subject
to the Liens granted by the Collateral Documents.

"Collateral Documents" means the Security Agreements, the Pledge
Agreements, the Intellectual Property Assignments, and all supplemental
assignments, mortgages, deeds of trust and other documents now or hereafter
delivered or to be delivered pursuant thereto.

"Commitment" means each Lender's individual obligation to make Revolving
Loans and the Term Loan in a principal amount not to exceed the dollar amounts
shown on the signature pages opposite its name, as such amount may be reduced
from time to time pursuant to Sections 2.7, 2.13 and 11.3(a).

"Commitment Fee on the Unused Portion of the Loan" means the fee payable
under Section 2.9(a).

"Commitment Fee on Unused Portion of Loan Rate" means, for any day, the
applicable rate per annum set forth below based upon the applicable Leverage
Ratio:

Leverage Ratio Commitment Fee on
Unused Portion of
Loan Rate
(basis points per
annum)



Less than or 37.5
equal to 1.0:1.0

Greater than 1.0:1.0
but less than or
equal to 1.5:1.0 50.0

Greater than 1.5:1.0
but less than or equal to
2.25:1.0 50.0

Subject to the provisions of this paragraph, the Commitment Fee on the Unused
Portion of Loan Rate as of the Closing Date until the next date of determination
pursuant to this paragraph shall be determined as if the Leverage Ratio is
greater than 1.5 to 1.0, but less than or equal to 2.25 to 1.0. Thereafter, the
Commitment Fee on the Unused Portion of Loan Rate for any date shall be
determined by reference to the Leverage Ratio as of the last day of the fiscal
quarter of the Borrower most recently ended as of such determination date (such
calculation of the Leverage Ratio to be for the four fiscal quarters ending on
such date), and any change in the Commitment Fee on the Unused Portion of Loan
shall become effective five (5) Business Days after the date on which the
Administrative Agent receives the financial statements required to be delivered
pursuant to Sections 6.1(a) and (b), as the case may be. Notwithstanding the
foregoing, at any time during which the Borrower has failed to deliver to the
Administrative Agent any financial statement required by Section 6.1 within the
time provided therein, the Leverage Ratio shall be deemed, for the purposes of
calculating the Commitment Fee on the Unused Portion of the Loan Rate, to be
greater than 2.25:1.0 until such time as the Borrower shall have delivered all
financial statements required by Section 6.1 and such certificate to the
Administrative Agent.

"Consolidated Subsidiary" means a Subsidiary of the Borrower whose
financial condition and results of operations are included on a consolidated
basis in a consolidated balance sheet and consolidated statements of income,
changes in shareholders' equity and cash flows of the Borrower and its
Subsidiaries prepared in accordance with GAAP.

"Continue", "Continuing", "Continuation", and "Continued" shall refer to
the continuation pursuant to Section 2.4 hereof of a Eurodollar Loan of a
Eurodollar Loan from one Interest Period to the next Interest Period.

"Control" means the possession, directly or indirectly, of the power to
direct or cause the direction of the management or policies of a Person, whether
through the ability to exercise voting powers, by contract or otherwise.
"Controlling" and Controlled" have meanings correlative thereto.

"Convert", "Converting, "Conversion", and "Converted" shall refer to a
conversion



pursuant to Section 2.4 or Article 3 of one Type of Loan into another Type of
Loan.

"Current Maturities of Long Term Debt" means, as of any date, the aggregate
amount of principal payments made for the trailing twelve (12) month period
(including, without limitation, the portion of any obligation under Capitalized
Lease Obligations allocable to amortization in accordance with GAAP) in respect
of Long-Term Debt which are, in accordance with GAAP, properly classified as of
such date as current liabilities, and the aggregate unpaid principal amount of
Synthetic Lease obligations calculated in accordance with applicable Federal
income tax laws and regulations.

"Current Taxes" means, for any period, Taxes paid in such period in cash
(rather than merely accrued or deferred.)

"Debt" of any Person means all obligations, contingent or otherwise which,
in accordance with GAAP, should be classified upon such Person's balance sheet
as liabilities or disclosed in footnotes thereto, but in any event including
liabilities secured by any lien existing on property owned or acquired by such
Person or a Subsidiary thereof (whether or not the liability secured thereby
shall have been assumed) and obligations which have been or under GAAP should be
capitalized for financial accounting purposes, including all senior debt,
letters of credit, all cash payments due under any Earn Out Provisions, and
excluding operating leases, and the aggregate unpaid principal amount of
Synthetic Lease obligations calculated in accordance with applicable Federal
income tax laws and regulations.

"Default" means any event or condition which with the giving of notice or
passage of time, or both, would constitute an Event of Default.

"Defaulting Lender" means any Lender with respect to which a Lender Default
is in effect.

"Disposition" shall mean any sale, assignment, transfer or other
disposition of substantially all of the Assets (whether now owned or hereafter
acquired) or substantially all of the stock of any Subsidiary, by the Borrower
or any of its Subsidiaries to any other Person, excluding any sale, assignment,
transfer or other disposition of any assets sold or disposed of in the ordinary
course of business and on ordinary business terms. The terms "Dispose" and
"Disposed" shall have correlative meanings.

"Dollars" and the sign "$" means lawful money of the United States of
America.

"Domestic Subsidiary" means a Subsidiary incorporated or organized within
the United States of America.

"Earn Out Provisions" means those payment obligations incurred in
connection with Permitted Acquisitions which are calculated based upon the
future performance of the Target.

"Eastern Time" means Eastern Standard Time or Eastern Daylight Savings
Time, whichever shall be in effect in Charlotte, North Carolina on the date of
determination.



"EBITDA" means for any period, the sum for the Borrower and its
Subsidiaries (determined on a consolidated basis without duplication in
accordance with GAAP) of (a) Net Income for such period, plus (b) Taxes,

Interest Expense, depreciation and amortization for such period; provided that
(1) if the Borrower or any of its Subsidiaries shall have Disposed of a business
(or any part thereof) during such period, EBITDA shall be computed as if such
business (or part thereof) had been Disposed of prior to the first day of such
period, and (2) if the Borrower or any of its Subsidiaries shall have made a
Permitted Acquisition (or any part thereof) during such period, and if the
Borrower has provided the Administrative Agent with financial statements
acceptable to the Administrative Agent or audited financial statements (prepared
in accordance with GAAP by an accounting firm acceptable to the Administrative
Agent) of the Target, or (if such statements are unavailable) other due
diligence as to the financial position of such business acceptable to the
Administrative Agent, for that portion of such period preceding the Permitted
Acquisition, EBITDA shall be computed as if such Target (or part thereof) had
been owned by the Borrower or such Subsidiary for the whole of such period.
EBITDA may be increased by the amount of projected reductions in compensation of
executive officers of a Target which are substantiated by employment contracts
or other documentation acceptable to the Administrative Agent. If a Target has
been generating a negative EBITDA for the prior twelve (12) month period, the
adjusted amount shall be deducted for purposes of calculating compliance with
Section 6.10.

"Eligible Assignee" means (i) a Lender; (ii) an Affiliate of a Lender; and
(iii) any other Person approved by the Administrative Agent and, unless a
Default or an Event of Default has occurred and is continuing at the time any
assignment is effected in accordance with Section 11.3, the Borrower, such
approval not to be unreasonably withheld or delayed by the Borrower and such
approval to be deemed given by the Borrower if no objection is received by the
assigning Lender and the Administrative Agent from the Borrower within two (2)
Business Days after notice of such proposed assignment has been provided by the
assigning Lender to the Borrower; provided, however, that neither the Borrower

nor an Affiliate of the Borrower shall qualify as an Eligible Assignee.

"Employee Plan" means an employee benefit plan or other plan covered by
Title IV of ERISA and maintained in whole or in part for employees of the
Borrower or any of its Subsidiaries, including any such plan of an ERISA
Affiliate.

"Environmental Laws" means any and all Federal, state, local and foreign
laws which provide remedies, including injunctive relief, for injuries to
persons or damage to or contamination of property resulting from the release or
threatened release of Hazardous Material or which regulate the generation,
storage, transportation or disposal of Hazardous Material in any manner
applicable to the Borrower or any of its Subsidiaries or any of their respective
properties, including, without limitation, the Comprehensive Environmental
Response, Compensation, and Liability Act (42 U.S.C. (S)9601 et seq.), the

Hazardous Material Transportation Act (49 U.S.C. (S)1801 et seq.), the Solid

Waste Disposal Act (42 U.S.C. (S)6901 et seq.), the Federal Water Pollution

Control Act (33 U.S.C. (S)1251 et seq.), the Clean Air Act (42 U.S.C. (S)7401 et

seq.), the Toxic Substances Control Act (15 U.S.C. (S)2601 et seq.), the

Occupational Safety and Health Act (29 U.S.C. (S)651 et seq.) and the Emergency

Planning and Community Right-to-Know Act (42
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U.S.C. (S)11001 et seq.), each as amended or supplemented, together with any
rules and regulations promulgated thereunder, each as in effect on the date of
determination.

"Equity Issuance" means any issuance or sale by a Person of its capital
stock or other similar equity security, or any warrants, options or similar
rights to acquire, or securities convertible into or exchangeable for, such
capital stock or other similar equity security.

"ERISA" means the Employee Retirement Income Security Act of 1974, together
with the rules and regulations promulgated thereunder, as in effect from time to
time.

"ERISA Affiliate" means any Person which is a member of the same
"controlled group of corporations" as the Borrower or any Person under '"common
control" with the Borrower within the meaning of Section 414 of the Code.

"Eurodollar Loan" means a Revolving Loan which bears interest at rates
based upon the Adjusted Eurodollar Rate, or the Term Loan at such time as it
bears interest at a rate based upon the Adjusted Eurodollar Rate; and
"Eurodollar Loans" means all of said Loans.

"Eurodollar Rate" means, for any Eurodollar Loan for any Interest Period
therefor, the rate per annum (rounded upwards, if necessary, to the nearest
1/100 of 1%) appearing on Telerate Page 3750 (or any successor page) as the
London interbank offered rate for deposits in Dollars at approximately 11:00
a.m. (London time) two Business Days prior to the first day of such Interest
Period for a term comparable to such Interest Period. If for any reason such
rate is not available, the term "Eurodollar Rate" shall mean, for any Eurodollar
Loan for any Interest Period therefor, the rate per annum (rounded upward, if
necessary, to the nearest 1/100 of 1%) appearing on Reuters Screen LIBO Page as
the London interbank offered rate for deposits in Dollars at approximately 11:00
a.m. (London time) two Business Days prior to the first day of such Interest
Period for a term comparable to such Interest Period; provided, however, if more
than one rate is specified on Reuters Screen LIBO Page, the applicable rate
shall be the arithmetic mean of all such rates (rounded upwards, if necessary,
to the nearest 1/100 of 1%).

"Event of Default" has the meaning set forth in Article 8.

"Federal Funds Rate" means, for any day, the simple interest rate per annum
(rounded upwards, if necessary, to the nearest 1/100th of 1%) equal to the
weighted average of the rates on overnight federal funds transactions with
members of the Federal Reserve System arranged by federal funds brokers on such
day, as published by the Federal Reserve Bank of New York on the Business Day
next succeeding such day, provided that (a) if such day is not a Business Day,
the Federal Funds Rate for such day shall be such rate on such transactions on
the next preceding Business Day, and (b) if no such rate is so published on such
next succeeding Business Day, the Federal Funds Rate for such day shall be the
average rate charged to the Administrative Agent (in its individual capacity) on
such day on such transactions as determined by the Administrative Agent.

"Fixed Charge Coverage Ratio" means, at any time, the ratio of (a) EBITDA,
minus Current Taxes and Capital Expenditures, of the Borrower and its
Consolidated Subsidiaries, to



(b) the aggregate amount of principal Current Maturities of Long-Term Debt, plus
the cash amount of Interest Expense paid to any Lender, plus the amount of any
Earn Out Provisions, plus the amount of any Restricted Payments of the Borrower
and its Consolidated Subsidiaries, provided that if the Borrower or any of its
Subsidiaries shall have made a Permitted Acquisition (or any part thereof)
during such period, Interest Expense shall be computed as if such Target (or
part thereof) had been owned by the Borrower or such Subsidiary for the whole of
such period and shall be calculated based on the amount borrowed from the
Lenders in connection with such Permitted Acquisition multiplied by the
applicable rate of interest on the Obligations.

"Fixed or Capital Assets" of a Person at any date means all assets which
would, in accordance with GAAP consistently applied, be classified on the
balance sheet of such Person as property, plant or equipment at such date.

"Foreign Subsidiary" means a Subsidiary which was incorporated or organized
in jurisdictions other than a state within the United States of America.

"Funded Debt" means at any date, with respect to any Person, all senior
debt, letters of credit, all cash payments due under any Earn Out Provisions,
stockholder debt, subordinated debt, seller notes, guaranties and contingent
Debt and Capitalized Lease Obligations at such date.

"GAAP" means generally accepted accounting principles in the United States
of America.

"Governmental Authority" means the United States of America, any state or
other political subdivision thereof and any court, agency, department,
commission, board, bureau or instrumentality of any of the foregoing.

"Guarantor" means Teklicon, Inc., a California corporation, L.W.G., Inc.,
an Illinois corporation, KCI Management, Inc., a New York corporation, Klick,
Kent & Allen, Inc., a Virginia corporation, S.E.A., Inc., an Ohio corporation,
Kahn Consulting, Inc., a New York corporation, Policano & Manzo, L.L.C., a New
Jersey limited liability company, RestorTek, Inc., an Illinois corporation, FTI
Applied Science (Annapolis), LLC, a Maryland limited liability company, FTI
Litigation Consulting, LLC, a Maryland limited liability company and each
current and future Subsidiary and the successors and assigns of each of them, in
its capacity as guarantor of the payment of the Loans, and "Guarantors" means
all of said Persons

"Guaranty" means each guaranty of the Loans executed by a Guarantor, and
"Guaranties" means all of said guaranties.

"Hazardous Material" means (a) any o0il, petroleum or petroleum derived
substance, any drilling fluids, produced waters and other wastes associated with
the exploration, development or production of crude o0il, any flammable
substances or explosives, any radioactive materials, any hazardous wastes or
substances, any toxic wastes or substances, or any other materials or pollutants
which (i) pose a hazard to any property of the Borrower or any of its
Subsidiaries or to Persons on or about such property or (ii) cause such property
to be in violation of any Environmental Laws; (b) asbestos in any form which is
or could become friable, urea
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formaldehyde foam insulation, electrical equipment which contains any o0il or
dielectric fluid containing levels of polychlorinated biphenyls in excess of
fifty parts per million; (c) any chemical, material or substance defined as or
included in the definition of "hazardous substances," "hazardous wastes,"
"hazardous materials," "extremely hazardous waste," "restricted hazardous
waste," or "toxic substances" or words of similar import under any applicable
law; and (d) any other chemical, material or substance, exposure to which is
prohibited, limited or regulated by any Governmental Authority having
jurisdiction over the Borrower or any of its Subsidiaries or any of their
respective properties.

"Indemnified Party" has the meaning set forth in Section 10.6 hereof.

"Intellectual Property Assignment" means any security agreement between the
Borrower or a Guarantor and the Administrative Agent, substantially in the form
of EXHIBIT I hereto, as such agreement may be amended, supplemented or modified
from time to time, and "Intellectual Property Assignments" means all of said
agreements.

"Interest Expense" means, for any period, the sum for the Borrower and its
Consolidated Subsidiaries (in accordance with GAAP) of the following: (a) all
interest in respect of Debt (including the interest component of any payments in
respect of Capitalized Lease Obligations) accrued or capitalized during such
period plus (a) the net amount payable (or minus the net amount receivable)

under interest rate protection agreements during such period.

"Interest Payment Date" means (a) as to any Base Rate Loan, the last day of
each calendar quarter, and (b) as to any Eurodollar Loan, the last day of the
applicable Interest Period for such Loan and, if such Interest Period is longer
than three (3) months, each day prior to the last day of such Interest Period
that occurs at intervals of three months duration after the first day of such
Interest Period.

"Interest Period" means, as to any Eurodollar Loan, the period commencing
on the date of such Eurodollar Loan and ending on the numerically corresponding
day (or, if there is no numerically corresponding day, the last day) in the
calendar month that is one, two, three or six months thereafter, as the Borrower
may elect; provided, however, that no Interest Period shall end after the
Revolving Commitment Termination Date, in the case of the Revolving Loans, or
the Maturity Date, in the case of the Term Loan; provided, further, that
whenever the last day of any Interest Period would otherwise occur on a day
other than a Business Day, the last day of such Interest Period shall be
extended to occur on the next succeeding Business Day, unless such extension
would cause the last day of such Interest Period to occur in the next following
calendar month, in which case the last day of such Interest Period shall occur
on the next preceding Business Day.

"Issuing Bank" means Bank of America, in its capacity as issuer of Letters
of Credit hereunder, and its successors in such capacity as provided in Section
2.12(n).

"LC Fee Rate" means, for any day, the applicable rate per annum set forth
below, based upon the Applicable Leverage Ratio of the Borrower and its
Consolidated Subsidiaries:
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LC Fee
Leverage Ratio (basis points
per annum)

Less than or 175.0
equal to 1.0:1.0

Greater than 1.0:1.0
but less than or 200.0
equal to 1.5:1.0

Greater than 1.5:1.0 but less
than or equal to 2.25:1.0 225.0

Subject to the provisions of this paragraph, the LC Fee Rate as of the Closing
Date until the next date of determination pursuant to this paragraph shall be
determined as if the Leverage Ratio is greater than 1.5 to 1.0, but less than or
equal to 2.25 to 1.0. Thereafter, the LC Fee Rate for any date shall be
determined by reference to the Leverage Ratio as of the last day of the fiscal
quarter of the Borrower most recently ended as of such determination date (such
calculation of the Leverage Ratio to be for the four fiscal quarters ending on
such date), and any change in the LC Fee Rate shall become effective upon the
delivery to each Lender of the certificate with respect to the financial
statements to be delivered pursuant to Section 6.1 for the fiscal quarter or
fiscal year most recently ended, as the case may be, and shall apply to Letters
of Credit outstanding on such delivery date or issued on and after such delivery
date. Notwithstanding the foregoing, at any time during which the Borrower has
failed to deliver to the Administrative Agent any financial statement required
by Section 6.1 within the time provided therein, the Leverage Ratio shall be
deemed, for the purposes of calculating the LC Fee Rate, to be greater than
2.25:1.0 until such time as the Borrower shall have delivered all financial
statements required by Section 6.1 and such certificate to the Administrative
Agent.

"LC Subfacility" has the meaning set forth in Section 2.12(b).

"Lender" and "Lenders" have the meanings set forth on the first page
hereof, provided that any lender which becomes a party hereto pursuant to the
provisions of Section 11.3(a) or Section 3.7 shall thereafter be included in the
definition of "Lenders".

"Lender Default" means (i) the failure (which has not been rectified) of a
Lender to make available its portion of any borrowing or Letter of Credit
participation or (ii) a Lender having notified the Administrative Agent and/or
the Borrower that it does not intend to comply with its obligations hereunder as
a result of the appointment of a receiver or conservator with respect to such
Lender at the direction or request of any regulatory agency or authority.
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"Letter of Credit" means any letter of credit issued pursuant to Section
2.12 of this Agreement.

"Letter of Credit Fees" means the fees payable under Section 2.9(c).

"Letter of Credit Participant" has the meaning set forth in Section
2.12(h).

"Letter of Credit Request" has the meaning set forth in Section 2.12(c).

"Leverage Ratio" means, at any time, the ratio of (a) Funded Debt of the
Borrower and its Consolidated Subsidiaries, to (b) EBITDA of the Borrower and
its Consolidated Subsidiaries.

"Lien" means any mortgage, deed of trust, deed to secure debt, grant,
pledge, security interest, assignment, encumbrance, judgment, lien or charge of
any kind, whether perfected or unperfected, avoidable or unavoidable, including,
without limitation, any conditional sale or other title retention agreement, any
lease in the nature thereof, and the filing of or agreement to give any
financing statement under the Uniform Commercial Code of any jurisdiction,
excluding the precautionary filing of any financing statement by any lessor in a
true lease transaction, by any bailor in a true bailment transaction or by any
consignor in a true consignment transaction under the Uniform Commercial Code of
any jurisdiction or the agreement to give any financing statement by any lessee
in a true lease transaction, by any bailee in a true bailment transaction or by
any consignee in a true consignment transaction.

"Loan" means the Term Loan, a Revolving Loan, or a Swing Line Loan, as the
case may be, and "Loans" means the Term Loan, all Revolving Loans and Swing Line
Loans, collectively.

"Loan Documents" means this Agreement, the Notes, the Collateral Documents,
the Guaranties and any and all other documents, instruments, certificates and
agreements executed and/or delivered by the Borrower, any of its Subsidiaries or
any other Person in connection herewith or therewith or relating to the Loans or
any of the Obligations, or any one, more or all of the foregoing, as the context
shall require, as amended, modified, supplemented, renewed or extended from time
to time and any replacement thereof or substitution therefor.

"Loan Parties" means the Borrower and the Guarantors.

"Long-Term Debt" means as of any date, that portion of Funded Debt
scheduled to mature more than one (1) year from such date and which is
classified properly as long-term debt in accordance with GAAP.

"Mandatory Prepayment" has the meaning set forth in Section 2.11 hereof.

"Margin Stock" has the meaning assigned to such term in Regulation U.

"Material Contract" means any contract to which the Borrower or any of its
Subsidiaries is a party involving aggregate consideration payable to or by such

Person of Five Hundred
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Thousand Dollars ($500,000) or more in any year or otherwise material to the
business, condition (financial or otherwise), operations, performance,
properties or prospects of the Borrower and its Subsidiaries, taken as a whole;
and "Material Contracts" means all of said contracts.

"Materially Adverse Effect" means (a) a material adverse effect on the
business, prospects, operations or condition (financial or otherwise) of the
Borrower and its Subsidiaries on a consolidated basis, (b) a material adverse
effect on the ability of the Borrower or any other Person to perform or comply
with any of the terms or conditions of any Loan Document to which it is a party,
(c) a material adverse effect on the Collateral, taken as a whole, or (d) a
material adverse effect on the legality, validity, binding effect,
enforceability or admissibility into evidence of any Loan Document or the
ability of any Lender to enforce any rights or remedies under or in connection
with any Loan Document.

"Maturity Date" means the earlier to occur of (i) five (5) years from the
Closing Date and (ii) the date the Term Loan is paid in full (whether by
prepayment, accelerated payment, or otherwise).

"Minimum Net Worth Level" means Sixty One Million Dollars ($61,000,000),
adjusted upward, effective as of December 31, 2000 and as of the end of each
fiscal quarter thereafter, by an amount equal to the sum of (i) fifty percent
(50%) of the consolidated Net Income of the Borrower and its Subsidiaries for
such fiscal quarter, with each of the foregoing increases being fully
cumulative, and with no reduction being made on account of any negative
consolidated Net Income of the Borrower and its Subsidiaries for any fiscal
quarter, plus (ii) one hundred percent (100%) of the aggregate amount of all
cash and other consideration received by the Borrower or any Subsidiary in
respect of any Equity Issuance during such fiscal quarter.

