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NOTE REGARDING FORWARD LOOKING STATEMENTS

This Annual Report on Form 10-K, including the section entitled “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” in Item 7, contains forward—looking statements that involve risks and uncertainties, as well as assumptions that, if
they never materialize or prove incorrect, could cause the results of MGT Capital Investments, Inc. and its consolidated subsidiaries (the
“Company”) to differ materially from those expressed or implied by such forward—looking statements. The words “anticipates,” “believes,”
“estimates,” “expects,” “intends,” “may,” “plans,” “projects,” “will,” “would” and similar expressions are intended to identify forward—looking
statements, although not all forward—looking statements contain these identifying words. All statements other than statements of historical fact
are statements that could be deemed forward-looking statements, including any projections of revenue, gross margin, expenses, earnings or
losses from operations, our ability to enforce and monetize our patents, synergies or other financial items; any statements of the plans,
strategies and objectives of management for future operations, the execution of restructuring plans; any statements concerning the likelihood of
success of our patent enforcement litigation; any statement concerning developments, any statements regarding future economic conditions or
performance; any statements of expectation or belief; and any statements of assumptions underlying any of the foregoing. The risks,
uncertainties and assumptions referred to above include the performance of contracts by partners; employee management issues; the difficulty
of aligning expense levels with revenue changes; and other risks that are described herein, including but not limited to the specific risks areas
discussed in “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in Item 7 of this report, and that are
otherwise described from time to time in the Company’s periodic disclosure statements and for reports filed with the Securities and Exchange
Commission. The Company assumes no obligation and does not intend to update these forward—looking statements.
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PART 1
Item 1. Business

MGT Capital Investments, Inc. (“MGT,” “the Company,” “we,” “us”) is a Delaware corporation, incorporated in 2000. The
Company was originally incorporated in Utah in 1977. MGT is comprised of the parent company, majority—owned subsidiary MGT Gaming,
Inc. (“MGT Gaming”) and wholly—owned subsidiaries Medicsight, Inc. (“Medicsight”), MGT Studios, Inc. (f/k/a MGT Capital Solutions,
Inc.) (“MGT Studios”) including its wholly—owned subsidiary Avcom, Inc. and its majority owned subsidiary M2P Americas, Inc., and
MGT Sports, Inc. (“MGT Sports”) including its majority owned subsidiary FanTD LLC, (“FanTD”). Our Corporate office is located in
Harrison, New York.

MGT and its subsidiaries are engaged in the business of acquiring, developing and monetizing assets in the online and mobile
gaming space, as well as the casino industry.

MGT Gaming owns U.S. Patents 7,892,088 and 8,550,554 (the “‘088 and ‘554 patents,” respectively), both entitled "Gaming
Device Having a Second Separate Bonusing Event” and both relating to casino gaming systems in which a second game played on an
interactive sign is triggered once specific events occur in a first game. On November 2, 2012, MGT Gaming filed a lawsuit (No. 3:12—cv—
741) in the United States District Court for the Southern District of Mississippi alleging patent infringement. The lawsuit alleges the
defendants Caesars Entertainment Corporation (NASDAQ GS: CZR), MGM Resorts International, Inc. (NYSE: MGM), WMS Gaming, Inc.
— a subsidiary of WMS Industries, Inc. (NYSE: WMS), Penn National Gaming, Inc. (NASDAQ GS: PENN), Scientific Games Corporation
(NASDAQ: SGMS), and Aruze Gaming America, Inc. either manufacture, sell or lease gaming systems in violation of MGT Gaming's patent
rights, or operate casinos that offer gaming systems in violation of MGT Gaming's ‘088 patent. An amended version of the complaint added
the '554 patent, which is a continuation of the ‘088 patent. The allegedly infringing products manufactured, distributed, used, sold and/or
offered for sale by defendants include at least those identified under the trade names: "Pirate Battle," "Battleship," "Clue, "Amazon Fishing,"
“Star Trek Battle Stations," "Castle King," "Monopoly Bigger Event," and "Paradise Fishing."

