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ITEM 5. OTHER EVENTS.

Effective on December 11, 2001, the holders of the 4% convertible senior
subordinated notes due 2003 issued by NTN Communications, Inc. converted $2.0
million of the outstanding $4.0 million principal amount into shares of the
Company's common stock at a conversion price of $1.22 per share. The holders of
the notes received an aggregate amount of 1,639,344 shares of the Company's
common stock. In connection with the conversion, the interest rate on the
remaining outstanding principal of the notes was 1increased to 8% from 4% per
annum.

ITEM 7. EXHIBITS.

Exhibit
Number Description

4.1 Conversion and Note Amendment Agreement dated as of November 30,
2001 by and among NTN Communications, Inc., Stark International and
Shepherd Investment International, Ltd.
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