"Net Income" means, for any Person for any period, the consolidated net
income (or deficit) of such Person and its Subsidiaries for such period
determined on a consolidated basis in accordance with GAAP; provided that there
shall be excluded from the calculation thereof any extraordinary, unusual or
non-recurring gains or losses during such period in accordance with GAAP.

"Net Worth" means, at any time, the excess of (a) Assets over (b) Debt, all
determined on a consolidated basis in accordance with GAAP.

"Non-Default Certificate" means a certificate of the Principal Financial
Officer of the Borrower, certifying that (a) such individual has no knowledge
that an Event of Default or a Default has occurred and is continuing and, if an
Event of Default or a Default has occurred and is continuing, a statement as to
the nature thereof and the action which the Borrower proposes to take with
respect thereto, (b) setting forth reasonably detailed calculations
demonstrating compliance with Section 6.10, and (c) stating whether any change
in GAAP or in the application thereof has occurred since the date of the latest
audited financial statements referred to in Section 4.7 or Section 6.1, as the
case may be, and, if any change has occurred, specifying the effect of such
change on the financial statements accompanying such certificate.
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"Non-Defaulting Lender" means each Lender other than a Defaulting Lender.
"Non-Excluded Taxes" has the meaning set forth in Section 3.6(a).

"Note" and "Notes" means one or more of the Revolving Credit Notes, Term
Notes or Swing Line Note described in Section 2.6 and any other promissory notes
issued pursuant to this Agreement, and any extensions, renewals or amendments
to, and any replacements of or substitutions for any of the foregoing.

"Notice of Borrowing" means the notice provided for in Section 2.2(a) in
the form of EXHIBIT B.

"Notice of Continuation/Conversion" means the notice provided for in
Section 2.4 in the form of EXHIBIT C.

"Obligations" has the meaning set forth in the Security Agreement.
"Other Taxes" has the meaning set forth in Section 3.6(b).

"PBGC" means the Pension Benefit Guaranty Corporation, or any successor
thereto.

"Permitted Acquisitions" has the meaning set forth in Section 2.5.

"Permitted Acquisition Price" means the purchase price of any Permitted
Acquisition, including without limitation, the value of any cash consideration,
notes, assumed Debt (less cash acquired), amounts allocated to non-compete
agreements.

"Permitted Cash Acquisition Price" means the value of any cash
consideration in connection with any Permitted Acquisition.

"Person" means an individual, corporation, partnership, association,
limited liability company, limited liability partnership, joint-stock company,
trust, unincorporated organization or joint venture, or a court or government or
any agency or political subdivision thereof.

"Pledge Agreement" means any pledge agreement executed and delivered by the
Borrower or a Guarantor in accordance with the requirements of Section
2.5(b)(ix) and substantially in the form of EXHIBIT J hereto, as such agreement
may be amended, modified or supplemented from time to time, and "Pledge
Agreements" means all of said documents.

"Prime Rate" means the per annum rate of interest established from time to
time by Bank of America as its prime rate, which rate may not be the lowest rate
of interest charged by Bank of America to its customers.

"Principal Financial Officer" means Theodore I. Pincus or any other officer
of the Borrower designated in writing to the Lenders as such by the Board of
Directors of the Borrower and reasonably acceptable to the Administrative Agent.
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"Principal Office" means the principal office of Bank of America, presently
located at 6610 Rockledge Drive, Bethesda, Maryland 20817.

"Pro Forma Financials" means, with respect to any Acquisition, consolidated
and consolidating balance sheets and income statements of the Borrower, the
Acquisition Company and Target, as of the closing of the applicable Acquisition,
setting forth projections for the three-year period following the Acquisition
after giving effect to the closing of the related Acquisition Agreement, and
which projections for the Borrower shall be broken down by line of business, and
setting forth in reasonable detail the assumptions underlying such projections,
which assumptions are acceptable to the Administrative Agent in its sole
discretion.

"Prohibited Transaction" means any "prohibited transaction" within the
meaning of Section 406 of ERISA or Section 4975 of the Code.

"Register" has the meaning set forth in Section 11.3 (c).

"Regulation D" shall mean Regulation D of the Board of Governors of the
Federal Reserve System, as it may be amended from time to time.

"Regulation U" shall mean Regulation U of the Board of Governors of the
Federal Reserve System, as it may be amended from time to time.

"Reportable Event" has the meaning specified therefor in Title IV of ERISA.

"Required Lenders" means (a) with respect to (i) the granting of any
increase in any Lender's Commitment, (ii) the granting of any reduction in the
amount, or change in the calculation which would result in a reduction in the
amount of any scheduled payment, of principal, interest, or fees or other
amounts payable hereunder on any Loan, (iii) the granting of extensions of time
for any scheduled payment of principal, interest or fees, the Maturity Date, or
the Revolving Commitment Termination Date, (iv) the granting of any material
release of Collateral subject to any of the Collateral Documents, (v) the
granting of any release of any of the Guarantors, or (vi) changing the
definition of Required Lenders, Non-Defaulting Lenders having one hundred
percent (100%) of the aggregate Commitments of the Non-Defaulting Lenders; and
(b) with respect to all other matters, Non-Defaulting Lenders holding at least
sixty-six and two-thirds percent (66 2/3%) of the then aggregate Commitments and
unpaid principal amount of the Loans made by the Non-Defaulting Lenders.

"Reserve Requirement" means, at any time, the maximum rate at which
reserves (including, without limitation, any marginal, special, supplemental, or
emergency reserves) are required to be maintained under regulations issued from
time to time by the Board of Governors of the Federal Reserve System (or any
successor) by member banks of the Federal Reserve System against "Eurocurrency
liabilities" (as such term is used in Regulation D). Without limiting the effect
of the foregoing, the Reserve Requirement shall reflect any other reserves
required to be maintained by such member banks with respect to (i) any category
of liabilities which includes deposits by reference to which the Adjusted
Eurodollar Rate is to be determined,
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or (ii) any category of extensions of credit or other assets which include
Eurodollar Loans. The Adjusted Eurodollar Rate shall be adjusted automatically
on and as of the effective date of any change in the Reserve Requirement.

"Restricted Margin Stock" means Margin Stock owned by the Borrower or any
Subsidiary which represents not more than 33-1/3% of the aggregate value
(determined in accordance with Regulation U), on a consolidated basis, of the
property and assets of the Borrower and its Subsidiaries (other than any Margin
Stock) that is subject to the provisions of Article 7 (including Sections 7.2
and 7.3).

"Restricted Payments" by any Person means (a) the retirement, redemption,
purchase, or other acquisition for value of any capital stock or other equity
securities or partnership interests issued by such Person, (b) the declaration
or payment of any dividend or distribution on or with respect to any such
securities or partnership interests, (c) any loan or advance by such Person to,
or other investment by such Person in, the holder of any of such securities or
partnership interests, (d) any other payment (other than salaries of employees
or advances made in the ordinary course of business to employees for travel and
other expenses incurred in the ordinary course of business) by such Person with
respect to such securities or partnership interests, and (e) the prepayment of
any Debt other than as allowed under Sections 2.10 and 2.11.

"Revolving Commitment" means each Lender's commitment to make Revolving
Loans as such commitment may be reduced from time to time in accordance with
this Agreement.

"Revolving Commitment Percentage" means the percentage that the Revolving
Commitment of each Lender bears to the Aggregate Revolving Commitments, which
percentage is shown on the signature pages opposite the name of such Lender, as
such percentage may be adjusted from time to time as provided in Sections 2.13
and 11.3(a).

"Revolving Commitment Termination Date" means five (5) years from the
Closing Date.

"Revolving Loans" means Loans made pursuant to Section 2.1(a).

"Security Agreement" means any security agreement between the Borrower or a
Guarantor and the Administrative Agent, substantially in the form of EXHIBIT K
hereto, as such Agreement may be amended, supplemented or modified from time to
time, and "Security Agreements" means all of said agreements.

"Stated Amount" means the face amount of each Letter of Credit issued under
this Agreement.

"Subsidiary" means any corporation of which more than fifty percent (50%)
(by number of votes) of the Voting Stock is owned and controlled by the Borrower
or by the Borrower and one or more Subsidiaries or by one or more Subsidiaries.

"Synthetic Lease" means any synthetic lease, tax retention operating lease,
off-balance sheet loan or similar off-balance sheet financing product where the
transaction is considered
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Debt for borrowed money for federal income tax purposes but is classified as an
operating lease in accordance with GAAP for financial reporting purposes.

"Swing Line Loans" means Loans made pursuant to Section 2.3.

"Target" means any Person, a majority of the stock (or comparable ownership
interests) of which (directly or indirectly), a division or similar business
unit of which, or all or substantially all of the assets and business of any of
the foregoing of which, are to be Acquired by an Acquisition Company, pursuant
to the terms of an Acquisition Agreement.

"Taxes" means all taxes and assessments whether general or special,
ordinary or extraordinary, or foreseen or unforeseen, of every character
(including all penalties or interest thereon), which at any time may be
assessed, levied, confirmed or imposed by any Governmental Authority on the
Borrower or any of its properties or assets or any part thereof or in respect of
any of its franchises, businesses, income or profits.

"Term Commitments" means each Lender's commitment to make the Term Loan.

"Term Commitment Percentage" means the percentage that the Term Commitment
of each Lender bears to the Aggregate Term Commitments, which percentage is
shown on the signature pages opposite the name of such Lender, as such
percentage may be adjusted from time to time as provided in Section 11.3(a).

"Term Loan" means the Loan made pursuant to Section 2.1(b).

"Type" shall mean either type of Revolving Loan (i.e., a Base Rate Loan or
Eurodollar Loan).

"Unpaid Drawing" has the meaning set forth in Section 2.12(f).
"Uniform Customs" has the meaning set forth in Section 2.12 (1).

"Unrestricted Margin Stock" means any Margin Stock owned by the Borrower or
any Subsidiary which is not Restricted Margin Stock.

"Voting Stock" means securities of any class or classes, the holders of
which are ordinarily, in the absence of contingencies, entitled to elect a
majority of the corporate directors (or Persons performing similar functions).

Section 1.2 Accounting and Other Terms. Each definition of a document in
Section 1.1 shall include such document as modified, amended or supplemented
from time to time, and, except where the context otherwise requires, definitions
imparting the singular shall include the plural and vice versa. Except where
restricted, reference to a party to a document includes that party and its
successors and assigns. Unless otherwise specified herein, all accounting terms
used herein shall be interpreted, all accounting determinations hereunder shall
be made, and all financial statements required to be delivered hereunder shall
be prepared in accordance with
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GAAP, applied on a basis consistent (except for changes concurred in by the
Borrower's independent public accountants) with the most recent audited
consolidated financial statements of the Borrower and its Subsidiaries delivered
to the Lenders.

ARTICLE 2
THE LOANS

(a) Revolving Loans. Upon the terms and subject to the conditions
hereof, and in reliance upon the representations and warranties herein set
forth, each Lender severally and not jointly agrees to make Revolving Loans to
the Borrower, at any time and from time to time on or after the Closing Date and
prior to the Revolving Commitment Termination Date in a principal amount which
is equal to its Revolving Commitment Percentage of the amount by which the
Aggregate Revolving Commitments exceed the sum of (a) the aggregate principal
amount of the outstanding Revolving Loans and Swing Line Loans, (b) the undrawn
portion of the Stated Amount of all outstanding Letters of Credit and (c) to the
extent not included in clauses (a) or (b), all Unpaid Drawings under all Letters
of Credit. Within such limits, the Borrower may borrow, repay and reborrow under
the Revolving Commitment on or after the date hereof and prior to the Revolving
Commitment Termination Date, subject to the terms, provisions and limitations
set forth herein. Revolving Loans shall be made ratably by the Lenders in
accordance with their respective Revolving Commitment Percentages; provided,

however, that the failure of any Lender to make any Revolving Loan shall not in

itself relieve any other Lender of its obligation to lend hereunder. Each
Revolving Loan shall bear interest either at a rate based on the Eurodollar Rate
or the Base Rate, as the Borrower may request, subject to and in accordance with
the provisions of Section 2.2. Each Type of Revolving Loan shall be made and
maintained at such Lender's Applicable Lending Office for such Type of Loan.
Revolving Loans of more than one Type may be outstanding at the same time,
provided that at no time may the number of outstanding Eurodollar Loans of each

Lender exceed eight (8), it being understood that each Eurodollar Loan with a
different Interest Period shall be counted separately.

(b) Term Loan.

(1) Upon the terms and subject to the conditions hereof, and
in reliance upon the representations and warranties herein set forth, each
Lender severally and not jointly agrees to make a Loan to the Borrower, on the
Closing Date, in a principal amount which is equal to its Term Commitment
Percentage of the Aggregate Term Commitments. The Term Loan shall bear interest
either at a rate based on the Eurodollar Rate or the Base Rate, as the Borrower
may request, initially within two (2) Business Days prior to the Closing Date
or, if no such election is so made, at the Base Rate. The Term Loan shall be
made and maintained at such Lender's Applicable Lending Office for such Loan.
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(ii) The outstanding balance of the Term Loan shall be repaid
over a period of five (5) years in consecutive quarterly installments of
principal in the principal amounts set forth below on the first day of each
March, June, September, and December hereafter, plus accrued interest thereon on
each Interest Payment Date:

Quarterly Principal
Payment Number Payment Amount
1-8 $1, 083, 333;
9 - 12 $1,625,000; and
13- 20 $2,166,667.

Unless sooner paid, the unpaid principal balance of the Term Loan, together
with all interest accrued therein, shall be due and payable in full on the
Maturity Date.

Section 2.2 Notice and Manner of Borrowing of Revolving Loans.

(a) Any Revolving Loan shall, at the option of the Borrower as
provided in this Section (and, in the case of Eurodollar Loans, subject to the
provisions of Sections 3.2 and 3.3) be made either as a Base Rate Loan or a
Eurodollar Loan. The Borrower shall give the Administrative Agent at least three
(3) Business Days' prior notice of each Eurodollar Loan (which notice may be in
writing or by telecopy, telex or telegraph, or by telephone, if immediately
confirmed in writing, substantially in the form attached hereto as EXHIBIT B) (a
"Notice of Borrowing") prior to the proposed borrowing date. Each Notice of
Borrowing for a Eurodollar Loan shall be given to the Administrative Agent prior
to 11:00 a.m., Eastern Time, and for purposes of this Section 2.2, any notice
given after such time on any day shall be deemed to have been given on the
following Business Day. The Borrower shall give the Administrative Agent notice
of each Base Rate Loan as early as reasonably possible and in any event prior to
12:00 noon, Eastern Time, on the borrowing date. For each borrowing of Revolving
Loans, such Notice of Borrowing shall specify the Type of Revolving Loan, the
requested borrowing date, which shall be a Business Day, the aggregate amount of
the proposed Revolving Loan and, if any portion of such borrowing shall consist
of different Types of Revolving Loans, or portions of a Revolving Loan with
different Interest Periods, the aggregate amount of such portion, each Type of
Revolving Loan to be borrowed, the Interest Periods selected by the Borrower and
the manner of disbursement. Each Base Rate Loan shall be in an aggregate
principal amount of One Million Dollars ($1,000,000) or an integral multiple of
Five Hundred Thousand Dollars ($500,000) in excess thereof, except a Base Rate
Loan may be in an amount equal to the unused amount of the Aggregate Revolving
Commitments, as determined in accordance with the first sentence of Section
2.1(a). Each Eurodollar Loan shall be in an aggregate principal amount of One
Million Dollars ($1,000,000) or an integral multiple of Five Hundred Thousand
Dollars ($500,000) in excess thereof. Notice of any Eurodollar Loan, once given,
shall be irrevocable. Notice of any Base Rate Loan may be revoked by the
Borrower upon delivery to the Administrative Agent, prior to the proposed
borrowing date, of notice of such revocation.

(b) Upon receipt of a Notice of Borrowing, the Administrative
Agent shall
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promptly notify each Lender by telephone, telex, or telecopy of the contents
thereof, the amount of such Lender's portion of such Revolving Loan and the
applicable interest rate. In the case of a Notice of Borrowing for a Base Rate
Loan which is received by the Administrative Agent prior to 10:00 a.m., Eastern
Time, the Administrative Agent shall provide such notice to each Lender not
later than 12:00 (noon), Eastern Time on the day on which such notice is
received. In the case of any other Notice of Borrowing which is received by the
Administrative Agent prior to 11:00 a.m., Eastern Time, the Administrative Agent
shall provide such notice not later than 2:00 p.m., Eastern Time, on the day on
which such notice is received. Subject to the satisfaction of all conditions
precedent thereto as set forth herein, each Lender shall, not later than 2:00
p.m., Eastern Time, on the date specified in the Notice of Borrowing, deposit to
the Administrative Agent's Account, in federal or other immediately available
funds, such Lender's Revolving Commitment Percentage of such Revolving Loan.
Unless the Administrative Agent shall have received prior notice from a Lender
(by telephone or otherwise, such notice to be promptly confirmed by telex,
telecopy or other writing) that such Lender will not make available such
Lender's Revolving Commitment Percentage of such Revolving Loan, the
Administrative Agent may assume that such Lender has made such amount available
to the Administrative Agent on the date of such Revolving Loan in accordance
with this Section 2.2(b), and the Administrative Agent may, in reliance upon
such assumption, make available to the Borrower on such date a corresponding
amount. If and to the extent such Lender shall not have made such amount
available to the Administrative Agent, such Lender and the Borrower severally
agree to repay to the Administrative Agent forthwith on demand (but without
duplication) such amount together with interest thereon for each day from the
date such amount is made available to the Borrower until the date such amount is
repaid to the Administrative Agent (i) with respect to the Borrower, at the
interest rate applicable at the time the Type of Revolving Loan is chosen, or
(ii) with respect to the Lender, at the Federal Funds Rate. Such payment by the
Borrower, however, shall be without prejudice to its rights against such Lender.
If such Lender shall repay to the Administrative Agent such amount together with
interest, such amount so repaid shall constitute such Lender's Revolving Loan
for purposes of this Agreement, which Revolving Loan shall be deemed to have
been made by such Lender on the borrowing date applicable thereto, but without
prejudice to the Borrower's rights against such Lender.

Section 2.3 Swing Line Loans.

(a) Upon the terms and subject to the conditions hereof, and in
reliance upon the representations and warranties herein set forth, Bank of
America agrees to make a loan or loans to the Borrower (each a "Swing Line Loan"
and collectively, the "Swing Line Loans"), which Swing Line Loans (i) shall be
made as Base Rate Loans; (ii) may be repaid and reborrowed in accordance with
the provisions hereof; (iii) shall not exceed in aggregate principal amount at
any time outstanding the amount of the Aggregate Revolving Commitments minus the
aggregate principal amount of all Revolving Loans then outstanding, the Stated
Amount of all Letters of Credit, and, to the extent not included in the amount
of such Revolving Loans or Letters of Credit, the amount of all Unpaid Drawings;
(iv) shall not exceed Three Million Dollars ($3,000,000.00) in aggregate
principal amount at any time outstanding; (v) shall be made in accordance with
any autoborrow service agreement between the Borrower and Bank of America; and
(vi) shall not be made after Bank of America has received written notice from
the Required Lenders that a Default or Event of Default has occurred and is
continuing.
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(b) On any Business Day, Bank of America may, in its sole
discretion, give notice to the Administrative Agent and the Lenders (other than
Bank of America) that its outstanding Swing Line Loans shall be funded with a
borrowing of Revolving Loans (provided that each such notice shall be deemed to
have been automatically given upon the occurrence of an Event of Default), in
which case a borrowing of Revolving Credit Loans constituting Base Rate Loans
shall be made on the immediately succeeding Business Day by all of the Lenders
ratably based upon each Lender's Revolving Commitment Percentage, and the
proceeds thereof shall be applied directly to repay Bank of America for such
outstanding Swing Line Loans. Each Lender hereby irrevocably agrees to make Base
Rate Loans upon one (1) Business Day's notice in the amount and in the manner
specified in the preceding sentence and on the date specified in writing by the
Administrative Agent notwithstanding (i) that the amount of such borrowing may
not comply with the minimum borrowing amounts otherwise required hereunder, (ii)
whether any conditions specified in Section 5.2 are then satisfied, (iii)
whether a Default or Event of Default has occurred and is continuing, and (iv)
any reduction in the Aggregate Revolving Commitments after any such Swing Line
Loans were made. In the event that any borrowing pursuant to this Section 2.3
cannot for any reason be made on the date otherwise required above (including,
without limitation, as a result of the commencement of a proceeding under the
Bankruptcy Code in respect of the Borrower), each Lender (other than Bank of
America) hereby agrees that it shall forthwith purchase from Bank of America
(without recourse or warranty) such assignment of the outstanding Swing Line
Loans as shall be necessary to cause the Lenders to share in such Swing Line
Loans ratably based upon their respective Revolving Commitment Percentages,
provided that all interest payable on the Swing Line Loans shall be for the

account of Bank of America until the date the respective Revolving Loan is
purchased and, to the extent attributable to the purchased Revolving Loan, shall
be payable to the Lender purchasing such Revolving Loan from and after such date
of purchase.

(c) Whenever the Borrower desires to borrow a Swing Line Loan
hereunder, it shall deliver to Bank of America irrevocable notice thereof (which
notice may be in writing or by telecopy, telex or telegraph, or by telephone, if
immediately confirmed in writing, substantially in the form of a Notice of
Borrowing) not later than 1:00 p.m., Eastern Time, on the proposed borrowing
date. Such notice shall specify (i) the date of such borrowing and (ii) the
amount of the Swing Line Loan.

Section 2.4 Continuation and Conversions.

(a) Subject to Sections 3.2 and 3.3 hereof, the Borrower shall
have the option, from time to time, to elect to convert or continue the Type of
Loan as follows:

(1) if such Loan is a Base Rate Loan, the Borrower may
elect, as of any Business Day, to convert such Loan or a portion thereof in the
amount of One Million Dollars ($1,000,000) or an integral multiple of Five
Hundred Thousand Dollars ($500,000) in excess thereof to a Eurodollar Loan; and

(ii) 4if such Loan is a Eurodollar Loan, the Borrower may
elect to convert such Loan or a portion thereof to a Base Rate Loan, or may
elect to continue such Loan
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or a portion thereof as a Eurodollar Loan for an additional Interest Period, in
each case beginning on the last day of the then current Interest Period
applicable to such Loan; provided that (A) no election of a Eurodollar Loan may
be made if a Default or Event of Default shall have occurred and be continuing,
(B) unless the outstanding principal amount outstanding is less than One Million
Dollars ($1,000,000), no conversion shall reduce the outstanding principal
amount of a Eurodollar Loan to an amount which is not One Million Dollars
($1,000,000) or an integral multiple of Five Hundred Thousand Dollars ($500,000)
in excess thereof, and (C) the amount of such Loan, when aggregated with all
other Loans outstanding hereunder, the Stated Amount of all Letters of Credit
issued hereunder, and, to the extent not included in the amount of such Loans or
Letters of Credit, the amount of all Unpaid Drawings, would not exceed the
Aggregate Commitments.