On October 23, 2013 the U.S. District Court severed the originally filed action into three separate actions: MGT Gaming, Inc. v.
WMS Gaming, Inc. and Caesars Entertainment Corporation (No. 3:13—cv—691, MGT Gaming, Inc. v WMS Gaming Inc. and MGM Resorts
International, Inc. (No. 3:13-cv-692), and MGT Gaming, Inc. v Aruze Gaming America, Inc. and Penn National Gaming Inc. (No. 3:13—cv—
693). On November 4, 2013 the District Court consolidated the three severed cases for discovery purposes. The Defendants in all three
actions filed counterclaims denying infringement and asserting invalidity of both patents—in—suit. MGT Gaming filed appropriate responses to
those counterclaims, reasserting the validity and infringement of the ‘088 and ‘554 patents

On November 4, 2013, Aruze also voluntarily dismissed its separate action in Nevada which had sought a declaratory judgment that
Aruze does not infringe the '088 Patent and/or that the '088 Patent is invalid or unenforceable.

On November 4, 2013, WMS filed a Petition for Inter Parties Review ("IPR") with the United States Patent and Trademark Office
("PTO"), challenging the patent-in—suit and, on November 7, 2013, filed motions to stay litigation in both WMS actions during the IPR
proceedings. Those motions were denied by the District Court on December 13, 2013. MGT Gaming’s Preliminary Response was due and
filed on February 19, 2014.

On November 21, 2013, WMS filed a Petition for a Writ of Mandamus with the U.S. Court of Appeals for the Federal Circuit to
reverse the decision of the district court in refusing to transfer venue to the Northern District of Illinois. The mandamus proceedings have been
fully briefed by all parties and await decision by the appellate court.

On January 27, 2014, the U.S. District Court issued a Docket Order setting a Markman Hearing (also known as a claims
construction hearing) for September 25, 2014 in Jackson, Mississippi before the Honorable District Judge Carlton W. Reeves for all three
severed cases.






Medicsight was the owner of intellectual property relating to a medical imaging software product. The Company also has developed
an automated carbon dioxide insufflation device and receives royalties on a per—unit basis from an international manufacturer. On June 30,
2013, the Company completed the sale of Medicsight’s global patent portfolio to Samsung Electronics Co., Ltd. for gross proceeds of $1.5
million.

Strategy

MGT and its subsidiaries are engaged in the business of acquiring, developing and monetizing assets in the online and mobile
gaming space, as well as the casino industry. The Company’s acquisition strategy is designed to obtain control of assets with a focus on risk
mitigation coupled with large potential upside. We plan to build our portfolio by seeking out large social and real money gaming opportunities
via extensive research and analysis. Next, we will attempt to secure controlling interests for modest cash and/or stock outlays. MGT then
budgets and funds operating costs to develop business operations and tries to motivate sellers with equity upside. While the ultimate objective
is to operate businesses for free cash flow, there may be opportunities where we sell or otherwise monetize certain assets.

There can be no assurance that any acquisitions will occur at all, or that any such acquisitions will be accretive to earnings, book
value and other financial metrics, or that any such acquisitions will generate positive returns for Company shareholders. Furthermore, it is
contemplated that any acquisitions may require the Company to raise capital; such capital may not be available on terms acceptable to the
Company, if at all.

Intellectual property

MGT Gaming owns two U. S. patents covering certain features of casino slot machines. Both patents are being asserted against
alleged infringers in various actions in federal court in Mississippi. We have elected to reduce our financial exposure by entering into a
contingency arrangement with a nationally recognized law firm; this arrangement also reduces the potential recovery via legal judgments or
settlements. While the Company is optimistic with respect to prevailing in court and the potential damages, the outcome of our patent
enforcement actions cannot be predicted with any certainty nor can the timetable.