(b) Each Continuation or Conversion shall be effected by the
Borrower's delivering to the Administrative Agent notice thereof (which notice
may be in writing or by telecopy, telex or telegraph, or by telephone, if
immediately confirmed in writing, substantially in the form attached hereto as
EXHIBIT C) (a "Notice of Continuation/Conversion") at least (i) one (1) Business

Day prior to a Conversion by the Borrower of a Eurodollar Loan to a Base Rate
Loan and (ii) in all other cases, three (3) Business Days prior to the date of
the proposed Continuation or Conversion, each such notice to be given prior to
11:00 a.m., Eastern Time, on the date specified. Each Notice of
Continuation/Conversion shall be irrevocable and shall specify the Type of Loan
to be Continued or Converted, the aggregate principal amount thereof and the
Interest Period to be applicable thereto. In the event no Notice of
Continuation/Conversion is delivered by the Borrower with respect to any
Eurodollar Loan in conformity with this Section 2.4 (b), then such Loan shall be
Continued as a Base Rate Loan. Notwithstanding the foregoing or the provisions
of Section 2.5 hereof, if a Default or Event of Default shall have occurred and
be continuing or would result from any proposed Continuation of a Eurodollar
Loan, such Loan may not be Continued as a Eurodollar Loan but instead shall be
automatically Converted on the last day of such Interest Period into a Base Rate
Loan

Section 2.5 Permitted Acquisitions.

(a) The Revolving Loans may be used by the Borrower to finance a
portion of Acquisitions by any Acquisition Company which comply with the terms
and conditions set forth in this Section 2.5, as well as the other terms and
conditions set forth in this Agreement for such Acquisitions ("Permitted
Acquisitions"). Each Permitted Acquisition must comply with all of the following
conditions on or before the date of such Permitted Acquisition (unless otherwise
specifically provided below):

(1) An executed letter of intent with respect to such
Acquisition, a pro forma Non-Default Certificate and supporting Pro-Forma
Financials, and an Acquisition Analysis shall be delivered to the Administrative
Agent and each Lender at least ten (10) Business Days before the closing of the
Acquisition. Said documentation shall reflect that, after giving effect to such
Acquisition, the Borrower and its Subsidiaries will be in compliance with all of
the financial covenants set forth in Section 6.10 of this Agreement. True and
substantially complete copies of the applicable Acquisition Agreement shall be
delivered to the Administrative Agent not more than five (5) days after the
closing of the Acquisition.
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(ii) The Target shall be in substantially the same or a
related line of business as the Borrower or any of its Subsidiaries.

(iii) The Target must be incorporated within the United
States of America.

(iv) The Acquisition must not be a "hostile" acquisition.

(v) If the Permitted Acquisition is a stock purchase
transaction, a majority (in number of votes) of the Voting Stock of the Target
shall, as a result of said Acquisition, be directly or indirectly owned by the
Acquisition Company. In the case of a merger, the Acquisition Company must be
the surviving entity.

(vi) The Borrower shall have provided the Administrative
Agent evidence that the Acquisition is not prohibited by any applicable law or
governmental rule or regulation and shall not subject the Borrower or the
Acquisition Company to any penalty, liability or, in the Administrative Agent's
reasonable judgment, other onerous conditions, under or pursuant to any
applicable law or governmental rule or regulation, including, without
limitation, any bulk sales laws and the Hart- Scott-Rodino Antitrust
Improvements Act of 1976, as amended from time to time.

(vii) No Default shall have occurred and be continuing or
result from the Acquisition.

(viii) The Permitted Acquisition Price shall not cause the
aggregate Permitted Acquisition Price for all such Acquisitions to exceed Thirty
Million Dollars ($30,000,000) in any twelve (12) month period, or Fifty Million
Dollars ($50,000,000) in the aggregate from and after the Closing Date.

(ix) The Permitted Cash Acquisition Price shall not exceed
Fifteen Million Dollars ($15,000,000) for any Permitted Acquisition or Twenty
Million Dollars ($20,000,000) in any twelve (12) month period.

(b) Each Subsidiary that is in existence on, or formed or Acquired
on or after, the Closing Date, shall become a Guarantor, and the Borrower shall
cause each such Subsidiary to satisfy each of the following conditions forthwith
upon such Subsidiary's formation or Acquisition, except as otherwise set forth
below:

(1) Such Subsidiary shall execute and deliver to the
Administrative Agent a Guaranty, and, within thirty (30) days after the
Acquisition or formation, a Security Agreement, and if such Subsidiary has
intellectual property, an Intellectual Property Assignment.

(ii) All legal matters incident to such Subsidiary's
becoming a Guarantor shall be reasonably satisfactory to counsel for the Agent,
and the Subsidiary shall execute and deliver to the Agent, within thirty (30)
days after the Acquisition or formation, such additional documents and
certificates relating to the Loans as the Agent reasonably may request.
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(iii) The Administrative Agent shall have received, within
thirty (30) days after the Acquisition or formation, an opinion of counsel to
such Subsidiary, addressed to the Administrative Agent, covering such matters as
the Administrative Agent may reasonably request, in form and substance
reasonably satisfactory to the Administrative Agent.

(iv) Financing statements in form and substance reasonably
satisfactory to the Administrative Agent shall have been properly filed in each
office where necessary to perfect the security interest of the Administrative
Agent in the Collateral of such Subsidiary, and, within thirty (30) days after
the Acquisition or formation, (A) termination statements shall have been filed
with respect to any other financing statements covering all or any portion of
such Collateral (except with respect to Liens permitted by this Agreement), (B)
all Taxes and fees with respect to such recording and filing shall have been
paid by such Subsidiary or the Borrower and (C) the Administrative Agent shall
have received such Lien searches or reports as it shall reasonably require
confirming that the foregoing filings and recordings have been completed.

(v) Such Subsidiary shall have delivered the following
documents to the Administrative Agent, each of which shall be certified as of
the date on which such Subsidiary is to become a Guarantor, by its secretary or
representative performing similar functions: (1) copies of evidence of all
actions taken by such Subsidiary to authorize the execution and delivery of the
applicable Loan Documents; (2) copies of the articles or certificate of
incorporation and bylaws (or the organizational documents for a Guarantor that
is not a corporation) of such Subsidiary; and (3) a certificate as to the
incumbency and signatures of the officers of such Subsidiary executing the Loan
Documents.

(vi) The Administrative Agent shall have received current
certificates of good standing and qualification issued by the appropriate state
official of the state of formation of such Subsidiary and in each jurisdiction
in which it is qualified to do business.

(vii) The Administrative Agent shall have received, within
thirty (30) days after the Acquisition or formation, such information and
documents the Administrative Agent may reasonably request with respect to the
Collateral of such Subsidiary.

(viii) All securities of each Domestic Subsidiary owned by the
Acquisition Company after the Acquisition or formation shall be subject to the
Lien of the Acquisition Company's Pledge Agreement, and the original
certificates representing such securities shall be delivered to the
Administrative Agent within thirty (30) days after such Acquisition or
formation, together with the appropriate stock powers or other instruments of
assignment, and such additional documents as may be required to perfect the
Administrative Agent's security interest under applicable law.

(ix) If required by the Administrative Agent, within thirty
(30) days after the Acquisition or formation, all intellectual property of such
Subsidiary that is subject to United States copyright, patent or trademark
protection shall have been duly registered with the Register of Copyrights or
the United States Patent and Trademark Office, as applicable, an
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Intellectual Property Assignment shall have been recorded in such office, and
the Administrative Agent shall have received evidence that it has a first
priority perfected Lien with respect thereto.

(c) The Borrower shall provide the Administrative Agent and each
Lender with the foregoing information not less than ten (10) Business Days prior
to each Acquisition. The Administrative Agent may after notice to the Borrower
and the Lenders, reset the Applicable Margin and Commitment Fee on Unused
Portion of Loan Rate on the basis of the Pro Forma Financials received in
connection with any Acquisition.

Section 2.6 The Notes. (a) The Revolving Loans from each Lender to the
Borrower shall be evidenced by a single note of the Borrower dated the Closing
Date payable to the order of such Lender in the form of EXHIBIT A-1 (the

"Revolving Credit Notes").

(b) The Term Loan from each Lender to the Borrower shall be
evidenced by a single note of the Borrower dated the Closing Date payable to the
order of such Lender in the form of EXHIBIT A-2 (the "Term Notes").

(c) The Swing Line Loans to the Borrower shall be evidenced by a
single note of the Borrower dated the Closing Date payable to the order of Bank
of America in the form of EXHIBIT A-3 (the "Swing Line Note").

Each Lender is hereby authorized to record on a Note or on its
internal records the amount and date of each Loan, and the date and amount of
each repayment of a Loan; provided that the failure to make any such notation or
any error therein shall not affect the Borrower's obligation with respect to
such Loan. Absent manifest error, the information so recorded by a Lender shall
be controlling as to the intent of the parties.

Section 2.7 Termination and Optional Reduction of Revolving Loan

Commitments.

(a) The Revolving Commitment of each Lender shall terminate on the
Revolving Commitment Termination Date and the aggregate unpaid principal amount
of all Revolving Loans and Swing Line Loans, together with all accrued and
unpaid interest thereon, and all amounts payable under this Agreement and any
other Loan Document in respect of such Loans shall be paid by the Borrower to
the Administrative Agent for the ratable account of the Lenders on such date.

(b) The Borrower may at any time upon at least three (3) Business
Days' prior notice to the Administrative Agent terminate, or and from time to
time ratably reduce the respective Revolving Commitments of the Lenders to an
amount not less than the sum of (x) the aggregate principal amount of the
Revolving Loans then outstanding (after giving effect to any contemporaneous
prepayment thereof), (y) the Stated Amount of Letters of Credit then
outstanding, and (z) to the extent not included in clauses (x) or (y), the
amount of all Unpaid Drawings, or terminate the respective Revolving Commitments
of the Lenders, without penalty or premium, provided that the aggregate amount
of any such reduction shall be in the amount of One Million Dollars ($1,000,000)
or an integral multiple of Five Hundred Thousand Dollars
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($500,000) in excess thereof. Such notice of reduction may be in writing or by
telecopy, telex or telegraph, or by telephone, if promptly confirmed in writing.
From the effective date of any such reduction or termination, the obligations of
the Borrower to pay a Commitment Fee on the Unused Portion of the Loan under
Section 2.9(a) shall thereupon correspondingly be reduced.

Section 2.8 1Interest.

(a) The Borrower shall pay interest on the unpaid principal amount
of each Base Rate Loan at a rate per annum equal to the Base Rate, plus the
Applicable Margin. Such rate will be adjusted as of the date of each change in
the Base Rate or in the Applicable Margin. Interest on each Base Rate Loan shall
be computed on the basis of the actual number of days elapsed over a year of 360
days, and shall be due and payable in arrears on the applicable Interest Payment
Date.

(b) The Borrower shall pay interest on the unpaid principal amount
of each Eurodollar Loan at a rate per annum equal to the Adjusted Eurodollar
Rates, plus the Applicable Margin. The Administrative Agent, whose determination
shall be conclusive (absent manifest error), shall determine the Adjusted
Eurodollar Rate on the second Business Day prior to the first day of the
applicable Interest Period and shall notify the Borrower and each Lender of such
rate. Interest on each Eurodollar Loan shall be computed on the basis of the
actual number of days elapsed over a year of 360 days and shall be due and
payable in arrears on the applicable Interest Payment Date. Any principal amount
which is not paid when due and, to the extent permitted by applicable law, any
installment of interest which is not paid when due shall bear interest at a rate
two percent (2.0%) per annum above the otherwise applicable rate.

Section 2.9 Fees.

(a) The Borrower agrees to pay the Administrative Agent for the
ratable account of the Lenders quarterly in arrears on each March 31, June 30,
September 30 and December 31, to and including the Revolving Commitment
Termination Date, a fee (the "Commitment Fee on Unused Portion of the Loan
Rate") at the rate per annum equal to the Commitment Fee on the Unused Portion
of the Loan Rate on the aggregate amount of the unused portion of the Revolving
Commitments, plus the aggregate outstanding balance of Swingline Loans, during
the period from the Closing Date to the Revolving Commitment Termination Date.

(b) The Borrower will pay the Administrative Agent for its
services as agent for the Lenders hereunder a fee (the "Administrative Agent's
Fee") as provided in the letter dated October 27, 2000 from the Administrative
Agent and BAS to the Borrower.

(c) The Borrower shall pay the following fees (the "Letter of
Credit Fees") in U.S. Dollars:

(1) At the time of the issuance of any Letter of Credit, a
fee to the Issuing Bank in an amount equal to the product of (i) one-eighth of
one percent (.125%) per annum, (ii) the stated amount of such Letter of Credit
issued hereunder and (iii) the period
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(expressed as a fraction of a year) during which such Letter of Credit will be
outstanding.

(ii) In arrears on December 31, 2000, and quarterly
thereafter on each March 31, June 30, September 30 and December 31, to and
including the Revolving Commitment Termination Date, a fee to the Administrative
Agent for the account of each Lender in an amount equal to the product of (i)
the LC Fee Rate, (ii) the Stated Amount of such Letter of Credit issued
hereunder and (iii) the period (expressed as a fraction of a year) during which
such Letter of Credit was outstanding.

(d) All computations of fees hereunder shall be made on the basis
of a year of 360 days for the actual number of days elapsed.

Section 2.10 Prepayments. The Borrower shall have the right without
premium or penalty to prepay the Term Loans in whole or to make partial
prepayments in an aggregate amount of One Million Dollars ($1,000,000) or an
integral multiple of Five Hundred Thousand Dollars ($500,000) in excess thereof
in the case of Base Rate Loans, and Two Million Five Hundred Thousand Dollars
($2,500,000) or an integral multiple of Five Hundred Thousand Dollars ($500,000)
in excess thereof in the case of Eurodollar Loans, at any time and from time to
time upon not less than one (1) Business Day's notice to the Administrative
Agent in the case of Base Rate Loans or not less than three (3) Business Days'
notice to the Administrative Agent in the case of Eurodollar Loans, provided
that no Term Loan may be prepaid unless a pro rata payment, based upon the
respective amounts loaned by each Lender, is made on all Term Loans on the same
date, and provided further that any prepayment of any Eurodollar Loan shall be
subject to Section 3.5. Such notice of prepayment may be in writing or by
telecopy, telex or telegraph, or by telephone, if promptly confirmed in writing.
After giving effect to any partial prepayment of any Eurodollar Loan, the
aggregate outstanding principal amount thereof shall be Two Million Five Hundred
Thousand Dollars ($2,500,000) or an integral multiple of Five Hundred Thousand
Dollars ($500,000) in excess thereof. Any prepayment of principal shall not
affect the obligation of the Borrower to make subsequent scheduled principal
payments at the times and in the amounts required until the Notes are paid in
full.

Section 2.11 Mandatory Prepayments.

In addition to the required installments of the Term Loans as set forth in
Section 2.1(b), the Borrower shall quarterly, on the first day of each March,
June, September and December hereafter, prepay to the Lenders, on a pro rata
basis (determined as of the date of notice of prepayment), based on the
outstanding principal amount of the Term Loans immediately prior to such
prepayment, in each case together with accrued interest thereon to the date of
prepayment an amount equal to (each a "Mandatory Prepayment") (i) one hundred
percent (100%) of the proceeds from the sale of any assets (including, without
limitation, the proceeds from sales of stock of the Borrower or any Subsidiary)
of the Borrower or any Subsidiary (after deducting customary costs of such sales
and after the payment of any Taxes directly arising from such sales), but
excluding (y) capital stock of the Borrower of an existing class issued as a
stock split or stock dividend, and (z) capital stock issued by the Borrower
pursuant to the Forensic Technologies International Corporation Employee Stock
Purchase Plan dated June 30, 1997 and Forensic Technologies International
Corporation 1997 Stock Option Plan dated as of March 27,
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1997, as amended May 19, 1999), plus (ii) one hundred percent (100%) of the net
cash proceeds from any issuance of Funded Debt, other than Funded Debt permitted
under Section 7.1 of this Agreement; and plus (iii) seventy five percent (75%)
of the net cash proceeds of any Equity Issuance, other than Equity Issuances
included in the Permitted Acquisition Price in connection with any Permitted
Acquisition. The Borrower will give each Lender, written notice of each
prepayment under this Section not less than 10 (nor more than 30) days prior to
the date for such prepayment. Each such notice (i) shall specify the prepayment
date, the aggregate principal amount of the Term Loans, to be prepaid on such
date, the principal amount of each Term Loan held by such holder to be prepaid,
and the interest to be paid on the prepayment date with respect to such
principal amount being prepaid, and (ii) shall include a detailed calculation of
the prepayment.

Section 2.12 Letters of Credit.

(a) Upon the terms and subject to the conditions set forth
herein, the Borrower may request the issuance of one or more Letters of Credit
for the account of the Borrower or its Subsidiaries in a form reasonably
acceptable to the Administrative Agent and the Issuing Bank, at any time and
from time to time on or after the Closing Date and prior to the Revolving
Commitment Termination Date and, upon the terms and subject to the conditions
of, and in reliance upon the representations and warranties herein set forth,
the Issuing Bank agrees to issue from time to time, Letters of Credit in such
form as may be approved by the Issuing Bank.

(b) Notwithstanding the foregoing, (i) no Letter of Credit shall
be issued in the Stated Amount of which, when added to the Stated Amount of
outstanding Letters of Credit (exclusive of Unpaid Drawings which are repaid on
the date of, and prior to the issuance of, the respective Letter of Credit) at
such time, either (A) would exceed Five Million Dollars ($5,000,000.00) (the "LC
Subfacility") or (B) when added to the aggregate principal amount of all
Revolving Loans, all Swing Line Loans and the Stated Amount of all Letters of
Credit outstanding hereunder, other than any to be replaced thereby, and the
amount of all Unpaid Drawings not included in the amount of such Revolving Loans
or such Letters of Credit, would exceed the Aggregate Revolving Commitments,
(ii) no Letter of Credit shall be issued if any Default or Event of Default
shall have occurred and be continuing, and (iii) no Letter of Credit shall have
an original expiry date more than one (1) year from the date of issuance or
extension (although Letters of Credit may provide for automatic renewals or
extensions prior to the expiry thereof), provided, further, that no Letter of
Credit shall have an expiry date, whether as originally issued or by extension,
beyond the Revolving Commitment Termination Date.

(c) Whenever it desires that a Letter of Credit be issued,
amended, renewed or extended, the Borrower shall give the Administrative Agent
and the Issuing Bank written notice thereof (each a "Letter of Credit Request")
prior to 12:00 (noon), Eastern Time, at least three (3) Business Days prior to
the proposed date of issuance, amendment, renewal or extension (which shall be a
Business Day) which Letter of Credit Request shall include the Issuing Bank's
customary application for a letter of credit in substantially the form of
EXHIBIT G attached hereto containing information necessary to issue the Letter

of Credit and any other documents that the Issuing Bank customarily requires in
connection therewith. The Administrative Agent shall promptly notify each Lender
of each Letter of Credit Request. In the event of any
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inconsistency between the terms and conditions of this Agreement and the terms
and conditions of any form of letter of credit application or other agreement
submitted by the Borrower or entered into by the Borrower with the Issuing Bank
with respect to any Letter of Credit, the terms and conditions of this Agreement
shall control.

(d) The aggregate principal amount available under the Revolving
Loans and the LC Subfacility shall be reduced by the Dollar amount of each
Letter of Credit issued hereunder.

(e) The submission of each Letter of Credit Request shall be deemed
to be a representation and warranty by the Borrower that such Letter of Credit
may be issued in accordance with, and will not violate the requirements of,
Section 2.12(b). Unless the Issuing Bank has received written notice from the
Required Lenders before it issues a Letter of Credit that one or more of the
conditions specified in Section 5.2 were not then satisfied, or that the
issuance of such Letter of Credit would violate Section 2.12(b), the Issuing
Bank may issue the requested Letter of Credit for the account of the Borrower in
accordance with its usual and customary practices. The Issuing Bank shall,
promptly following the issuance of a Letter of Credit by it, give the
Administrative Agent, each Lender and the Borrower written notice of the
issuance of such Letter of Credit.

(f) The Borrower hereby agrees to reimburse the Issuing Bank, by
making payment to the Issuing Bank in immediately available funds, for any
payment or disbursement made by the Issuing Bank under any Letter of Credit
issued by it (each such amount so paid or disbursed until reimbursed, an "Unpaid
Drawing") no later than one (1) Business Day following the date of such payment
or disbursement, with interest on the amount so paid or disbursed by the Issuing
Bank, to the extent not reimbursed prior to 1:00 p.m., Eastern Time, on the date
of such payment or disbursement, from and including the date paid or disbursed
to but not including the date the Issuing Bank is reimbursed therefor at a rate
per annum equal to the Base Rate (plus an additional two percent (2%) per annum
if not reimbursed by the third Business Day after the date of such payment or
disbursement), such interest also to be payable on demand. The Issuing Bank
shall provide the Borrower prompt notice of any drawing made under any Letter of
Credit prior to any payment or disbursement made by it on account of such
drawing, although the failure of, or delay in, giving any such notice shall not
release or diminish the obligations of the Borrower under this Section 2.12(f)
or under any other Section of this Agreement.

(g) The Borrower's obligation to reimburse as provided in paragraph
(f) of this Section shall be absolute, unconditional and irrevocable, and shall
be performed strictly in accordance with the terms of this Agreement under any
and all circumstances whatsoever and irrespective of:

(i) any lack of validity or enforceability of any Letter of
Credit or this Agreement, or any term or provision therein;

(ii) any amendment or waiver of or any consent to departure from
all or any of the provisions of any Letter of Credit or this Agreement;
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(iii) the existence of any claim, setoff, defense or other right
that the Borrower, any other party guaranteeing, or otherwise obligated with,
the Borrower, any Subsidiary or other Affiliate thereof or any other Person may
at any time have against the beneficiary under any Letter of Credit, the Issuing
Bank, the Administrative Agent or any Lender or any other Person, whether in
connection with this Agreement or any other related or unrelated agreement or
transaction;

(iv) any draft or other document presented under a Letter of
Credit proving to be forged, fraudulent or invalid in any respect or any
statement therein being untrue or inaccurate in any respect;

(v) except as otherwise set forth below, payment by the Issuing
Bank under a Letter of Credit against presentation of a draft or other document
that does not comply with the terms of such Letter of Credit; and

(vi) any other act or omission to act or delay of any kind of
the Issuing Bank, any Lender, the Administrative Agent or any other Person or
any other event or circumstance whatsoever, whether or not similar to any of the
foregoing, that might, but for the provisions of this Section, constitute a
legal or equitable discharge of the Borrower's obligations hereunder.

Neither the Administrative Agent, any Lender, nor the Issuing Bank shall have
any liability or responsibility by reason of or in connection with the issuance
or transfer of any Letter of Credit or any payment or failure to make any
payment thereunder, including any of the circumstances specified in clauses (1)
through (vi) above, as well as any error, omission, interruption, loss or delay
in transmission or delivery of any draft, notice or other communication under or
relating to any Letter of Credit (including any document required to make a
drawing thereunder), any error in interpretation of technical terms or any
consequence arising from causes beyond the control of the Issuing Bank; provided
that the foregoing shall not be construed to excuse the Issuing Bank from
liability to the Borrower to the extent of any direct damages (as opposed to
consequential damages, claims in respect of which are hereby waived by the
Borrower to the extent permitted by applicable law) suffered by the Borrower
that are caused by the Issuing Bank's failure to exercise the agreed standard of
care (as set forth below) in determining whether drafts and other documents
presented under a Letter of Credit comply with the terms thereof. The parties
hereto expressly agree that the Issuing Bank shall have exercised the agreed
standard of care in the absence of gross negligence or willful misconduct on the
part of the Issuing Bank, except to the extent that applicable law requires a
different standard of care. Without limiting the generality of the foregoing,
it is understood that the Issuing Bank may accept documents that appear on their
face to be in substantial compliance with the terms of a Letter of Credit,
without responsibility for further investigation, regardless of any notice or
information to the contrary, and may make payment upon presentation of documents
that appear on their face to be in substantial compliance with the terms of such
Letter of Credit; provided that the Issuing Bank shall have the right, in its
sole discretion, to decline to accept such documents and to make such payment if
such documents are not in strict compliance with the terms of such Letter of
Credit.

(h) Immediately upon the issuance by the Issuing Bank of any Letter
of
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Credit, the Issuing Bank shall be deemed to have sold and transferred to each
other Lender, and each such Lender (each a "Letter of Credit Participant") shall
be deemed irrevocably and unconditionally to have purchased and received from
the Issuing Bank, without recourse or warranty, an undivided interest and
participation, to the extent of such Lender's Revolving Commitment Percentage,
in such Letter of Credit, each substitute letter of credit, each drawing made
thereunder and the obligations of the Borrower under this Agreement with respect
thereto and any security therefor or guaranty pertaining thereto. Upon any
change in the Commitments or Revolving Commitment Percentages of the Lenders
pursuant to Section 11.3, it is hereby agreed that, with respect to all
outstanding Letters of Credit and Unpaid Drawings, there shall be an automatic
adjustment to the participations pursuant to this Section 2.12(h) to reflect the
new Revolving Commitment Percentages of the assigning and assignee Lender or of
all Lenders, as the case may be.

(i) In determining whether to pay under any Letter of Credit, the
Issuing Bank shall have no obligation to the Letter of Credit Participants other
than to determine that any documents required to be delivered under such Letter
of Credit have been delivered and that they appear to comply on their face with
the requirements of such Letter of Credit. Any action taken or omitted to be
taken by the Issuing Bank under or in connection with any Letter of Credit if
taken or omitted in the absence of gross negligence or willful misconduct, shall
not create for the Issuing Bank or the Administrative Agent any resulting
liability to any Letter of Credit Participant.

(j) In the event that the Issuing Bank makes any payment under any
Letter of Credit and the Borrower shall not have repaid such amount in full to
the Issuing Bank pursuant to Section 2.12(f), the Issuing Bank shall promptly
notify the Administrative Agent, and the Administrative Agent shall notify each
Letter of Credit Participant of such failure, and each Letter of Credit
Participant shall promptly and unconditionally pay to the Administrative Agent
for the account of the Issuing Bank the amount of such Letter of Credit
Participant's Revolving Commitment Percentage of such unpaid amount in same day
funds. If the Administrative Agent so notifies any Letter of Credit Participant
required to fund a payment under a Letter of Credit prior to 11:00 a.m., Eastern
Time, on any Business Day, such Letter of Credit Participant shall make
available to the Administrative Agent for the account of the Issuing Bank such
Letter of Credit Participant's Revolving Commitment Percentage of the amount of
such payment on such Business Day in same day funds. If and to the extent such
Letter of Credit Participant shall not have so made its Revolving Commitment
Percentage of the amount of such payment available to the Administrative Agent
for the account of the Issuing Bank, such Letter of Credit Participant agrees to
pay to the Administrative Agent for the account of the Issuing Bank, forthwith
on demand, such amount, together with interest thereon, for each day from such
date until the date such amount is paid to the Administrative Agent for the
account of the Issuing Bank at the Federal Funds Rate. The failure of any
Letter of Credit Participant to make available to the Administrative Agent for
the account of the Issuing Bank its Revolving Commitment Percentage of any
payment under any Letter of Credit shall not relieve any other Letter of Credit
Participant of its obligation hereunder to make available to the Administrative
Agent for the account of the Issuing Bank its Revolving Commitment Percentage of
any payment under any Letter of Credit on the date required, as specified above,
but no Letter of Credit Participant shall be responsible for the failure of any
other Letter of Credit Participant to make available to the Administrative
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Agent for the account of the Issuing Bank such other Letter of Credit
Participant's Revolving Commitment Percentage of any such payment.

(k) Whenever the Issuing Bank receives a payment of a reimbursement
obligation as to which the Issuing Bank has received any payments from the
Letter of Credit Participants pursuant to clause (j) above, the Issuing Bank
shall pay such amount to the Administrative Agent and the Administrative Agent
shall promptly pay to each Letter of Credit Participant which has paid its
Revolving Commitment Percentage thereof in same day funds, an amount equal to
such Letter of Credit Participant's Revolving Commitment Percentage of the
principal amount thereof and interest thereon accruing after the purchase of the
respective participations.

(1) Except as otherwise expressly stated herein, any Letter of Credit
issued hereunder shall be subject to the Uniform Customs and Practices for
Documentary Credits, 1993 Revision, International Chamber of Commerce
Publication No. 500 or ISP98 ("Uniform Customs"). As to matters not governed by
this Agreement or by the Uniform Customs, any Letter of Credit shall be
construed in accordance with, and governed by, the laws of the State of
Maryland.

(m) If any Event of Default shall occur and be continuing, on the
Business Day that the Borrower receives notice from the Administrative Agent or
the Required Lenders demanding the deposit of cash collateral pursuant to this
paragraph, the Borrower shall deposit in an account with the Administrative
Agent, in the name of the Administrative Agent and for the benefit of the
Lenders, an amount in Dollars equal to the stated amount of all outstanding
Letters of Credit plus any accrued and unpaid interest thereon; provided that
the obligation to deposit such cash collateral shall become effective
immediately, and such deposit shall become immediately due and payable, without
demand or other notice of any kind, upon the occurrence of any Event of Default
with respect to the Borrower described in Sections 8.1(i). Such deposit shall
be held by the Administrative Agent as collateral for the payment and
performance of the obligations of the Borrower under this Agreement. The
Administrative Agent shall have exclusive dominion and control, including the
exclusive right of withdrawal, over such account. Investment of such deposits
shall, to the extent reasonably practicable, be made at the direction of the
Administrative Agent and at the Borrower's risk and expense. Unless invested in
accordance with the preceding sentence, such deposits shall not bear interest.
Interest or profits, if any, on such investments shall accumulate in such
account. Monies in such account shall be applied by the Administrative Agent to
reimburse the Issuing Bank for drawings for which it has not been reimbursed
and, to the extent not so applied, shall be held for the satisfaction of the
reimbursement obligations of the Borrower for the undrawn Letters of Credit at
such time or, if the maturity of the Loans has been accelerated (but subject to
the consent of the Required Lenders), be applied to satisfy other obligations of
the Borrower under this Agreement. If the Borrower is required to provide an
amount of cash collateral hereunder as a result of the occurrence of an Event of
Default, such amount (to the extent not applied as aforesaid) shall be returned
to the Borrower within three (3) Business Days after all Events of Default have
been cured or waived.

(n) The Issuing Bank may be replaced at any time by written agreement
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among the Borrower, the Administrative Agent, the replaced Issuing Bank and the
successor Issuing Bank, provided that the successor Issuing Bank must be a
Lender or an Affiliate of a Lender. The Administrative Agent shall notify the
Lenders of any such replacement of an Issuing Bank. At the time any such
replacement shall become effective, the Borrower shall pay all unpaid fees
accrued for the account of the replaced Issuing Bank pursuant to Section 2.
11(b). From and after the effective date of any such replacement (i) the
successor Issuing Bank shall have all the rights and obligations of an Issuing
Bank under this Agreement with respect to Letters of Credit to be issued by it
thereafter and (ii) references herein to the term "Issuing Bank" shall be deemed
to refer to such successor Issuing Bank, any other Issuing Bank, or any previous
Issuing Bank, or to such successor Issuing Bank, all other Issuing Banks and all
previous Issuing Banks, as the context shall require. After the replacement of
an Issuing Bank hereunder, the replaced Issuing Bank shall remain a party hereto
and shall continue to have all the rights and obligations of an Issuing Bank
under this Agreement with respect to Letters of Credit issued by it prior to
such replacement, but shall not be required to issue additional Letters of
Credit.

Section 2.13 Payments and Computations.

(a) Each payment hereunder and under the Notes shall be made not
later than 12:00 (noon), Eastern Time, on the day when due, in federal or other
immediately available funds, without setoff, deduction or counterclaim, by
payment of such funds to the Administrative Agent's Account for the account of
the Applicable Lending Office of each Lender. Amounts received after 12:00
(noon), Eastern Time, on any day shall be deemed received on the next succeeding
Business Day. With respect to any such payment received for the account of the
Lenders, the Administrative Agent will promptly thereafter cause to be wire
transferred ratably to each Lender like funds for the account of its Applicable
Lending Office in the amount thereof on the day such funds are deemed received
by the Administrative Agent. Whenever any payment to be made under this
Agreement or any Note shall be stated to be due on a day other than a Business
Day, such payment shall be made on the next succeeding Business Day and such
extension of time shall in such case be included in the computation of interest,
except that in the case of a Eurodollar Loan, if the next succeeding Business
Day is in the following calendar month, such payment shall be made on the next
preceding Business Day.

(b) If at any time funds are received by and available to the
Administrative Agent which are not sufficient to pay fully all amounts of
principal, interest and fees then due hereunder, such funds shall be applied (i)
first, to pay interest and fees then due hereunder, ratably among the parties
entitled thereto in accordance with the amounts of interest and fees then due to
such parties, and (ii) second, to pay principal then due hereunder or any other
Obligation then due hereunder or under any other Loan Document, ratably among
the parties entitled thereto in accordance with the amounts of principal then
due to such parties.

(c) Unless the Administrative Agent shall have received notice from
the Borrower prior to the date on which any payment is due to the Administrative
Agent for the account of the Lenders hereunder that the Borrower will not make
such payment, the Administrative Agent may assume that the Borrower has made
such payment on such date in accordance herewith and may, in reliance upon such
assumption, distribute to the Lenders, the amount due. 1In such event, if the
Borrower has not in fact made such payment, then each of the
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Lenders severally agrees to repay to the Administrative Agent forthwith on
demand the amount so distributed to such Lender with interest thereon, for each
day from and including the date such amount is distributed to it to but
excluding the date of payment to the Administrative Agent, at the Federal Funds
Rate.

(d) If any Lender shall fail to make any payment required to be made
by it under this Agreement, the Administrative Agent may, in its discretion
(notwithstanding any contrary provision hereof), apply any amounts thereafter
received by the Administrative Agent for the account of such Lender to satisfy
such Lender's obligations under this Agreement until all such unsatisfied
obligations are fully paid.

ARTICLE 3
CHANGE IN CIRCUMSTANCES

Section 3.1 1Increased Cost and Reduced Return.

(a) 1If, after the date hereof, the adoption of any applicable law,
rule, or regulation, or any change in any applicable law, rule, or regulation,
or any change in the interpretation or administration thereof by any
governmental authority, central bank, or comparable agency charged with the
interpretation or administration thereof, or compliance by any Lender (or its
Applicable Lending Office) or the Issuing Bank with any request or directive
(whether or not having the force of law) of any such governmental authority,
central bank, or comparable agency:

(1) shall subject such Lender (or its Applicable Lending
Office) or the Issuing Bank to any tax, duty, or other charge with respect to
any Eurodollar Loan, its Note(s), any Letter of Credit or any participation
therein or its obligation to make Eurodollar Loans or to issue Letters of
Credit, or change the basis of taxation of any amounts payable to such Lender
(or its Applicable Lending Office) or the Issuing Bank under this Agreement or
its Notes in respect of any Eurodollar Loan, Letter of Credit or participations
therein (other than Taxes imposed on the overall Net Income of such Lender or
the Issuing Bank by the jurisdiction in which such Lender or such Issuing Bank
has its principal office or such Applicable Lending Office);

(ii) shall impose, modify, or deem applicable any reserve,
special deposit, assessment, compulsory loan, or similar requirement (other than
the Reserve Requirement utilized in the determination of the Adjusted Eurodollar
Rate) relating to any extensions of credit or other assets of, or any deposits
with or other liabilities or commitments of, such Lender (or its Applicable
Lending Office) or the Issuing Bank, including the Commitment of the Lender or
such Issuing Bank hereunder; or

(iii) shall impose on such Lender (or its Applicable Lending
Office) or the Issuing Bank or on the United States market for certificates of
deposit or the London interbank market any other condition affecting this
Agreement or its Notes or any of such extensions of credit or liabilities or
commitments;

and the result of any of the foregoing is to increase the cost to such Lender
(or its Applicable
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Lending Office) or such Issuing Bank of making, Converting into, Continuing, or
maintaining any Eurodollar Loan or to increase the cost of such Lender or the
Issuing Bank of participating in issuing or maintaining any Letter of Credit or
to reduce any sum received or receivable by such Lender (or its Applicable
Lending Office) or the Issuing Bank under this Agreement or its Notes with
respect to any Eurodollar Loan or any Letter of Credit, then the Borrower shall
pay to such Lender or the Issuing Bank on demand such amount or amounts as will
compensate such Lender or the Issuing Bank for such increased cost or reduction.
If any Lender or the Issuing Bank requests compensation by the Borrower under
this Section 3.1(a) the Borrower may, by notice to such Lender or the Issuing
Bank (with a copy to the Administrative Agent), suspend the obligation of such
Lender or the Issuing Bank to make or Continue Eurodollar Loans, or to Convert
Base Rate Loans into Eurodollar Loans, or to issue Letters of Credit until the
event or condition giving rise to such request ceases to be in effect (in which
case the provisions of Section 3.4 shall be applicable); provided that such
suspension shall not affect the right of such Lender to receive the compensation
so requested.

(b) 1If, after the date hereof, any Lender or the Issuing Bank shall
have determined that the adoption of any applicable law, rule, or regulation
regarding capital adequacy or any change therein or in the interpretation or
administration thereof by any governmental authority, central bank, or
comparable agency charged with the interpretation or administration thereof, or
any request or directive regarding capital adequacy (whether or not having the
force of law) of any such governmental authority, central bank, or comparable
agency, has or would have the effect of reducing the rate of return on the
capital of such Lender or the Issuing Bank or any corporation controlling such
Lender or the Issuing Bank as a consequence of such Lender or the Issuing Bank's
obligations hereunder to a level below that which such Lender's or the Issuing
Bank or such corporation could have achieved but for such adoption, change,
request, or directive (taking into consideration its policies with respect to
capital adequacy), then from time to time upon demand the Borrower shall pay to
such Lender or the Issuing Bank such additional amount or amounts as will
compensate such Lender or the Issuing Bank for such reduction.

(c) Each Lender and the Issuing Bank shall promptly notify the
Borrower and the Administrative Agent of any event of which it has knowledge,
occurring after the date hereof, which will entitle such Lender or the Issuing
Bank, as the case may be, to compensation pursuant to this Section and will
designate a different Applicable Lending Office if such designation will avoid
the need for, or reduce the amount of, such compensation and will not, in the
judgment of such Lender or the Issuing Bank, be otherwise disadvantageous to it.
Any Lender or the Issuing Bank claiming compensation under this Section shall
furnish to the Borrower and the Administrative Agent a statement setting forth
the calculation of the additional amount or amounts to be paid to it hereunder
which statement shall be conclusive in the absence of manifest error. 1In
determining such amount, such Lender or the Issuing Bank may use any reasonable
averaging and attribution methods.

Section 3.2 Limitation on Types of Loans. If on or prior to the
first day of any Interest Period for any Eurodollar Loan:

(a) the Administrative Agent determines (which determination shall be
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conclusive) that by reason of circumstances affecting the relevant market,
adequate and reasonable means do not exist for ascertaining the Eurodollar Rate
for such Interest Period; or

(b) the Required Lenders determine (which determination shall be
conclusive) and notify the Administrative Agent that the Adjusted Eurodollar
Rate will not adequately and fairly reflect the cost to the Lenders of funding
Eurodollar Loans for such Interest Period, then the Administrative Agent shall
give the Borrower prompt notice thereof specifying the relevant amounts or
periods, and so long as such condition remains in effect, the Lenders shall be
under no obligation to make additional Eurodollar Loans, Continue Eurodollar
Loans, or to Convert Base Rate Loans into Eurodollar Loans, and the Borrower
shall, on the last day(s) of the then current Interest Period(s) for the
outstanding Eurodollar Loans, either prepay such Loans or Convert such Loans
into Base Rate Loans in accordance with the terms of this Agreement.

Section 3.3 1Illegality. Notwithstanding any other provision of this
Agreement, in the event that it becomes unlawful for any Lender or its
Applicable Lending Office to make, maintain, or fund Eurodollar Loans, then such
Lender shall promptly notify the Borrower thereof, and such Lender's obligation
to make or Continue Eurodollar Loans and to Convert Base Rate into Eurodollar
Loans shall be suspended until such time as such Lender may again make,
maintain, and fund Eurodollar Loans (in which case the provisions of Section 3.4
shall be applicable). In the event that it becomes unlawful for the Issuing
Bank to issue Letters of Credit hereunder, then the Issuing Bank shall promptly
notify the Borrower thereof, and the Issuing Bank's obligation to issue Letters
of Credit shall be suspended until such time as the Issuing Bank may again issue
Letters of Credit.

Section 3.4 Treatment of Affected Loans. If the obligation of any Lender
to make a Eurodollar Loan or to Continue, or to Convert Base Rate Loans into
Eurodollar Loans shall be suspended pursuant to Section 3.1 or 3.3 hereof such
Lender's Eurodollar Loans shall be automatically Converted into Base Rate Loans
on the last day(s) of the then current Interest Period(s) for Eurodollar Loans
(or, in the case of a Conversion required by Section 3.3 hereof, on such earlier
date as such Lender may specify to the Borrower with a copy to the
Administrative Agent) and, unless and until such Lender gives notice as provided
below that the circumstances specified in Section 3.1 or 3.3 hereof that gave
rise to such Conversion no longer exist:

(a) to the extent that such Lender's Eurodollar Loans have been so
Converted, all payments and prepayments of principal that would otherwise be
applied to such Lender's Eurodollar Loans shall be applied instead to its Base
Rate Loans; and

(b) all Loans that would otherwise be made or Continued by such
Lender as Eurodollar Loans shall be made or Continued instead as Base Rate
Loans, and all Base Rate Loans of such Lender that would otherwise be Converted
into Eurodollar Loans shall remain as Base Rate Loans.

If such Lender gives notice to the Borrower (with a copy to the Administrative
Agent) that the circumstances specified in Section 3.1 or 3.3 hereof that gave
rise to the Conversion of such Lender's Eurodollar Loans pursuant to this
Section 3.4 no longer exist (which such Lender agrees to do promptly upon such
circumstances ceasing to exist) at a time when Eurodollar
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Loans made by other Lenders are outstanding, such Lender's Base Rate Loans shall
be automatically Converted, on the first day(s) of the next succeeding Interest
Period(s) for such outstanding Eurodollar Loans, to the extent necessary so
that, after giving effect thereto, all Loans held by each of the Lenders are
held pro rata (as to principal amounts, Types, and Interest Periods) in
accordance with their respective Revolving Commitments.

Section 3.5 Compensation. Upon the request of any Lender, the Borrower
shall pay to such Lender such amount or amounts as shall be sufficient (in the
reasonable opinion of such Lender) to compensate it for any loss, cost, or
expense (including loss of anticipated profits) incurred by it as a result of:

(a) any payment, prepayment, or Conversion of a Eurodollar Loan for
any reason (including, without limitation, the acceleration of the maturity of
the Loans pursuant to Section 8.2) on a date other than the last day of the
Interest Period for such Loan; or

(b) any failure by the Borrower for any reason (including, without
limitation, the failure of any condition precedent specified in Article 5 to be
satisfied) to borrow, Convert, Continue, or prepay a Eurodollar Loan on the date
for such borrowing, Conversion, Continuation, or prepayment specified in the
relevant notice of borrowing, prepayment, Continuation, or Conversion under this
Agreement.

Section 3.6 Taxes.

(a) Any and all payments by the Borrower to or for the account of any
Lender, the Issuing Bank or the Administrative Agent hereunder or under any
other Loan Document shall be made free and clear of and without deduction for
any and all present or future taxes, duties, levies, imposts, deductions,
charges or withholdings, and all liabilities with respect thereto, excluding, in
the case of each Lender, the Issuing Bank and the Administrative Agent, taxes
imposed on its income, and franchise taxes imposed on it, by the jurisdiction
under the laws of which such Lender (or its Applicable Lending Office) or the
Issuing Bank or the Administrative Agent (as the case may be) is organized or
any political subdivision thereof (all such non-excluded taxes, duties, levies,
imposts, deductions, charges, withholdings, and liabilities being hereinafter
referred to as "Non-Excluded Taxes"). If the Borrower shall be required by law
to deduct any Taxes from or in respect of any sum payable under this Agreement
or any other Loan Document to any Lender, the Issuing Bank or the Administrative
Agent, (i) the sum payable shall be increased as necessary so that after making
all required deductions (including deductions applicable to additional sums
payable under this Section 3.6), such Lender, the Issuing Bank or the
Administrative Agent receives an amount equal to the sum it would have received
had no such deductions been made, (ii) the Borrower shall make such deductions,
(iii) the Borrower shall pay the full amount deducted to the relevant taxation
authority or other authority in accordance with applicable law, and (iv) the
Borrower shall furnish to the Administrative Agent, at its address referred to
in Section 11.7, the original or a certified copy of a receipt evidencing
payment thereof.

(b) In addition, the Borrower agrees to pay any and all present or
future stamp or documentary taxes and any other excise or property taxes or
charges or similar levies which
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arise from any payment made under this Agreement or any other Loan Document or
from the execution or delivery of, or otherwise with respect to, this Agreement
or any other Loan Document (hereinafter referred to as "Other Taxes").

(c) The Borrower agrees to indemnify each Lender, the Issuing Bank
and the Administrative Agent for the full amount of Taxes and Other Taxes
(including, without limitation, any Taxes or Other Taxes imposed or asserted by
any jurisdiction on amounts payable under this Section 3.6) paid by such Lender,
the Issuing Bank or the Administrative Agent (as the case may be) and any
liability (including penalties, interest, and expenses) arising therefrom or
with respect thereto.

(d) Each Lender organized under the laws of a jurisdiction outside
the United States, on or prior to the date of its execution and delivery of this
Agreement in the case of each Lender listed on the signature pages hereof and on
or prior to the date on which it becomes a Lender in the case of each other
Lender, and from time to time thereafter if requested in writing by the Borrower
or the Administrative Agent (but only so long as such Lender remains lawfully
able to do so), shall provide the Borrower and the Administrative Agent with (i)
Internal Revenue Service Form 1001 or 4224, as appropriate, or any successor
form prescribed by the Internal Revenue Service, certifying that such Lender is
entitled to benefits under an income tax treaty to which the United States is a
party which reduces the rate of withholding tax on payments of interest or
certifying that the income receivable pursuant to this Agreement is effectively
connected with the conduct of a trade or business in the United States, (ii)
Internal Revenue Service Form W-8 or W-9, as appropriate, or any successor form
prescribed by the Internal Revenue Service, and (iii) any other form or
certificate required by any taxing authority (including any certificate required
by Sections 871(h) and 881(c) of the Internal Revenue Code), certifying that
such Lender is entitled to an exemption from or a reduced rate of tax on
payments pursuant to this Agreement or any of the other Loan Documents.

(e) For any period with respect to which a Lender has failed to
provide the Borrower and the Administrative Agent with the appropriate form
pursuant to Section 3.6(d) (unless such failure is due to a change in treaty,
law, or regulation occurring subsequent to the date on which a form originally
was required to be provided), such Lender shall not be entitled to
indemnification under Section 3.6(a) or 3.6(b) with respect to Taxes imposed by
the United States; provided, however, that should a Lender, which is otherwise
exempt from or subject to a reduced rate of withholding tax, become subject to
Taxes because of its failure to deliver a form required hereunder, the Borrower
shall take such steps as such Lender shall reasonably request to assist such
Lender to recover such Taxes.

(f) If the Borrower is required to pay additional amounts to or for
the account of any Lender pursuant to this Section 3.6, then such Lender will
agree to use reasonable efforts to change the jurisdiction of its Applicable
Lending Office so as to eliminate or reduce any such additional payment which
may thereafter accrue if such change, in the judgment of such Lender, is not
otherwise disadvantageous to such Lender.

(g) Within thirty (30) days after the date of any payment of Taxes,
the Borrower shall furnish to the Administrative Agent the original or a
certified copy of a receipt
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evidencing such payment.

(h) Without prejudice to the survival of any other agreement of the
Borrower hereunder, the agreements and obligations of the Borrower contained in
this Section 3.6 shall survive the termination of the Commitments and the
payment in full of the Notes.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Administrative Agent and to the
Lenders (which representations and warranties shall survive the execution and
delivery of the Notes and the making of the Loans) that:

Section 4.1 Subsidiaries. The Subsidiaries as of the Closing Date are

listed on the attached Schedule 4.1. Each Subsidiary listed thereon is a

Consolidated Subsidiary.

Section 4.2 Good Standing. Each of the Borrower and its Subsidiaries is a
corporation or limited liability corporation, as the case may be, organized and
existing in good standing under the laws of the jurisdiction of its formation
and each Borrower and Subsidiary has the power to own its property and to carry
on its business as now being conducted and is duly qualified to do business and,
notwithstanding the failure of certain of the Loan Parties to be in good
standing under the laws of certain jurisdictions as set forth on the attached
Schedule 5.4, each Borrower and Subsidiary is in good standing in each

jurisdiction in which the character of the properties owned by it therein or in
which the transaction of its business makes such qualification necessary and in
which the failure so to qualify would have a Materially Adverse Effect.

Section 4.3 Corporate Authority. The Borrower has full power and
authority to enter into this Agreement, to make the borrowings hereunder, to
execute and deliver the Notes and to incur the obligations provided for herein
and therein, all of which have been duly authorized by all proper and necessary
corporate action. No consent or approval of shareholders or consent or approval
of, notice to or filing with, any Governmental Authority is required as a
condition to the validity of this Agreement, the Notes, any Collateral Document,
or any of the applications for Letters of Credit.

Section 4.4 Binding Agreements. This Agreement and the other Loan
Documents constitute the valid and binding agreements of the Borrower and each
Subsidiary party thereto, and the Notes and applications for Letters of Credit,
when issued and delivered pursuant hereto for value, received will constitute
the valid and binding obligations of the Borrower, in each case enforceable in
accordance with their respective terms.

Section 4.5 Litigation. Except as disclosed on the attached Schedule 4.5
or in the Annual Report of the Borrower on Form 10-K for the fiscal year ended
December 31, 1999, a copy of which has been delivered to the Administrative
Agent and each of the Lenders, there are no proceedings pending or, so far as
the officers of the Borrower know, threatened before any
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court or administrative agency that, in the opinion of the officers of the
Borrower, will have a Materially Adverse Effect.

Section 4.6 No Conflicting Agreements. There is no charter, bylaw or
or preference stock provision of the Borrower or any of its Subsidiaries and no
provision of any existing mortgage, indenture, Material Contract or agreement
binding on the Borrower or any of its Subsidiaries or affecting their respective
properties, that would conflict with or in any way prevent the execution,
delivery, or carrying out of the terms of this Agreement, the Notes, or any of
the applications for Letters of Credit, or any of the other Loan Documents.

Section 4.7 Financial Condition.

(a) Audited Statement. The consolidated balance sheets of the
Borrower and its Subsidiaries as of December 31, 1997, December 31, 1998 and
December 31, 1999, and the related consolidated statements of income, changes in
shareholders' equity and cash flows for the period then ended, certified by
Ernst & Young heretofore delivered to the Administrative Agent and each of the
Lenders, fairly present in all material respects the consolidated financial
condition of the Borrower and its Consolidated Subsidiaries and the consolidated
results of operations and cash flows as of the date and for the periods referred
to therein and have been prepared in accordance with GAAP. There are no
liabilities, direct or indirect, fixed or contingent, of the Borrower or any of
its Consolidated Subsidiaries as of the date of such balance sheet which are
material (in relation to the financial condition or operations of the Borrower
and its Consolidated Subsidiaries) that are not reflected therein or in the
notes thereto. There has been no adverse change in the financial condition or
operations of the Borrower or any of its Consolidated Subsidiaries since the
date of such balance sheet, and there has been no other adverse change in the
Borrower, which is, in either case, material (in relation to the financial
condition or operations of the Borrower and its Consolidated Subsidiaries).

(b) Unaudited Statement. The unaudited consolidated balance sheet of
the Borrower and its Consolidated Subsidiaries as of September 30, 2000, and the
related unaudited consolidated statement of income for the quarter then ended,
heretofore delivered to the Administrative Agent and each of the Lenders, fairly
present in all material respects the consolidated financial condition of the
Borrower and its Consolidated Subsidiaries and the consolidated results of
operations as of the date and for the period referred to therein and have been
prepared in accordance with GAAP, subject to year-end adjustments.

Section 4.8 ERISA. The Borrower and each ERISA Affiliate and each of
their respective Employee Plans are in compliance in all material respects with
ERISA and the Code, and neither the Borrower nor any of its ERISA Affiliates has
incurred any "accumulated funding deficiency" with respect to any such Plan
within the meaning of Section 402(a) of ERISA or Section 412 of the Code. The
Borrower and each of its ERISA Affiliates have complied with all requirements of
ERISA Sections 601 through 608 and Code Section 4980B. Neither the Borrower nor
any of its ERISA Affiliates have made any promises of retirement or other
benefits to employees, except as set forth in an Employee Plan. Neither the
Borrower nor any of its ERISA Affiliates has incurred any material liability to
PBGC in connection with any Employee Plan. The assets of each Employee Plan
which is subject to Title IV of ERISA are sufficient to
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provide the benefits under such Employee Plan, payment of which the PBGC would
guarantee if such Employee Plan were terminated, and such assets are also
sufficient to provide all other "benefit liabilities" (as defined in ERISA
Section 4001(a)(16)) due under such Employee Plan upon termination. No
Reportable Event has occurred and is continuing with respect to any such
Employee Plan. No Employee Plan or trust created thereunder, or party in
interest (as defined in Section 4(14) of ERISA), or any fiduciary (as defined in
Section 4(21) of ERISA), has engaged in a Prohibited Transaction which would
subject such Employee Plan or any other Employee Plan of the Borrower or any of
its ERISA Affiliates, any trust created thereunder, or any such party in
interest or fiduciary, or any party dealing with any such Employee Plan or any
such trust to the tax or penalty on "prohibited transactions" imposed by Section
502 of ERISA or Section 4975 of the Code.

Section 4.9 Taxes. The Borrower and each of its Subsidiaries have timely
filed or caused to be timely filed all tax returns and reports required to be
filed by any of them in any jurisdiction, and all taxes upon the Borrower and
its Subsidiaries and upon their respective properties, assets, income and
franchises which are due and payable have been paid when due and payable. The
charges, accruals and reserves on the books of the Borrower and its Consolidated
Subsidiaries with respect to taxes are, in the reasonable opinion of the
Borrower, adequate under GAAP. No examination or audit of any tax return of the
Borrower or any of its Subsidiaries is currently in progress.

Section 4.10 Ownership of Property: Liens. Each of the Borrower and its
Subsidiaries has good and marketable and legal title in fee simple (or its
equivalent under applicable law) to all of the real property and has good title
to all the other properties and assets it purports to own, including those
referred to in the financial statements described in Section 4.7, except for
defects in title which could not reasonably be expected to have a Materially
Adverse Effect. Except as permitted by this Agreement, all such properties and
assets are free and clear of Liens. Each of the Borrower and its Subsidiaries
enjoys full, peaceful and undisturbed possession under all leases necessary in
any material respect for the operation of its respective properties and assets,
none of which contains any unusual or burdensome provisions which might
materially affect or impair the operation of such properties or assets. All such
leases are valid and subsisting and are in full force and effect, and no event
has occurred and no circumstance exists which with the lapse of time or giving
of notice or both would constitute a default thereunder.

Section 4.11 No Violations. Neither the Borrower nor any of its
Subsidiaries is in violation of its organizational documents, by-laws, or other
governing instruments. Each of the Borrower and its Subsidiaries is in
compliance with all laws applicable to it, and all orders and decrees of all
courts and arbitrators in proceedings or actions to which it is a party or by
which it is bound, where failure to comply would have a Materially Adverse
Effect. Neither the Borrower nor any of its Subsidiaries is in default in the
performance of any obligation, agreement or condition contained in any bond,
debenture or note, or in any indenture, loan agreement, Material Contract or
other agreement, which default could reasonably be expected to have a Materially
Adverse Effect. The execution, delivery and performance by the Borrower of this
Agreement and the other Loan Documents to which it is a party do not and will
not (i) require any consent or approval of the shareholders or owners of the
Borrower; (ii) violate any
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provision of any law (including, without limitation, Regulation G, T, U or X of
the Board of Governors of the Federal Reserve System) presently in effect having
applicability to the Borrower or any of its Subsidiaries or any provision of
their respective organizational papers or by-laws; (iii) violate, conflict or be
inconsistent with, or result in a breach of, or constitute a default under, or
cause the termination or acceleration of, the organizational documents or by-
laws of the Borrower or any of its Subsidiaries or any indenture or loan or
credit agreement or any other agreement, lease or instrument to which the
Borrower or any of its Subsidiaries is a party or by which it or its properties
may be bound or affected; or (iv) result in, or require, the creation or
imposition of a Lien, upon or with respect to any properties now owned or
hereafter acquired by the Borrower or any of its Subsidiaries, except as
permitted by this Agreement.

Section 4.12 Patents, Trademarks, Franchises, etc. As of the Closing Date,
the Borrower and its Subsidiaries have no patents, trademarks, trademark rights,
service marks, trade names, trade name rights, copyrights, franchises and
licenses, other than those set forth in Schedule 4.12. The Borrower will
promptly notify the Administrative Agent in the event it, or any Subsidiary,
obtains any such intellectual property after the Closing Date and thereafter
properly execute and deliver and cause its Subsidiaries to execute and deliver,
to Administrative Agent an Intellectual Property Agreement covering such
intellectual property.

Section 4.13 Compliance with Laws; Environmental and Safety Matters. Each
of the Borrower and its Subsidiaries is in compliance in all respects with all
applicable laws, including but not limited to, all Environmental Laws and laws
relating to occupational safety or health, the failure to comply with which
could reasonably be expected to have a Materially Adverse Effect. There are no
past or present events, conditions, circumstances, activities, practices,
incidents, actions or plans which reasonably could be expected to interfere with
or prevent continued compliance with, or which reasonably could be expected to
give rise to any common law or statutory liability, under, relating to or in
connection with, any Environmental Law, or otherwise form the basis of any
claim, action, suit, proceeding, hearing or investigation under applicable law
based on or related to the manufacture, processing, distribution, use,
treatment, storage, transport or handling, or the release or threatened release
into the environment, of any Hazardous Material with respect to the Borrower or
any of its Subsidiaries or their respective businesses which could reasonably be
expected to have a Materially Adverse Effect.

Section 4.14 No Material Misstatement. All information, reports and other
papers and data with respect to the Borrower or any of its Subsidiaries
furnished to the Administrative Agent or to any Lender were, at the time the
same were so furnished, complete and correct in all material respects, or have
been subsequently supplemented by other information, reports or other papers or
data to the extent necessary to give the Administrative Agent or such Lender a
true and accurate knowledge of the subject matter in all material respects. No
information, report, financial statement, exhibit, or schedule furnished by or
on behalf of the Borrower in connection with the negotiation, preparation or
execution of this Agreement or any of the other Loan Documents or included
therein contains any material misstatement of fact or omitted or omits to state
any material fact necessary to make the statements therein not misleading. No
fact is currently known to the Borrower which could reasonably be expected to
have a Materially Adverse Effect.
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Section 4.15 Investment Company Act; Public Utility Holding Company Act;

Federal Power Act. Neither the Borrower nor any of its Subsidiaries is required

to register under the provisions of the Investment Company Act of 1940, as
amended, or is a "holding company" or a "subsidiary company" of a "holding
company" or of a "subsidiary company" of a "holding company", as such terms are
defined in the Public Utility Holding Company Act of 1935, as amended, or a
"public utility", as such term is defined in the Federal Power Act, as amended.

Section 4.16 Indebtedness. Except as permitted under Section 7.1, neither

the Borrower nor any of its Subsidiaries has any outstanding Debt.

Section 4.17 Casualties; Taking of Properties etc. Since the date of the
most recent financial statements of the Borrower as described in Section 4.7,
neither the business nor the properties of the Borrower or any of its
Subsidiaries have been affected as a result of any fire, explosion, earthquake,
flood, drought, windstorm, accident, strike or other labor disturbance, embargo,
requisition or taking of property or cancellation of contracts, permits or
concessions by any Governmental Authority, riot, activities of armed forces or
acts of God or of any public enemy which could reasonably be expected to have a
Materially Adverse Effect.

Section 4.18 Solvency. As of the Closing Date and after giving effect to

the transactions to be consummated on the Closing Date:

(a) The fair saleable value of the assets of the Borrower and each
Subsidiary will exceed the amount that will be required to be paid on or in
respect of the existing debts and other liabilities (including without
limitation contingent liabilities) of the Borrower or such Subsidiary as such
debts and liabilities become absolute and mature.

(b) Neither the assets of the Borrower nor the assets of any
Subsidiary will constitute unreasonably small capital for the Borrower or such
Subsidiary to carry out its businesses as now conducted and as proposed to be
conducted including the capital needs of the Borrower or such Subsidiary, taking
into account the particular capital requirements of the business conducted by
the Borrower or such Subsidiary and projected capital requirements and capital
availability thereof.

(c) Neither the Borrower nor any of its Subsidiaries intends to incur
Debts beyond its ability to pay such Debts as they mature, taking into account
the timing and amounts of cash to be received by it, and of amounts to be
payable on or in respect of its Debts. The cash flow of the Borrower and each
Subsidiary, after taking into account all anticipated uses of the cash of the
Borrower or such Subsidiary, will at all times be sufficient to pay all such
amounts on or in respect of Debt of the Borrower or such Subsidiary when such
amounts are required to be paid.

Section 4.19 Labor Relations. Neither the Borrower nor any of its

Subsidiaries is engaged in any unfair labor practice which reasonably could be
expected to have a Materially Adverse Effect. There is (i) no unfair labor
practice complaint pending or, to the best knowledge
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of the Borrower, threatened against the Borrower or any of its Subsidiaries
before the National Labor Relations Board which could reasonably be expected to
have a Materially Adverse Effect, and no grievance or arbitration proceeding
arising out of or under a collective bargaining agreement is so pending or, to
the best knowledge of the Borrower, threatened; and (ii) no strike, labor
dispute, slowdown or stoppage is pending or threatened against the Borrower or
any of its Subsidiaries.

ARTICLE 5
CONDITIONS OF LENDING

Section 5.1 Conditions Precedent to the First Loan. The obligation of
the Lenders to make the first Loan and of the Issuing Bank to issue the first
Letter of Credit is subject to the following conditions:

(a) each Lender shall have received a Note or Notes duly executed and
delivered by the Borrower payable to the order of such Lender; and

(b) all legal matters incident to this Agreement and the borrowings
hereunder and the other Loan Documents shall be satisfactory to the Lenders and
their counsel and to Mays & Valentine, L. L. P., counsel for the Administrative
Agent; and

(c) the Administrative Agent shall have received a closing
certificate substantially in the form of EXHIBIT D completed on behalf of the

Guarantor; and

(d) the Administrative Agent shall have received an opinion of
counsel to the Borrower and each of the Guarantors substantially in the form of
EXHIBIT F hereto; and

(e) the Administrative Agent shall have received such supplemental
certificates, opinions and documents as the Administrative Agent may reasonably
request; and

(f) there shall have occurred no change in the financial condition of
the Borrower since December 31, 1999, which could result in an Material Adverse
Effect; and

(g) the Administrative Agent shall have received duly executed copies
of the Guaranties of all Guarantors in existence on the Closing Date; and

(h) the Administrative Agent shall have received executed copies of
the Collateral Documents of the Borrower, and all Guarantors in existence on the
Closing Date, granting to the Administrative Agent a first Lien in all the
Collateral described therein; and

(i) the Administrative Agent shall have received certificates
representing the shares of any stock pledged under the Pledge Agreements in
effect on the Closing Date, duly endorsed in blank or accompanied by stock
powers duly executed in blank; and
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(j) (A) each document (including, without limitation, each Uniform
Commercial Code financing statement but excluding filings with the U.S.
Copyright 0ffice and the U.S. Patent and Trademark Office) required by law or
reasonably requested by the Administrative Agent to be filed, registered or
recorded in order to create in favor of the Administrative Agent a perfected
first priority security interest in the Collateral shall have been properly
filed, registered or recorded in each jurisdiction in which the filing,
registration or recordation thereof is so required or requested; (B) within ten
(10) days after the Closing Date, each filing with the U.S. Copyright 0ffice and
the U.S. Patent and Trademark Office required by law or reasonably requested by
the Administrative Agent to be filed, registered or recorded with respect to the
Collateral shall have been properly filed, registered or recorded in the
appropriate office; and (C) the Administrative Agent shall have received, within
thirty (30) days after the date of such Loan, an acknowledgment copy, or other
evidence satisfactory to it, of each of the foregoing filings, registrations and
recordations; and

(k) receipt by the Administrative Agent of certified copies of
Requests for Information or Copies (Form UCC-11), or equivalent reports, listing
the financing statements referred to in paragraph (j) above and all other
effective financing statements that name the Borrower (under its present names
and any previous names) as debtors or sellers and that are filed in the
jurisdictions referred to in paragraph (j) above, together with copies of such
other financing statements (none of which shall cover the Collateral, except as
otherwise disclosed in writing to, and accepted by, the Administrative Agent);

(1) receipt by the Administrative Agent of evidence of the insurance
required by Section 6.4 and the Collateral Documents; and

(m) receipt by the Administrative Agent of all documents it may
reasonably request relating to the existence of the Borrower and the Guarantors,
and their respective authority to execute, deliver and perform, as applicable,
this Agreement, the Notes, the Guaranties, and the Collateral Documents and the
validity of this Agreement, the Notes, the Guaranties and the Collateral
Documents and any other matters relevant hereto or thereto, all in form and
substance reasonably satisfactory to the Administrative Agent.

Section 5.2 Conditions Precedent to Each Loan. The obligation of each
Lender to make each Loan and of the Issuing Bank to issue, amend, renew or
extend any Letter of Credit is subject to the satisfaction of the following
conditions:

(a) receipt by the Administrative Agent of a Notice of Borrowing, or
a Letter of Credit Request, as the case may be;

(b) each of the representations and warranties of the Borrower
contained in this Agreement and in any other Loan Document or certificate
delivered to the Administrative Agent or any Lender hereunder shall be true,
complete and accurate on and as of the date of such Loan or Letter of Credit
issuance as though made on and as of such date, except that representations and
warranties under Section 4.7 shall refer to the most recent financial statements
provided pursuant to Section 6.1;

46



(c) no event shall have occurred and be continuing, or shall result
from such Loan or such Letter of Credit, which constitutes a Default or an Event
of Default;

(d) since the date of the financial statements described in Section
4.7, no event shall have occurred which could reasonably be expected to have a
Materially Adverse Effect; and

(e) receipt by the Administrative Agent of such supplemental
certificates, opinions and documents as the Administrative Agent may reasonably
request.

Each Loan made and each Letter of Credit issued shall be deemed to be a
representation and warranty by the Borrower on the date of such Loan or Letter
of Credit as to the facts specified in clauses (b), (c) and (d) of this Section
5.2.

Section 5.3 Permitted Acquisitions. In the case of each Revolving Loan
made to finance all or any portion of a Permitted Acquisition (and in addition
to the requirements of Section 5.2):

(a) The Borrower shall deliver to the Administrative Agent a
certificate, dated as of the date of disbursement of said Revolving Loan,
pursuant to which the Borrower shall warrant and represent to the Administrative
Agent and each Lender that (i) to the best of its knowledge, each of the
representations and warranties made by the sellers of the Target to the
Acquisition Company under such Acquisition Agreement is true and correct; (ii)
except as specifically disclosed in writing to the Administrative Agent prior to
the date of said Revolving Loan, no broker or finder brought about the making or
closing of such Revolving Loan made with respect to such Acquisition Agreement,
and none of the Borrower, the Acquisition Company, any Lender, or the
Administrative Agent has any obligation to any Person in respect of any finder's
or brokerage fees in connection with such Revolving Loan; (iii) the parties to
the Acquisition Agreement have complied with all requirements of every bulk
sales or transfer law that may be applicable to the sale of the acquired assets
to the Acquisition Company, or the Acquisition Company has obtained
indemnification against any and all liability arising from the failure to so
comply; (iv) the Acquisition Agreement has not been amended except as set forth
in written amendments thereto delivered to the Administrative Agent prior to the
date of said Revolving Loan, (v) the applicable Acquisition Analysis and Pro
Forma Financials remain accurate and complete in all material respects; and (vi)
as of the date immediately after the consummation of all the agreements and
transactions under and pursuant to such Acquisition Agreement, the Acquisition
Company and its Subsidiaries will not have any material amount of liabilities,
contingent or otherwise, not reflected in the Pro Forma Financials.

(b) Not later than sixty (60) days after the date of each such
Acquisition, termination statements or releases shall have been filed with
respect to any financing statements or Liens covering any portion of the
Acquired assets, except for financing statements perfecting Liens permitted by
this Agreement.

(c) The Administrative Agent shall have received evidence
satisfactory to it that, after giving effect to the Revolving Loan, neither the
Borrower nor any Subsidiary of the
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Borrower is or will be rendered insolvent within the meaning of Section 548 of
the Federal Bankruptcy Code and any applicable state fraudulent conveyance laws.
This condition may be satisfied by delivering to the Administrative Agent a
Solvency Certificate, in substantially the form of EXHIBIT L attached to this

Agreement, dated as of the disbursement date of the Revolving Loan.

(d) The Acquisition shall comply with all of the requirements of
Section 2.5 hereof.

Section 5.4  Conditions Precedent to Each Loan after February 15, 2001.
The obligation of each Lender to make each Loan and of the Issuing Bank to
issue, amend, renew or extend any Letter of Credit after February 15, 2001 is
subject to the receipt by the Agent of evidence from the Borrower satisfactory
to the Agent, that each of the Loan Parties not in good standing as of the
Closing Date in the jurisdictions set forth in Schedule 5.4 attached hereto, are

on or before February 15, 2001 in good standing in each of such jurisdictions.

ARTICLE 6
AFFIRMATIVE COVENANTS

So long as any Lender has a commitment or any Letter of Credit shall be
outstanding and until payment in full of the Notes and performance of all other
obligations of the Borrower hereunder, the Borrower will:

Section 6.1 Financial Statements and Reports. Furnish to the

Administrative Agent and each Lender:

(a) as soon as available but in no event within ninety (90) days
after the end of each fiscal year of the Borrower, its audited consolidated and
consolidating balance sheet and related statements of earnings, changes in
shareholders' equity and cash flows as of the end of and for such year, setting
forth in each case in comparative form the figures for the previous fiscal year,
all reported on by an independent public accountants of recognized national
standing (without a '"going concern" or like qualification or exception and
without any qualification or exception as to the scope of such audit) to the
effect that such consolidated financial statements present fairly in all
material respects the financial position, results of operations and cash flows
of the Borrower and its Consolidated Subsidiaries in accordance with GAAP;
provided, that the Borrower may deliver, in lieu of the foregoing, the annual

report of the Borrower for such fiscal year on Form 10-K filed with the SEC, but
only so long as the financial statements contained in such annual report on Form
10-K are substantially the same in content as the financial statements referred
to in the preceding provisions of this paragraph (a);

(b) as soon as available but in any event within forty-five (45) days
after the end of each of the first three fiscal quarters of each fiscal year of
the Borrower, its consolidated and consolidating balance sheet and related
statements of earnings and cash flows as of the end of and for such fiscal
quarter and the then elapsed portion of the fiscal year, setting forth in each
case in comparative form the figures for the corresponding period or periods of
(or, in the case of the balance sheet, as of the end of) the previous fiscal
year, all certified by its Principal Financial
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Officer as presenting fairly in all material respects the financial position,
results of operations and cash flows of the Borrower and its Consolidated
Subsidiaries in accordance with GAAP, subject to normal year-end audit
adjustments and the absence of footnotes provided, however, that the Borrower
may deliver, in lieu of the foregoing, the quarterly report of the Borrower for
such fiscal quarter on Form 10-Q filed with the SEC, but only so long as the
financial statements contained in such quarterly report on Form 10-Q are
substantially the same in content as the financial statements referred to in the
preceding provisions of this paragraph (b);

(c) concurrently with each delivery of financial statements under
clause (a) or (b) above, a Non-Default Certificate;

(d) concurrently with each delivery of financial statements under
clause (a) above, a letter signed by the accounting firm that reported on such
financial statements to the effect that, in the course of the examination upon
which its report for such fiscal year was based (but without any special or
additional audit procedures for that purpose other than review of the terms and
provisions of this Agreement), nothing came to its attention that caused it to
believe that there were any Defaults or Events of Default involving accounting
matters or, if such firm became aware of any such Defaults or Events of Default,
specifying the nature thereof;

(e) promptly after the same become publicly available, copies of all
periodic and other reports on Forms 8-K, 10-Q and 10-K and all proxy statements
filed by the Borrower or any Subsidiary with the SEC or any other documents
distributed by the Borrower to its shareholders generally which contain the
information equivalent to that contained in such forms or proxy statements;

(f) promptly following any request therefor, such other information
regarding the operations and financial condition of the Borrower or any
Subsidiary, or compliance with the terms of this Agreement, as any Lender and
Administrative Agent may reasonably request.

Section 6.2 Litigation and Other Notices. Furnish to the Administrative

Agent and each Lender the following:

(a) as soon as possible and, in any event, within five (5) days of
any officer of the Borrower obtaining knowledge of any Default or Event of
Default, a certificate of the Principal Financial Officer of the Borrower
setting forth the details of such Default or Event of Default and the action
which the Borrower has taken or proposes to take with respect thereto, provided
that the failure of the Borrower to give such notice shall not affect the right
and power of the Lenders to exercise any or all of the remedies on default
specified herein;

(b) promptly after the commencement thereof, notice of all actions,
suits, proceedings or investigations which involve claims which exceed the
Borrower's insurance or indemnification by more than Five Hundred Thousand
Dollars ($500,000), or which involve more than One Million Dollars ($1,000,000)
in excess of such insurance or indemnification in the aggregate; and

(c) promptly after such change, notice of any material change in the

49



management of the Borrower or any of its Subsidiaries and any changes in the
business, assets, liabilities, condition (financial or other), results of
operations or business of the Borrower or any of its Subsidiaries which could
reasonably be expected to have a Materially Adverse Effect.

Section 6.3 Taxes. File or cause to be filed within the required time
period all tax returns which are required to be filed by the Borrower or any of
its Subsidiaries and pay or cause to be paid prior to the time they become
delinquent or a penalty attaches thereto all taxes shown to be due and payable
on said returns or on any written assessments made against the Borrower or any
Subsidiary or any of their respective properties and all other taxes, fees or
other charges imposed on any of them or any of their property by any
Governmental Authority (other than those the amount or validity of which is
currently being contested in good faith by appropriate proceedings and with
respect to which reserves in conformity with GAAP have been provided on the
books of the Borrower or its Subsidiaries, as the case may be), provided that
nothing contained in this Section 6.3 shall obligate the Borrower or any
Subsidiary to pay any taxes which are of an inconsequential amount.

Section 6.4 1Insurance. Maintain, and cause each of its Subsidiaries to
maintain, adequate insurance, with responsible companies in such amounts and
against such risks as is customarily carried by owners of similar businesses and
property.

Section 6.5 Corporate Existence. Maintain and cause each of its
Subsidiaries to maintain its corporate existence in good standing except that
nothing contained in this Section 6.5 shall prohibit any transaction not
prohibited by Section 7.4.

Section 6.6 Properties. Maintain, preserve, and protect all franchises
and trade names; preserve all the remainder of its property which in the
reasonable judgment of the Borrower is necessary in the proper conduct of its
business; keep the same in good repair, working order, and condition, ordinary
wear and tear excepted, and from time to time make or cause to be made all
needful and proper repairs, renewals, replacements, betterments, and
improvements thereto so that the business carried on in connection therewith may
be properly and advantageously conducted at all times; cause each of its
Subsidiaries so to maintain its respective properties; and permit the
Administrative Agent or any Lender and their respective agents at all reasonable
times to enter upon and inspect such properties.

Section 6.7 Employee Benefit Pension Plans. Promptly during each year,
pay and cause its Subsidiaries to pay or otherwise cause to be paid
contributions adequate to meet at least the minimum funding standards set forth
in Sections 302 through 305 of ERISA, with respect to each Employee Plan of the
Borrower and each ERISA Affiliate; file or cause to be filed each annual report
required to be filed pursuant to Section 103 of ERISA in connection with each
such Employee Plan for each year; and notify each Lender within ten (10) days of
the occurrence of a Reportable Event that might constitute grounds for
termination of any such Employee Plan by the PBGC or for the appointment by the
appropriate United States District Court of a trustee to administer any such
Employee Plan, provided that nothing contained herein shall prohibit the
Borrower or any ERISA Affiliate from terminating any such Employee Plan if it
has theretofore complied with the provisions of this Section.
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Section 6.8 Compliance with Laws; Material Contracts. Comply and cause
each of its Subsidiaries to comply in all material respects with all Material
Contracts and with all applicable laws, rules, regulations and orders of any
Governmental Authority having jurisdiction over it, including, without
limitation, all Environmental Laws if and to the extent the failure to comply
therewith would have a Materially Adverse Effect, and in the event it shall fail
to do so, promptly advise the Administrative Agent in writing of such failure
and the action it is taking or proposes to take to remedy such condition.
Nothing contained in this Section 6.8 shall prevent either the Borrower or any
of its Subsidiaries from contesting in good faith and by appropriate proceedings
any such law, rule, regulation or order.

Section 6.9 Additional Subsidiaries. Promptly notify the Administrative

Agent in writing if it Acquires any Subsidiary.

Section 6.10 Financial Covenants. So long as any Note shall remain unpaid,

any Letter of Credit remains outstanding, or any Lender shall have any
Commitment hereunder, the Borrower shall maintain at all times, unless the
Required Lenders shall otherwise consent in writing:

(a) Net Worth. Tested as of the end of each fiscal quarter of the

Borrower, Net Worth of not less than the Minimum Net Worth Level.

(b) Leverage Ratio. For each twelve (12) month period ending on the

last day of each fiscal quarter of the Borrower, a Leverage Ratio of not more
than the following amounts tested at the following times:

Leverage Ratio Fiscal Quarters Ending

2.50 to 1.0 Closing Date through December 30, 2001;

2.25 to 1.0 December 31, 2001 through December 30, 2002;
2.00 to 1.0 December 31, 2002 and thereafter.

(c) Fixed Charge Coverage Ratio. For each twelve (12) month period
ending on the last day of each fiscal quarter of the Borrower, a Fixed Charge
Coverage Ratio of not less than (1) 1.35 to 1.0 for each fiscal quarter through
March 30, 2002, and (2) 1.50 to 1.0 as of March 31, 2002 and for each fiscal
quarter thereafter.

Section 6.11 Use of Proceeds. The proceeds of the Loans will be used by
the Borrower for working capital, capital expenditures, Permitted Acquisitions,
to repay certain subordinated Debt and other lawful corporate purposes. None of
the proceeds of the Loans will be used, directly or indirectly, for the purpose,
whether immediate, incidental or ultimate, of purchasing or carrying any Margin
Stock.

ARTICLE 7
NEGATIVE COVENANTS

So long as any Lender has a commitment hereunder and until payment in full
of the
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Notes and performance of all other obligations of the Borrower hereunder,
without the written consent of the Required Lenders, the Borrower will not:

Section 7.1 Funded Debt. Create, incur, assume or suffer to exist or
permit any Subsidiary to create, incur, assume or suffer to exist any Funded
Debt except:

(a) Funded Debt of the Borrower or the Subsidiaries under this
Agreement or the Notes;

(b) Funded Debt of the Borrower and each Subsidiary secured by Liens
permitted by Section 7.2 (e) not to exceed Three Million Dollars ($3,000,000) in
the aggregate;

(c) Funded Debt or other obligations incurred in connection with Earn
Out Provisions;

(d) Funded Debt listed on Schedule 7.1 attached hereto;

(e) Up to Five Million Dollars ($5,000,000) of unsecured Funded Debt
incurred in favor of any seller in connection with any Permitted Acquisition in
an aggregate amount not to exceed Five Million Dollars ($5,000,000);

(f) Up to Two Million Dollars ($2,000,000) in the aggregate of any
Funded Debt (other than the Funded Debt referred to in Sections 7.1(a)-(e)
above) assumed in connection with the Permitted Acquisitions, and which not less
than One Million Dollars ($1,000,000) of which has been or will be, paid or
refinanced within six (6) months from the date of the closing of the Permitted
Acquisition by a Revolving Loan; and

(g) Additional Funded Debt, including, but not limited to Funded Debt
incurred by the Borrower arising out of any swap agreement (as defined in 11
U.S.C. 101) or under any foreign exchange contracts on a mark to market basis,
in an amount when combined with the Funded Debt referred to in Sections 7.1(b)-
(e) above) does not exceed Two Million Dollars ($2,000,000) in the aggregate.

Section 7.2 Mortgages and Pledges. Create, incur, assume, or suffer to

exist any Lien upon any of its property or assets other than Unrestricted Margin
Stock, whether now owned or hereafter acquired, or permit any Subsidiary so to
do, except:

(a) Liens existing at the date of this Agreement and securing Debt
outstanding on the date of this Agreement and listed on Schedule 7.2 attached

hereto;

(b) Liens securing Debt owing by any Subsidiary to the Borrower or to
another Subsidiary which is wholly-owned;

(c) Liens on assets of any corporation existing at the time such
corporation becomes a Subsidiary;
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(d) Liens on assets existing at the time of acquisition thereof;
provided that such Lien shall not extend to any other property of the Borrower

or a Subsidiary;

(e) Liens to secure indebtedness incurred or guaranteed by the
Borrower or a Subsidiary to finance the purchase price of land, buildings or
equipment or improvements to or construction of land, buildings or equipment,
which indebtedness is incurred or guaranteed prior to, at the time of, or within
one hundred eighty (180) days after such acquisition (or in the case of real
property, completion of such improvement or construction or commencement of full
operation of such property, whichever is later); provided that such Lien shall

extend only to the asset to be acquired or improved with such financing;

(f) Liens on any assets of a corporation existing at the time such
corporation is merged into or consolidated with the Borrower or a Subsidiary;
provided that such Lien shall not extend to any other property of the Borrower

or a Subsidiary;

(g) any extension, renewal or replacement (or successive extensions,
renewals or replacements) in whole or in part, of any lien referred to in the
foregoing paragraphs (a) to (f), inclusive;

(h) Liens for property taxes and assessments or governmental charges
or levies and liens securing claims or demands of mechanics, suppliers,
carriers, landlords and other like Persons, provided that payment thereof is not

at the time required by Section 6.3;

(i) Liens incurred or deposits made in the ordinary course of
business in connection with worker's compensation, unemployment insurance,
social security and other like laws, or to secure the performance of letters of
credit, bids, sales contracts, leases, statutory obligations, surety, appeal and
performance bonds and other similar obligations, in each case not incurred in
connection with the borrowing of money, the obtaining of advances or the payment
of the deferred purchase price of property;

(j) attachment, judgment and other similar Liens arising in
connection with court proceedings, provided that execution and other enforcement
of such liens are effectively stayed and all claims which the Liens secure are
being actively contested in good faith and by appropriate proceedings;

(k) Liens arising in the ordinary course of the business or
incidental to the conduct of such business or the ownership of the assets of the
Borrower or any Subsidiary which Liens arise out of transactions involving the
sale or purchase of goods or services and which do not, in the opinion of the
Administrative Agent, materially impair the use of such assets in the operations
of the business of the Borrower or such Subsidiary;

(1) Liens other than those described in clauses (a) through (k) above
provided the sum of (i) the aggregate principal amount secured thereby at any
time outstanding does not exceed One Million Dollars ($1,000,000); and
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(m) Liens to secure any Funded Debt incurred or maintained by the
Borrower arising out of any swap agreement (as defined in 11 U.S.C. 101) or
under any foreign exchange contact and permitted under Section 7.1(g) of this
Agreement.

Section 7.3 Sale and Lease-Back. Sell, or permit any Subsidiary to sell,
any property (other than Unrestricted Margin Stock), and then lease-back that
property or similar property for a term of more than three years.

Section 7.4 Merger, Consolidation, or Sale of Assets. Enter into any
merger or consolidation with any Person, other than Permitted Acquisitions, or
sell, lease, or otherwise Dispose of all or substantially all of its assets,
except in the ordinary course of its business, or permit any Subsidiary so to
do, except that a Subsidiary may be merged or consolidated with another
Subsidiary, a Subsidiary may be merged or consolidated with any other
corporation which is or will upon the consummation of such merger or
consolidation be a Subsidiary not less than eighty percent (80%) of the capital
stock of which is owned directly or indirectly by the Borrower, or into the
Borrower, and any other corporation may be merged into the Borrower, provided
that, (a) in the case of any such merger or consolidation with the Borrower, the
Borrower is the surviving corporation and the management of the Borrower
continues as the management of the surviving corporation, (b) in any case, such
merger or consolidation does not violate any other provision of this Agreement
and upon the effective date of the merger or consolidation there exists no
Default or Event of Default hereunder and (c) the Borrower and its Subsidiaries
will be permitted to sell, transfer and otherwise Dispose of Unrestricted Margin
Stock without regard to the foregoing restrictions.

Section 7.5 Restricted Payments. Make, or permit any Subsidiary to make,
any Restricted Payments, except that provided no Default or Event of Default has
occurred and is continuing or would exist after giving effect to any of the
following, (i) any Subsidiary of the Borrower may pay dividends to the Borrower
or to any other Subsidiary that is its parent, and (ii) the Borrower may
repurchase stock and/or stock options from employees or directors of the
Borrower under the terms of applicable repurchase agreements in an aggregate
amount not to exceed Two Million Dollars ($2,000,000.00) in the aggregate in any
twelve (12) month period and Seven Million Five Hundred Thousand Dollars
($7,500,000) in the aggregate during the term of this Agreement.

Section 7.6 Investments. Purchase or hold beneficially, or permit any
of its Subsidiaries to acquire or hold beneficially, any stock or other
securities or evidences of debt of, or make or permit to exist any interest
whatsoever in, or make or permit to exist any loans or advances to, any Person,
except that an Acquisition Company may make Permitted Acquisitions and the
Borrower and its Subsidiaries may make investments:

(1) in certificates of deposit of or time deposits with a maturity of
one (1) year or less with any Lender or any commercial bank whose deposits are
insured by federal deposit insurance and having capital and surplus in excess of
One Hundred Million Dollars ($100,000,000);

(ii) in securities issued or guaranteed by the United States of
America or any
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agency thereof with maturities of one year or less;

(iii) in short-term commercial paper rated A-1 by Standard & Poor's
Corporation or P-1 by Moody's Investors Service, Inc.; or

(iv) 1in any of its Subsidiaries.

Section 7.7 Change in Business. Make, or permit any Subsidiary to make,
any material change in the nature of its business as carried on at the date
hereof, including any such change by reason of Acquisition.

Section 7.8 Affiliate Transactions. Engage, or permit any of its
Subsidiaries to engage, at any time in any transaction with an Affiliate, or
make an assignment or other transfer of any of its properties or assets to an
Affiliate, whether or not in the ordinary course of business, other than on
terms and conditions substantially as favorable to the Borrower or such
Subsidiary as would be obtainable by the Borrower or such Subsidiary at the time
in a comparable arm's-length transaction with a Person other than an Affiliate.

ARTICLE 8
DEFAULT

Section 8.1 Events of Default. Each of the following shall constitute an

"Event of Default" hereunder:

(a) The Borrower shall fail to make any payment of any interest upon
any of the Notes within three (3) Business Days of when such interest is due and
payable; or

(b) The Borrower shall fail to pay any Administrative Agent's Fee,
Commitment Fee on the Unused Portion of the Loan or Letter of Credit Fee payable
hereunder when such fee is due and payable; or

(c) The Borrower shall fail to make any payment of any principal of
the Notes when and as the same becomes due and payable; or

(d) The Borrower shall fail to observe or perform any term, covenant
or agreement contained in Sections 5.4, 6.1, 6.10 or Article 7 of this
Agreement; or

(e) The Borrower shall fail to observe or perform any term, covenant
or agreement contained in this Agreement or in any other Loan Document (other
than those specified in clause (a), (b), (c) or (d) of this Section) and such
Default shall continue unremedied for a period of thirty (30) days after written
notice from the Administrative Agent; or

(f) A custodian, other than a trustee, receiver or agent appointed or
authorized to take charge of less than substantially all of the property of the
Borrower or any Subsidiary for the purpose of enforcing a Lien against such
property, is appointed for, or takes possession of
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any property or assets of, the Borrower or any Subsidiary; or

(g) Any representation or warranty made by the Borrower herein or in
any other Loan Document or any statement or representation made in any
certificate, report, or opinion delivered pursuant hereto or in any other Loan
Document shall prove to have been incorrect in any material respect when made;
or

(h) The Borrower or any Subsidiary shall be generally not paying its
Debts as such Debts become due, shall become insolvent or unable to meet its
obligations as they mature, shall make an assignment for the benefit of
creditors, shall consent to the appointment of a trustee or a receiver, or shall
admit in writing its inability to pay its Debts as they mature; or

(i) A trustee or receiver (other than a custodian described in
Section 8.1(f)) shall be appointed for the Borrower or any Subsidiary or for a
substantial part of its properties without the consent of the Borrower or such
Subsidiary and not be discharged within sixty (60) days; or

(j) Any case in bankruptcy shall be commenced, or any reorganization,
arrangement, insolvency, or liquidation proceeding shall be instituted by or
against the Borrower or any Subsidiary, and if commenced or instituted against
it, be consented to by the Borrower or such Subsidiary or remain undismissed for
a period of sixty (60) days; or

(k) Any default shall be made in the performance of any other
obligation or obligations incurred in connection with any indebtedness for
borrowed money of the Borrower or any Subsidiary aggregating Five Hundred
Thousand Dollars ($500,000) or more, if the effect of such default is to permit
the holder of such notes or indebtedness (or a trustee on behalf of such holder)
to cause them or it to become due prior to their or its stated maturity, or any
such note or indebtedness becomes due prior to its stated maturity or shall not
be paid when due; or

(1) Any final judgment or judgments for the payment of money in
excess of Five Hundred Thousand Dollars ($500,000) which is or are not
adequately insured or indemnified against shall be rendered against the Borrower
or any Subsidiary and the same shall remain undischarged for a period of more
than thirty (30) days during which time execution shall not be effectively
stayed; or

(m) Any substantial part of the properties of the Borrower or any
part of the properties of any Subsidiary having a value, as reasonably
determined by the Administrative Agent, of Five Hundred Thousand Dollars
($500,000) or more shall be sequestered or attached and shall not have been
returned to the possession of the Borrower or such Subsidiary or released from
such attachment within sixty (60) days; or

(n) A Change in Control shall occur.
(o) Any Collateral Document shall for any reason cease to create a
valid and perfected first priority Lien on and security interest in the

collateral purported to be covered thereby.
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Section 8.2. Remedies. In addition to all other rights and remedies
provided hereunder or under any of the Loan Documents or as shall exist at law
or in equity from time to time, upon the occurrence of an Event of Default or at
any time during the continuance of any such Event of Default, the Administrative
Agent may, and the Administrative Agent shall, if requested to do so by the
Required Lenders, by sending written notice to the Borrower take either or both
of the following actions, at the same or different times: (a) terminate
forthwith the Commitments hereunder and (b) declare the Notes to be forthwith
due and payable, whereupon all such Notes shall be forthwith due and payable,
both as to principal and interest, without presentment, demand, protest, or any
other notice of any kind, all of which are hereby expressly waived, anything
contained herein or in the Notes to the contrary notwithstanding; provided,

however, that notwithstanding anything to the contrary contained herein, upon

the commencement of any case in bankruptcy by the Borrower or the entry of an
order for relief in any case in bankruptcy instituted against the Borrower or
the consent by the Borrower to such an order, the Commitments shall terminate
and all Notes, including all principal and interest thereon, shall be
immediately due and payable.

ARTICLE 9
SET-OFFS AND SHARING OF PAYMENTS

Section 9. 1 Right of Set-off; Adjustments. (a) Upon the occurrence and
during the continuance of any Event of Default, each Lender (and each of its
Affiliates) is hereby authorized at any time and from time to time, to the
fullest extent permitted by law, to set off and apply any and all deposits
(general or special, time or demand, provisional or final) at any time held and
other indebtedness at any time owing by such Lender (or any of its Affiliates)
to or for the credit or the account of the Borrower against any and all of the
obligations of the Borrower now or hereafter existing under this Agreement and
the Note or Notes held by such Lender, irrespective of whether such Lender shall
have made any demand under this Agreement or such Note or Notes and although
such obligations may be unmatured. Each Lender agrees promptly to notify the
Borrower after any such set-off and application made by such Lender; provided,

however, that the failure to give such notice shall not affect the validity of

such set-off and application. The rights of each Lender under this Section are
in addition to other rights and remedies (including, without limitation, other
rights of set-off) that such Lender may have.

(b) If any Lender (a "benefited Lender") shall at any time receive
any payment of all or part of the Loans owing to it, or interest thereon, or
receive any Collateral in respect thereof (whether voluntarily or involuntarily,
by set-off, or otherwise), in a greater proportion than any such payment to or
collateral received by any other Lender, if any, in respect of such other
Lender's Loans owing to it, or interest thereon, such benefited Lender shall
purchase for cash from the other Lenders a participating interest in such
portion of each such other Lender's Loans owing to it, or shall provide such
other Lenders with the benefits of any such Collateral, or the proceeds thereof,
as shall be necessary to cause such benefited Lender to share the excess payment
or benefits of such Collateral or proceeds ratably with each of the Lenders;
provided, however, that if all or any portion of such excess payment or benefits

is thereafter recovered from such benefited Lender, such purchase shall be
rescinded, and the purchase price and benefits returned, to the extent of such
recovery, but without interest. The
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Borrower agrees that any Lender so purchasing a participation from a Lender
pursuant to this Article 9 may, to the fullest extent permitted by law, exercise
all of its rights of payment (including the right of set-off) with respect to
such participation as fully as if such Person were the direct creditor of the
Borrower in the amount of such participation.

ARTICLE 10
THE ADMINISTRATIVE AGENT

Section 10.1 Appointment, Powers, and Immunities. Each Lender and the
Issuing Bank hereby irrevocably appoints and authorizes the Administrative Agent
to act as its agent under this Agreement and the other Loan Documents with such
powers and discretion as are specifically delegated to the Administrative Agent
by the terms of this Agreement and the other Loan Documents, together with such
other powers as are reasonably incidental thereto. Notwithstanding any provision
to the contrary elsewhere herein and the other Loan Documents, the
Administrative Agent (which term as used in this sentence and in Section 10.5
and the first sentence of Section 10.7 hereof shall include its Affiliates and
its own and its Affiliates' officers, directors, employees, and agents): (a)
shall not have any duties or responsibilities except those expressly set forth
in this Agreement or any of the other Loan Documents and shall not be a trustee
or fiduciary for any Lender; (b) shall not be responsible to the Lenders, or any
of them, for any recital, statement, representation, or warranty (whether
written or oral) made in or in connection with any Loan Document or any
certificate or other document referred to or provided for in, or received by any
of them under, any Loan Document, or for the value, validity, effectiveness,
genuineness, enforceability, or sufficiency of any Loan Document, or any other
document referred to or provided for therein or for any failure by any Loan
Party or any other Person to perform any of its obligations thereunder; (c)
shall not be responsible for or have any duty to ascertain, inquire into, or
verify the performance or observance of any covenants or agreements by any Loan
Party or the satisfaction of any condition or to inspect the property (including
the books and records) of any Loan Party or any of its Subsidiaries or
Affiliates; (d) shall not be required to initiate or conduct any litigation or
collection proceedings under any Loan Document; and (e) shall not be responsible
for any action taken or omitted to be taken by it under or in connection with
any Loan Document, except for its own gross negligence or willful misconduct.
The Administrative Agent may employ agents and attorneys-in-fact and shall not
be responsible for the negligence or misconduct of any such agents or attorneys-
in-fact selected by it with reasonable care. The provisions of this Section 10.1
are solely for the benefit of the Administrative Agent and the Lenders, and none
of the Loan Parties shall have any rights as a third party beneficiary of the
provision hereto. In performing its functions and duties under this Agreement
and the other Loan Documents, the Administrative Agent shall act solely as
Administrative Agent of the Lenders and does not assume and shall not be deemed
to have assumed any obligations or relationship of agency or trust with or for
any Loan Party or any of their respective Affiliates.

Section 10.2 Reliance By Administrative Agent. The Administrative Agent
shall be entitled to rely upon any certification, notice, instrument, writing,
or other communication (including, without limitation, any thereof by telephone
or telecopy) believed by it to be genuine and correct and to have been signed,
sent or made by or on behalf of the proper Person or
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Persons, and upon advice and statements of legal counsel (including counsel for
any Loan Party), independent accountants, and other experts selected by the
Administrative Agent. The Administrative Agent may deem and treat the payee of
any Note as the holder thereof for all purposes hereof unless and until the
Administrative Agent receives and accepts an Assignment and Acceptance executed
in accordance with Section 11.3 hereof. As to any matters not expressly provided
for by this Agreement, the Administrative Agent shall not be required to
exercise any discretion or take any action, but shall be required to act or to
refrain from acting (and shall be fully protected in so acting or refraining
from acting) upon the instructions of the Required Lenders, and such
instructions shall be binding on all of the Lenders; provided, however, that the
Administrative Agent shall not be required to take any action that exposes the
Administrative Agent to personal liability or that is contrary to any Loan
Document or applicable law or unless it shall first be indemnified to its
satisfaction by the Lenders against any and all liability and expense which may
be incurred by it by reason of taking any such action.

Section 10.3 Defaults. The Administrative Agent shall not be deemed
to have knowledge or notice of the occurrence of a Default or Event of Default
unless the Administrative Agent has received written notice from a Lender or the
Borrower specifying such Default or Event of Default and stating that such
notice is a "Notice of Default". In the event that the Administrative Agent
receives such a notice of the occurrence of a Default or Event of Default, the
Administrative Agent shall give prompt notice thereof to the Lenders. The
Administrative Agent shall (subject to Section 10.2 hereof) take such action
with respect to such Default or Event of Default as shall reasonably be directed
by the Required Lenders, provided that, unless and until the Administrative
Agent shall have received such directions, the Administrative Agent may (but
shall not be obligated to) take such action, or refrain from taking such action,
with respect to such Default or Event of Default as it shall deem advisable in
the best interest of the Lenders.

Section 10.4 Rights as Lender. With respect to its Commitment and the
Loans made by it, Bank of America (and any successor acting as Administrative
Agent) in its capacity as a Lender or the Issuing Bank hereunder shall have the
same rights and powers hereunder as any other Lender or any other Issuing Bank
and may exercise the same as though it were not acting as the Administrative
Agent, and the term "Lender" or "Lenders" and the term "Issuing Bank" shall,
unless the context otherwise indicates, include the Administrative Agent in its
individual capacity. The Administrative Agent (and any successor acting as
Administrative Agent) and its Affiliates may (without having to account therefor
to any Lender) accept deposits from, lend money to, make investments in, provide
services to, and generally engage in any kind of lending, trust, or other
business with any Loan Party or any of its Subsidiaries or Affiliates as if it
were not acting as Administrative Agent, and the Administrative Agent (and any
successor acting as Administrative Agent) and its Affiliates may accept fees and
other consideration from any Loan Party or any of its Subsidiaries or Affiliates
for services in connection with this Agreement or otherwise without having to
account for the same to the Lenders.

Section 10.5 Delegation of Duties. The Administrative Agent may execute
any of its duties hereunder or under the other Loan Documents by or through
agents or attorneys-in-fact and shall be entitled to advice of counsel
concerning all matters pertaining to such duties. The Administrative Agent shall
not be responsible for the negligence or misconduct of any agents or
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attorney-in-fact selected by it with reasonable care.

Section 10.6 Indemnification. The Lenders agree ratably in
accordance with their respective Commitments (to the extent not reimbursed under
Section 11.1 hereof, but without limiting the obligations of the Borrower under
such Section) to indemnify and hold harmless the Administrative Agent and, the
Issuing Bank and each of their respective Affiliates and their respective
officers, directors, employees, agents, and advisors (each, an "Indemnified
Party") from and against any and all claims, damages, losses, liabilities,
costs, and expenses (including, without limitation, reasonable attorneys' fees)
that may be incurred by or asserted or awarded against any Indemnified Party, in
each case arising out of or in connection with or by reason of (including,
without limitation, in connection with any investigation, litigation, or
proceeding or preparation of defense in connection therewith) the Loan
Documents, any of the transactions contemplated herein or the actual or proposed
use of the proceeds of the Loans or any Letter of Credit (including any refusal
by an Issuing Bank to honor a demand for payment under a Letter of Credit issued
by it if the documents presented in connection with such demand do not strictly
comply with the terms of the Letter of Credit), except to the extent such claim,
damage, loss, liability, cost, or expense is found in a final, non-appealable
judgment by a court of competent jurisdiction to have resulted from such
Indemnified Party's gross negligence or willful misconduct. In the case of an
investigation, litigation or other proceeding to which the indemnity in this
Section 10.5(b) applies, such indemnity shall be effective whether or not such
investigation, litigation or proceeding is brought by the Borrower, its
directors, shareholders or creditors or an Indemnified Party and whether any
other Person or any Indemnified Party is otherwise a party thereto and whether
or not the transactions contemplated hereby are consummated. Without prejudice
to the survival of any other agreement of the Borrower hereunder, the agreements
and obligations of the Borrower contained in this Section 10.6 shall survive the
payment in full of the Loans and all other amounts payable under this Agreement.

Section 10.7 Non-Reliance on Administrative Agent and Other Lenders.
Each Lender expressly agrees that it has, independently and without reliance on
the Administrative Agent or any other Lender, and based on such documents and
information as it has deemed appropriate, made its own credit analysis of the
Loan Parties and their Subsidiaries and its own decision to enter into this
Agreement and that it will, independently and without reliance upon the
Administrative Agent or any other Lender, and based on such documents and
information as it shall deem appropriate at the time, continue to make its own
analysis and decisions in taking or not taking action under the Loan Documents.
Except for notices, reports, and other documents and information expressly
required to be furnished to the Lenders by the Administrative Agent hereunder,
the Administrative Agent shall not have any duty or responsibility to provide
any Lender with any credit or other information concerning the affairs,
financial condition, or business of any Loan Party or any of its Subsidiaries or
Affiliates that may come into the possession of the Administrative Agent or any
of its Affiliates.

Section 10.8 Exculpatory Provisions. The Administrative Agent and
its officers, directors, employees, agents, attorneys-in-fact or affiliates
shall not be (i) liable for any action lawfully taken or omitted to be taken by
it or such Person under or in connection herewith or in connection with any of
the other Loan Documents (except for its or such Person's own gross negligence
or willful misconduct), or (ii) responsible in any manner to any of the Lenders
for any
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recitals, statements, representations or warranties made by any of the Loan
Parties contained herein or in any of the other Loan Documents or in any
certificate, report, documents, financial statements or other written or oral
statement referred to or provided for in, or received by the Administrative
Agent under or in connection herewith or in connection with the other Loan
Documents, or enforceability or sufficiency therefor of any of the other Loan
Documents, or for any failure of any Loan Party to perform its obligations
hereunder or thereunder. The Administrative Agent shall not be responsible to
any Lender for the effectiveness, genuineness, validity, enforceability,
collectibility or sufficiency of this Loan Agreement or any of the other Loan
Documents or for any representations, warranties, recitals or statements made
herein or therein or made by the Borrower or any Loan Party in any written or
oral statement or in any financial or other statements, instruments, reports,
certificates or any other documents in connection herewith or therewith
furnished or made by the Administrative Agent to the Lenders or by or on behalf
of the Loan Parties to the Administrative Agent or any Lender or be required to
ascertain or inquire as to the performance or observance of any of the terms,
conditions, provisions, covenants or agreements contained herein or therein or
as to the use of the proceeds of the Loans or the use of the Letters of Credit
or of the existence or possible existence of any Default or Event of Default or
to inspect the properties, books or records of the Loan Parties or any of their
respective Affiliates.

Section 10.9 Resignation of Administrative Agent. The Administrative
Agent may resign at any time by giving written notice to the Lenders and the
Borrower. Upon any such resignation, the Required Lenders shall have the right
to appoint a successor Administrative Agent. If no successor Administrative
Agent shall have been so appointed by the Required Lenders and shall have
accepted such appointment within thirty (30) days after the retiring
Administrative Agent's giving of notice of resignation, then the retiring
Administrative Agent will, on behalf of the Lenders, appoint a successor
Administrative Agent which shall be either a Lender or a commercial bank
organized under the laws of the United States of America or any state thereof
having combined capital and surplus of at least $5,000,000,000. Upon the
acceptance of any appointment as Administrative Agent hereunder by a successor,
such successor shall thereupon succeed to and become vested with all the rights,
powers, discretion, privileges, and duties of the retiring Administrative Agent,
and the retiring Administrative Agent shall be discharged from its duties and
obligations hereunder. After any retiring Administrative Agent's resignation
hereunder as Administrative Agent, the provisions of this Article 10 shall
continue in effect for its benefit in respect of any actions taken or omitted to
be taken by it while it was acting as Administrative Agent.

ARTICLE 11
MISCELLANEOUS PROVISIONS

Section 11.1 Expenses; Indemnification. (a) The Borrower agrees to
pay on demand (i) all costs and expenses of the Administrative Agent in
connection with the syndication, preparation, execution, delivery,
administration, modification, and amendment of this Agreement, the other Loan
Documents, and the other documents to be delivered hereunder; including, without
limitation, the reasonable fees and expenses of counsel for the Administrative
Agent with respect thereto and with respect to advising the Administrative Agent
as to its rights and responsibilities under the Loan Documents and (ii) all out
of pocket expenses incurred by the
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Issuing Bank in connection with the issuance, amendment, renewal or extension by
it of any Letter of Credit or demand for payment thereunder. The Borrower
further agrees to pay on demand all costs and expenses of the Administrative
Agent, the Issuing Bank and the Lenders, if any (including, without limitation,
reasonable attorneys' fees and expenses) incurred in connection with the
enforcement (whether through negotiations, legal proceedings, or otherwise) of
the Loan Documents and the other documents to be delivered hereunder or in
connection with the Loans made or Letters of Credit issued hereunder.

(b) The Borrower agrees to indemnify and hold harmless the
Administrative Agent, the Issuing Bank and each Lender and each of their
respective Affiliates and their respective officers, directors, employees,
agents, and advisors (each, an "Indemnified Party") from and against any and all
claims, damages, losses, liabilities, costs, and expenses (including, without
limitation, reasonable attorneys' fees) that may be incurred by or asserted or
awarded against any Indemnified Party, in each case arising out of or in
connection with or by reason of (including, without limitation, in connection
with any investigation, litigation, or proceeding or preparation of defense in
connection therewith) the Loan Documents, any of the transactions contemplated
herein or the actual or proposed use of the proceeds of the Loans or any Letter
of Credit (including any refusal by an Issuing Bank to honor a demand for
payment under a Letter of Credit issued by it if the documents presented in
connection with such demand do not strictly comply with the terms of the Letter
of Credit), except to the extent such claim, damage, loss, liability, cost, or
expense is found in a final, non-appealable judgment by a court of competent
jurisdiction to have resulted from such Indemnified Party's gross negligence or
willful misconduct. In the case of an investigation, litigation or other
proceeding to which the indemnity in this Section 11.1(b) applies, such
indemnity shall be effective whether or not such investigation, litigation or
proceeding is brought by the Borrower, its directors, shareholders or creditors
or an Indemnified Party or any other Person, whether or not any Indemnified
Party is otherwise a party thereto and whether or not the transactions
contemplated hereby are consummated. The Borrower agrees not to assert any claim
against the Administrative Agent, any Issuing Bank, any Lender, any of their
respective Affiliates, or any of their respective directors, officers,
employees, attorneys, agents, and advisers, on any theory of liability, for
special, indirect, consequential, or punitive damages arising out of or
otherwise relating to the Loan Documents, any of the transactions contemplated
herein or the actual or proposed use of the proceeds of the Loans or Letters of
Credit (including any refusal by an Issuing Bank to honor a demand for payment
under a Letter of Credit issued by it if the documents presented in connection
with such demands do not strictly comply with the terms of the Letter of Credit)
and waives any such claim it may now or hereafter have.

Section 11.2 Changes in GAAP. The Administrative Agent and the
Lenders covenant and agree that in the event there is a change in GAAP which
affects in any material respect the computation of compliance with any financial
covenant or Default contained herein, the Administrative Agent will confer with
the Borrower and the Administrative Agent and the Lenders will undertake in good
faith to reach agreement as to amendments to such covenants so that they will
effectively provide for tests of compliance similar to the tests which were used
prior to such amendment to GAAP.

Section 11.3 Assignments and Participations. (a) Each Lender may

assign to one or
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more Eligible Assignees all or a portion of its rights and obligations under
this Agreement (including, without limitation, all or a portion of its Loans,
its Note or Notes, and its Commitment and its rights and obligations as a Letter
of Credit Participant); provided, however, that

(1) each such assignment shall be to an Eligible Assignee;

(ii) except in the case of an assignment to another Lender or an
assignment of all of a Lender's rights and obligations under this Agreement, any
such partial assignment shall be in an amount equal to Five Million Dollars
($5,000,000) or an integral multiple of One Million Dollars ($1,000,000) in
excess thereof,

(iii) each such assignment by a Lender shall be of a constant, and
not varying, percentage of all of its rights and obligations under this
Agreement and the Notes and Letters of Credit; and

(iv) the parties to such assignment shall execute and deliver to the
Administrative Agent for its acceptance an Assignment and Acceptance in the form
of EXHIBIT H hereto, together with any Note subject to such assignment and a

processing fee of $3,500.00.

Upon execution, delivery, and acceptance of such Assignment and Acceptance, the
assignee thereunder shall be a party hereto and, to the extent of such
assignment, have the obligations, rights, and benefits of a Lender hereunder and
the assigning Lender shall, to the extent of such assignment, relinquish its
rights and be released from its obligations under this Agreement. Upon the
consummation of any assignment pursuant to this Section, the assignor, the
Administrative Agent and the Borrower shall make appropriate arrangements so
that, if required, new Notes are issued to the assignor and the assignee. If the
assignee is not incorporated under the laws of the United States of America or a
state thereof, it shall deliver to the Borrower and the Administrative Agent
certification as to exemption from deduction or withholding of Taxes in
accordance with Section 3.6(d).

(b) Upon its receipt of an Assignment and Acceptance executed by
the parties thereto, together with any Note subject to such assignment and
payment of the processing fee, the Administrative Agent shall, if such
Assignment and Acceptance has been completed and is in substantially the form of
EXHIBIT H hereto, (i) accept such Assignment and Acceptance, (ii) record the

information contained therein in the Register and (iii) give prompt notice
thereof to the parties thereto.

(c) The Administrative Agent shall maintain at its address referred
to in Section 11.7 a copy of each Assignment and Acceptance delivered to and
accepted by it and a register for the recordation of the names and addresses of
the Lenders and the Commitment of, and principal amount of the Loans owing to,
each Lender from time to time (the "Register"). The entries in the Register
shall be conclusive and binding for all purposes, absent manifest error, and the
Borrower, the Administrative Agent and the Lenders may treat each Person whose
name is recorded in the Register as a Lender hereunder for all purposes of this
Agreement. The Register shall be available for inspection by the Borrower or any
Lender at any reasonable time and from
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time to time upon reasonable prior notice.

(d) Each Lender may sell participations to one or more Persons in
all or a portion of its rights, obligations or rights and obligations under this
Agreement (including all or a portion of its Commitment and its Loans);
rovided, however, that (i) such Lender's obligations under this Agreement shall

remain unchanged, (ii) such Lender shall remain solely responsible to the other
parties hereto for the performance of such obligations, (iii) the participant
shall be entitled to the benefit of the yield protection provisions contained in
Article 3 and the right of set-off contained in Article 9, and (iv) the Borrower
shall continue to deal solely and directly with such Lender in connection with
such Lender's rights and obligations under this Agreement, and such Lender shall
retain the sole right to enforce the obligations of the Borrower relating to its
Loans and its Note and to approve any amendment, modification, or waiver of any
provision of this Agreement (other than amendments, modifications, or waivers
decreasing the amount of principal of or the rate at which interest is payable
on such Loans or Note, extending any scheduled principal payment date or date
fixed for the payment of interest on such Loans or Note, or extending its
Commitment), or releasing all or substantially all of the Collateral or
releasing all or substantially all of the Guaranties.

(e) Notwithstanding any other provision set forth in this
Agreement, any Lender may at any time assign and pledge all or any portion of
its Loans and its Notes to any Federal Reserve Bank as collateral security
pursuant to Regulation A of the Board of Governors of the Federal Reserve System
and any Operating Circular issued by such Federal Reserve Bank. No such
assignment shall release the assigning Lender from its obligations hereunder.

(f) Any Lender may furnish any information concerning the Borrower
or any of its Subsidiaries in the possession of such Lender from time to time to
assignees and participants (including prospective assignees and participants),
subject, however, to the provisions of Section 11.15 hereof.

Section 11.4 Several Obligations of Lenders. The obligation of each
Lender to make the Loans provided for herein is several, and no Lender shall be
liable in the event that the other Lender fails to make any Loan it has agreed
to make hereunder.

Section 11.5 Cumulative Rights and No Waiver. Each and every right
granted to the Lenders or any of them hereunder or under any other document
delivered hereunder or in connection herewith, or allowed them or any of them by
law or equity, shall be cumulative and may be exercised from time to time. No
failure on the part of the Lenders or any of them to exercise, and no delay in
exercising, any right shall operate as a waiver thereof, nor shall any single or
partial exercise by the Lenders or any of them of any right preclude any other
or future exercise thereof or the exercise of any other right.

Section 11.6 Amendments and Waivers. Any provision of this Agreement or
any other Loan Document may be amended or waived if, but only if, such amendment
or waiver is in writing and is signed by the Borrower and the Required Lenders
(and, if Article 10 or the rights or duties of the Administrative Agent are
affected thereby, by the Administrative Agent); provided that no such

amendment or waiver shall, unless signed by each Lender directly affected
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thereby, (i) increase the Commitments of the Lenders, (ii) reduce the amount of
any scheduled payment, or the principal of, or rate of interest on, any Loan or
any fees or other amounts payable hereunder, (iii) postpone any date fixed for
the payment of any scheduled installment of principal of or interest on any Loan
or any fees or other amounts payable hereunder or for termination of any
Commitment, or (iv) change the percentage of the Commitments or of the unpaid
principal amount of the Notes, or the number of Lenders, which shall be required
for the Lenders or any of them to take any action under this Section or any
other provision of this Agreement, (v) release any Guarantor or a material
release of the Collateral, (vi) amend this Section 11.6, or (vii) amend the
definition of "Required Lenders".

Section 11.7 Notices. Any notice shall be conclusively deemed
to have been received by a party hereto and be effective on the day on which
delivered to such party at the address or addresses set forth below (or at such
other address as such party shall specify to the other parties in writing) or if
sent by registered or certified mail, on the third business day after the day on
which mailed, addressed to such party at said address:

If to the Borrower to: FTI Consulting, Inc.
2021 Research Drive
Annapolis, Maryland 21401
Attention: Theodore I. Pincus

with a copy to: Piper Marbury Rudnick & Wolfe LLP
6225 Smith Avenue
Baltimore, Maryland 21209-3600
Attn: Richard C. Tilghman, Jr., Esq.

If to the Administrative
Agent or
BAS: Bank of America, N.A.
231 S. LaSalle Street
Chicago, Illinois 60697
Attention: Susan J. Ryan
Senior Agency Officer

with a copy to: Bank of America, N. A.
6610 Rockledge Drive, Third Floor
Bethesda, Maryland 20817
Attention: Mr. Michael J. Landini
Senior Vice President

wWith a copy to: Mays & Valentine, L.L.P.
1660 International Drive, Suite 600
McLean, Virginia 22102
Attention: Richard M. Pollak, Esquire

If to any Lender, at the address shown opposite its name on the signature pages
as its Address for Notices.
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Section 11.8 Applicable Law. This Agreement and the Loan Documents
shall be construed in accordance with and governed by the laws of the State of
Maryland.

Section 11.9 Entire Agreement. This Agreement and the other Loan
Documents and any other documents, together with the Exhibits and schedules
attached hereto and thereto, executed in connection herewith represent the final
agreement between the parties and may not be contradicted by evidence of prior,
contemporaneous, or subsequent oral agreements of the parties. There are no
unwritten oral agreements between the parties.

Section 11.10 Submission to Jurisdiction; Waiver. The Borrower hereby

irrevocably and unconditionally:

(a) Submits for itself and its property in any legal action
or proceeding relating directly or indirectly, to this Agreement or any other
Loan Documents, or for recognition and enforcement of any judgment in respect
thereof, to the non-exclusive general jurisdiction of the courts of the State of
Maryland, the courts of the United States of America for the District of
Maryland and appellate courts from any thereof; consents that any such action or
proceeding may be brought in such courts, and waives any objection that it may
now or hereafter have to the venue of any such action or proceeding in any such
court or that such action or proceeding was brought in an inconvenient forum,
and agrees not to plead or claim the same;

(b) Waives personal service of any and all process upon it
and agrees that all such service of process in any such action or proceeding may
be effected by mailing a copy thereof by registered or certified mail (or any
substantially similar form of mail), postage prepaid, to the Borrower at its
address set forth in Section 11.7 and that service so made shall be deemed to be
completed upon the earlier of actual receipt or three (3) Business Days after
the same shall have been posted to the Borrower's address as set forth in
Section 11.7;

(c) Waives any bond or security which might be required by
any court prior to allowing the Administrative Agent or any Lender to exercise
any remedies set forth herein or in any of the other Loan Documents; and

(d) Agrees that nothing herein shall affect the right to
effect service of process in any other manner permitted by law or shall limit or
otherwise affect the right of any Lender to bring any action or proceeding
against the Borrower or its property in the courts of other jurisdictions.

Section 11.11 WAIVER OF JURY TRIAL; PUNITIVE DAMAGES. EACH PARTY
HERETO HEREBY INTENTIONALLY AND VOLUNTARILY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW ANY RIGHT WHICH IT MAY HAVE TO A TRIAL BY JURY IN
CONNECTION WITH ANY MATTER DIRECTLY OR INDIRECTLY RELATING TO THIS AGREEMENT OR
ANY OTHER LOAN DOCUMENTS AND ANY CLAIMS FOR PUNITIVE DAMAGES. EACH PARTY HERETO
ACKNOWLEDGES THAT NO OTHER PARTY OR ANY PERSON ACTING ON BEHALF OF SUCH OTHER
PARTY HAS MADE ANY REPRESENTATIONS OF FACT TO INDUCE
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THIS WAIVER OF TRIAL BY JURY OR IN ANY WAY MODIFY OR NULLIFY ITS EFFECT. EACH
PARTY FURTHER ACKNOWLEDGES THAT IT HAS BEEN REPRESENTED (OR HAS HAD THE
OPPORTUNITY TO BE REPRESENTED) IN THE SIGNING OF THIS AGREEMENT AND IN THE
MAKING OF THIS WAIVER BY INDEPENDENT LEGAL COUNSEL, SELECTED OF ITS OWN FREE
WILL.

Section 11.12 Survivorship. All covenants, agreements,
representations and warranties made herein and in the certificates delivered
pursuant hereto shall survive the making by the Lenders of the Loans herein
contemplated and the execution and delivery to the Lenders of the Notes
evidencing such Loans and shall continue in full force and effect so long as (i)
any of the Notes or Letter of Credit is outstanding and unpaid or undrawn or
(ii) the Commitments have not expired or been terminated. Whenever in this
Agreement any of the parties hereto is referred to, such reference shall be
deemed to include the successors and assigns of such party; and all covenants,
promises and agreements by or on behalf of the Borrower which are contained in
this Agreement shall bind and inure to the benefit of the successors and assigns
of the Lenders.

Section 11.13 Execution in Counterparts. This Agreement may be
executed in any number of counterparts and by different parties hereto in
separate counterparts, each of which when so executed and delivered shall be
deemed to be an original and all of which taken together shall constitute but
one and the same instrument.

Section 11.14 Headings. Section and section headings in this
Agreement are included herein for convenience of reference only and shall not
constitute a part of this Agreement for any other purpose.

Section 11.15 Confidentiality. The Administrative Agent and each

furnished or made available to it by the Borrower or its Subsidiary, or any
Target pursuant to this Agreement; provided that nothing herein shall prevent
any Lending Party from disclosing such information (a) to any other Lending
Party or any Affiliate of any Lending Party, or any officer, director, employee,
agent, or advisor of any Lending Party or Affiliate of any Lending Party on a
need to know basis, (b) to any other Person on a need to know basis if
reasonably incidental to the administration of the credit facility provided
herein, (c) as required by any law, rule, or regulation, (d) upon the order of
any court or administrative agency, (e) upon the request or demand of any
regulatory agency or authority, (f) that is or becomes available to the public,
or that is or becomes available to any Lending Party other than as a result of a
disclosure by any Lending Party prohibited by this Agreement or by the Borrower,
(g) in connection with any litigation to which such Lending Party or any of its
Affiliates may be a party provided Administrative Agent will take reasonable
steps to obtain a protective order for all such information, (h) to the extent
necessary in connection with the exercise of any remedy under this Agreement or
any other Loan Document, and (i) subject to provisions substantially similar to
those contained in this Section, to any actual or proposed participant or
assignee.

Section 11.16 Right of Set-0ff. In addition to any rights now or

hereafter granted under applicable law or otherwise, and not by way of
limitation of any such rights, upon the occurrence of an Event of Default, each
Lender is authorized at any time and from time to time, without

67



presentment, demand, protest or other notice of any kind (all of which rights
being hereby expressly waived), to set-off and to appropriate and apply any and
all deposits (general or special) and any other indebtedness at any time held or
owing by such Lender (including, without limitation branches, agencies or
Affiliates of such Lender wherever located) to or for the credit or the account
of any Loan Party against obligations and liabilities of such Person to such
Lender hereunder, under the Notes, the other Loan Documents or otherwise,
irrespective of whether such Lender shall have made any demand hereunder and
although such obligations, liabilities or claims, or any of them, may be
contingent or unmatured, and any such set-off shall be deemed to have been made
immediately upon the occurrence of any Event of Default even though such charge
is made or entered on the books of such Lender subsequent thereto. Any Person
purchasing a participation in the Loans and Commitments hereunder pursuant to
Section 11.3 may exercise all rights of set-off with respect to it participation
interest as fully as if such person were a Lender hereunder.

Section 11.17 Source of Funds. Each of the Lenders hereby represents
and warrants to the Borrower that at least one of the following statements is an
accurate representation as to the source of funds to be used by such Lender in
connection with the financing hereunder:

(a) no part of such funds constitutes assets allocated to
any separate account maintained by the Lender in which any employee benefit plan
(or its related trust) has any interest;

(b) to the extent that any part of such funds constitutes
assets allocated to any separate account maintained by such Lender, such Lender
has disclosed to the Borrower the name of each employee benefit plan whose
assets in such account exceed 10% of the total assets of such account as of the
date of such purchase (and, for purposes of this subsection (b), employee
benefit plans maintained by the same employer or employee organization are
deemed to be a single plan);

(c) to the extent that any part of such funds constitutes
assets of an insurance company's general account, such insurance company has
complied with all of the requirements of the regulations issued under Section
401(c)(1)(A) of ERISA; or

(d) such funds constitute assets of one or more specific
benefits plans which such Lender has identified in writing to the Borrower.

As used in this Section 11.17, the terms "employee benefit plan" and "separate
account" shall have the respective meanings assigned to such terms in Section 3
of ERISA.

[SIGNATURES BEGIN ON NEXT PAGE]
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IN WITNESS WHEREOF, the Borrower has caused this Agreement to be duly
executed as of the date first above written by its duly authorized officer and
the Administrative Agent, BAS and each Lender have caused it to be executed by
their duly authorized officers.

WITNESS/ATTEST: FTI CONSULTING, INC.

/s/ Nancy B. Currie By /s/ Theodore Pincus

Name: Theodore Pincus
Title: EVP/CFO
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WITNESS: BANK OF AMERICA, N.A.,
as Administrative Agent

/s/ Laura B. Schmuck By: /s/ Susan J. Ryan
Susan J. Ryan

Senior Agency Officer

70



Term

Revolving

Lending Office for Eurodollar Loans:
(Term Loan and Revolving Loans)

Lending Office for Base Rate Loans:
(Term Loan and Revolving Loans)

Address for Notices:

71

Amount of Commitment
Commitment Percentage
$10,156, 250 31.250%
$14,843,750 31.250%

BANK OF AMERICA, N.A.

By: /s/ Michael J. Landini
Michael J. Landini,
Senior Vice President

BANK OF AMERICA, N.A.
6610 Rockledge Drive, Suite 300
Bethesda, Maryland 20817

BANK OF AMERICA, N.A.
6610 Rockledge Drive, Suite 300
Bethesda, Maryland 20817

BANK OF AMERICA, N.A.

6610 Rockledge Drive, Suite 300
Bethesda, Maryland 20817

Attn: Mr. Michael J. Landini
Senior Vice President
Telephone: (301) 493-2976



Term

Revolving

Lending Office for Eurodollar Loans:

(Term Loan and Revolving Loans)

Lending Office for Base Rate Loans:
(Term Loan and Revolving Loans)
Address for Notices:

72

Amount of Commitment
Commitment Percentage
$6,093, 750 18.750%
$8, 906, 250 18.750%

SUNTRUST BANK

By: /s/ Kathy Boozer

Kathy Boozer, Vice President

SUNTRUST BANK
25 Park Place, 26/th/ Floor
Atlanta, GA 30303

SUNTRUST BANK

25 Park Place, 26/th/ Floor
Atlanta, GA 30303

Attn: Kathy Boozer
Telephone: (404) 724-3609



Revolving

Lending Office for Eurodollar Loans:

(Term Loan and Revolving Loans)

Lending Office for Base Rate Loans:
(Term Loan and Revolving Loans)

Address for Notices:

Amount of
Commitment

$6,093, 750

$8, 906, 250

ALLFIRST BANK

By: /s/ John C. Acker

Vice President

John C. Acker,

ALLFIRST BANK

25 S. Charles Street
MC: 101-560
Baltimore, MD 21201

ALLFIRST BANK

25 S. Charles Street
MC: 101-560
Baltimore, MD 21201

ALLFIRST BANK

25 S. Charles Street
MC: 101-560
Baltimore, MD 21201
Attn: John C. Acker

Telephone: (410) 244-4954

73

Commitment
Percentage

18.750%

18.750%



Type of Amount of Commitment

Loan Commitment Percentage
Term $4,062,500 12.500%
Revolving $5, 937,500 12.500%

SUMMIT BANK

By: /s/ Richard Mady

Richard Mady, Vice President

Lending Office for Eurodollar Loans:

(Term Loan and Revolving Loans) SUMMIT BANK
250 Moore Street
Hackensack, NJ 07602

Lending Office for Base Rate Loans:

(Term Loan and Revolving Loans) SUMMIT BANK
250 Moore Street
Hackensack, NJ 07602

Address for Notices: SUMMIT BANK
250 Moore Street
Hackensack, NJ 07602
Attention: Richard Mady, Vice President
Telephone: (201) 646-5786
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Term

Revolving

Lending Office for Eurodollar Loans:

(Term Loan and Revolving Loans)

Lending Office for Base Rate Loans:
(Term Loan and Revolving Loans)

Address for Notices:

Amount of Commitment
Commitment Percentage
$4,062,500 12.500%
$5, 937,500 12.500%

COMERICA BANK

By: /s/ Robert wilson

Robert Wilson, Account Officer

COMERICA BANK

U.S. Banking East

500 Woodward Avenue
9/th/ Floor, MC 3279
Detroit, MI 48275-3279

COMERICA BANK

U.S. Banking East

500 Woodward Avenue
9/th/ Floor, MC 3279
Detroit, MI 48275-3279

COMERICA BANK

U.S. Banking East

500 Woodward Avenue

9/th/ Floor, MC 3279

Detroit, MI 48275-3279

Attn: Robert Wilson, Account Officer
Telephone: (313) 222-3463



Term

Revolving

Lending Office for Eurodollar Loans:

(Term Loan and Revolving Loans)

Lending Office for Base Rate Loans:
(Term Loan and Revolving Loans)

Address for Notices:

76

Amount of Commitment
Commitment Percentage
$2,031, 250 6.250%
$2,968, 750 6.250%

PROVIDENT BANK OF MARYLAND

By: /s/ Samuel B. Bayne, Jr.
Samuel B. Bayne, Jr.
Vice President

PROVIDENT BANK OF MARYLAND

C/0 FIRST UNION NATIONAL BANK
Global Cash Management Area
Philadelphia, Pennsylvania 19107
ABA # 031201467

Swift Code PNBPUD22

Credit: Provident Bank

Acct: 2000090254822

PROVIDENT BANK OF MARYLAND
114 East Lexington Street, MC 465
Baltimore, MD 21202

PROVIDENT BANK OF MARYLAND

114 East Lexington Street, MC 465
Baltimore, MD 21202

Attn: Jennifer Kissner

Assistant Vice President
Telephone: (410) 277-2862



EXHIBITS

REVOLVING CREDIT NOTE
TERM NOTE

SWING LINE NOTE

NOTICE OF BORROWING

NOTICE OF CONTINUATION/CONVERSION

CLOSING CERTIFICATE OF BORROWER

CLOSING CERTIFICATE OF GUARANTOR

FORM OF OPINION OF BORROWER'S AND GUARANTOR'S COUNSEL
LETTER OF CREDIT APPLICATION AND AGREEMENT FORM
ASSIGNMENT AND ACCEPTANCE

INTELLECTUAL PROPERTY ASSIGNMENT

[RESERVED]

[RESERVED]

SOLVENCY CERTIFICATE



FIRST AMENDMENT TO CREDIT AGREEMENT
Dated as of February 23, 2001
among

FTI CONSULTING, INC.,

THE LENDERS NAMED HEREIN

AND

BANK OF AMERICA, N.A., as Administrative Agent
AND

BANC OF AMERICA SECURITIES LLC,

As Sole Lead Arranger and Sole Book Manager

AND
SUNTRUST BANK,

As Documentation Agent

AND
ALLFIRST BANK,

As Co-Agent

Exhibit 10.14



FIRST AMENDMENT TO CREDIT AGREEMENT

THIS FIRST AMENDMENT TO CREDIT AGREEMENT (this "Amendment") is made as of
February 23, 2001, by and among FTI CONSULTING, INC. (the "Borrower"), a
Delaware corporation with its principal office at 2021 Research Drive,
Annapolis, Maryland 21401, each of the lenders named herein on the signature
pages hereof (such lenders and any other lender or lenders which may hereafter
become a party to this Agreement pursuant to the provisions of Section 11.3
hereof, together, the "Lenders" and each individually a "Lender"), BANK OF
AMERICA, N.A., a national banking association, as administrative agent for the
Lenders (in such capacity, the "Administrative Agent"), SUNTRUST BANK, as
Documentation Agent, ALLFIRST BANK, as Co-Agent and BANC OF AMERICA SECURITIES
LLC ("BAS"), as the sole lead arranger and sole book manager.

RECITALS

A. Pursuant to a Credit Agreement dated as of December 22, 2000 (as
amended from time to time the "Credit Agreement"), by and among the Borrower,
the Lenders, the Administrative Agent and BAS, the Lender extended to the
Borrower credit facilities consisting of (i) a revolving credit facility in the
maximum principal amount of Forty Seven Million Five Hundred Thousand Dollars
($47,500,000), (ii) a letter of credit facility in the maximum principal amount
of Five Million (%$5,000,000), as part of that revolving credit facility, and
(iii) a term loan facility in the principal amount of Thirty Two Million Five
Hundred Thousand Dollars ($34,500,000).

B. The Borrower has requested and the Lender, the Administrative Agent
and BAS have agreed to amend certain provisions of the Credit Agreement, upon
the terms and subject to the conditions set forth in this Amendment.

AGREEMENTS

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt of which is hereby acknowledged, the
Borrower, the Lenders, the Administrative Agent and BAS agree as follows:

1. Amendment to Credit Agreement. Section 2.1(b)(ii) of the Credit

Agreement is hereby amended and restated in its entirety as follows:

(ii) The outstanding balance of the Term Loan shall be repaid
over a period of five (5) years in consecutive quarterly installments of
principal in the principal amounts set forth below on the last day of each
March, June, September and December hereafter, plus accrued interest
thereon on each Interest Payment Date:



Quarterly Principal

Payment Number Payment Amount
1-8 $ 1,083,333;
9-12 $ 1,625,000; and
13-20 $12,166,667.

Unless sooner paid, the unpaid principal balance of the Term Loan,
together with all interest accrued therein, shall be due and payable in
full on the Maturity Date.

2. Miscellaneous

(a) Governing Law. This Amendment shall be construed and enforced in
accordance with, and the rights of the parties shall be governed by, the law of
the State of Maryland excluding choice-of-law principles of the law of such
State that would require the application of the laws of a jurisdiction other
than such state.

(b) Counterparts. This Amendment may be executed in any number of
counterparts, and by different parties on separate counterpart signature pages,
each executed counterpart constituting an original but all together constituting
one and the same agreement.

(c) Captions. The descriptive headings of the various Sections or
parts of this Amendment are for convenience only and shall not affect the
meaning or construction of any of the provisions hereof.

(d) References to Credit Agreement Any and all notices, requests,
certificates and other instruments executed and delivered concurrently with or
after the effectiveness of this Amendment may refer to the Credit Agreement
without making specific reference to this Amendment but nevertheless all such
references shall be deemed to include this Amendment unless the context shall
otherwise require.

(e) Expenses. Whether or not the transactions herein contemplated
shall be consummated, the Company agrees to pay all expenses relating to the
subject matter of this Amendment, including but not limited to the fees and
expenses of Troutman Sanders Mays & Valentine LLP, counsel for the
Administrative Agent, incurred in connection with the preparation, negotiation,
execution, and delivery of this Amendment and the other instruments and
documents to be executed and delivered pursuant thereto.

(f) Ratification and Reaffirmation. Except to the extent hereby
modified or amended, the Credit Agreement is in all respects hereby ratified,
confirmed and approved by the parties hereto. The Borrower also hereby
acknowledges and agrees that, notwithstanding the execution and delivery of this
Amendment, the Loan Documents remain in full force as amended hereby and effect
and the rights and remedies of the Agent and the Lenders thereunder, the
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obligations of the Borrower thereunder, and the Liens created and provided for
thereunder remain in full force and effect and shall not be affected, impaired
or discharged hereby. All of the Obligations arising under or otherwise relating
to the Credit Agreement as amended hereby or any of the other Financing
Documents shall continue to be secured by the Security Agreement. Nothing herein
contained shall in any manner affect or impair the priority of the Liens created
and provided for by the Security Agreement as to the indebtedness which would be
secured thereby prior to giving effect to this Amendment.
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IN WITNESS WHEREOF, the Borrower has caused this Amendment to be duly
executed as of the date first above written by its duly authorized officer and
the Administrative Agent, BAS and each Lender have caused it to be executed by
their duly authorized officers.

WITNESS/ATTEST: FTI CONSULTING, INC.

/s/ Cheryl J. Meeks By: /s/ Theodore I. Pincus

Name: Theodore I. Pincus
Title: EVP/CFO

WITNESS: BANK OF AMERICA, N.A.

/s/ Laura B. Schmuck By: /s/ Susan J. Ryan, V.P.

Susan J. Ryan
Senior Agency Officer

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

By: /s/ Michael J. Landini

Michael J. Landini, Senior Vice President

SUNTRUST BANK

By: /s/ Kathy Boozer

Kathy Boozer, Vice President

ALLFIRST BANK

By: /s/ John C. Acker

John C. Acker, Vice President
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SUMMIT BANK

By: /s/ Roy Brubaker

Roy Brubaker, Vice President

COMERICA BANK

By: /s/ Robert Wilson

Robert wilson, Account Officer

PROVIDENT BANK OF MARYLAND

By: /s/ Jennifer Kissner

Jennifer Kissner
Assistant Vice President
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Exhibit 23.0
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference in the following Registration
Statements of our report dated February 13, 2001, with respect to the
consolidated financial statements and schedule of FTI Consulting, Inc. and
subsidiaries included in the Annual Report (Form 10-K/A) for the year ended
December 31, 2000.

Registration Statements on Form S-8

Registration
Name Number Date Filed
1992 Stock Option Plan, as Amended 333-19251 January 3, 1997
Employee Stock Purchase Plan 333-30173 June 27, 1997
1997 Stock Option Plan 333-30357 June 30, 1997
1997 Stock Option Plan, as Amended 333-32160 March 10, 2000

/s/ Ernst & Young LLP

Baltimore, Maryland
April 12, 2001