In 2013, MGT sold its portfolio of medical patents to Samsung for $1.5 million.
Competition

MGT encounters intense competition in all its businesses, in many cases from larger companies with greater financial resources. For
example, Zynga, Inc. (NASDAQ: ZNGA) and Caesars Acquisition Company (NASDAQ: CACQ) both focus on social and real money
online gaming. With respect to our patent infringement activities, the named defendants in our lawsuits include much larger companies such
Scientific Games Corporation (NASDAQ: SGMS).

Employees

Currently, the Company and its subsidiaries have 15 full-time employees. None of our employees is represented by a union and we
believe our relationships with our employees are good.

Available information

MGT maintains a website at www.mgtci.com. The Company makes available free of charge, our annual report on Form 10-K,
Quarterly Reports on Form 10-Q and current reports on Form 8-K, including any amendments to the foregoing reports, as soon as is
reasonably practicable after such material is electronically filed with, or furnished to, the Securities and Exchange Commission or the SEC.
These materials along with our Code of Business Conduct and Ethics are also available through our corporate website at www.mgtci.com. A
copy of this Annual Report on Form 10-K (“Annual report”) is located at the Securities and Exchange Commission’s Public Reference
Room at 100 F Street, NE, Washington, D.C. 20549. Information on the operation of the Public Reference Room can be obtained by calling
the SEC at 1-800-SEC—-0330. The public may also download these materials from the Securities and Exchange Commission’s website at
http://www.sec.gov. Any amendments to, and waivers of, our Code of Business Conduct and Ethics will be posted on our corporate website.
The Company is not including the information contained at www.mgtci.com as a part of this Annual Report.




Item 1A. Risk factors

Discussion of our business and operations included in this Annual Report on Form 10-K should be read together with the risk
factors set forth below. They describe various risks and uncertainties to which we are or may become subject. These risks and uncertainties,
together with other factors described elsewhere in this report, have the potential to affect our business, financial condition, results of
operations, cash flows, strategies or prospects in a material and adverse manner. New risks may emerge at any time, and we cannot predict
those risks or estimate the extent to which they may affect our financial performance. Each of the risks described below could adversely impact
the value of our securities. These statements, like all statements in this report, speak only as of the date of this report (unless another date is
indicated), and we undertake no obligation to update or revise the statements in light of future developments.

We cannot assure you that we will be successful in commercializing any of the Company’s products or if any of our products are
commercialized, that they will be profitable for the Company.

The Company has only had a limited operating history and generates limited revenue from operations upon which an evaluation of
our prospects can be made. The Company’s prospects must be considered keeping in mind the risks, expenses and difficulties frequently
encountered in the establishment of a new business in a constantly changing industry. There can be no assurance that the Company will be
able to achieve profitable operations in the foreseeable future, if at all.

The Company has identified a number of specific risk areas that may affect our operations and results in the future:
Company specific risks

Our acquisition activities may disrupt our ongoing business, may involve increased expenses and may present risks not contemplated
at the time of the transactions.

We have acquired, and may continue to acquire, companies, products and technologies that complement our strategic direction.
Acquisitions involve significant risks and uncertainties, including:

e diversion of management time and a shift of focus from operating the businesses to issues related to integration and
administration;

e inability to successfully integrate the acquired technology and operations into our business and maintain uniform standards,
controls, policies and procedures;

e challenges retaining the key employees, customers and other business partners of the acquired business; inability to realize
synergies expected to result from an acquisition;

e an impairment of acquired goodwill and other intangible assets in future periods would result in a charge to earnings in the period
in which the write—down occurs; the internal control environment of an acquired entity may not be consistent with our standards
and may require significant time and resources to improve;

e in the case of foreign acquisitions, the need to integrate operations across different cultures and languages and to address the
particular economic, currency, political and regulatory risks associated with specific countries;

e and liability for activities of the acquired companies before the acquisition, including violations of laws, rules and regulations,
commercial disputes, tax liabilities and other known and unknown liabilities.

Because acquisitions are inherently risky, our transactions may not be successful and may, in some cases, harm our operating results
or financial condition.

The mobile game application business is still developing, and our efforts to develop mobile games may prove unsuccessful, or even if
successful, it may take more time than we anticipate to achieve significant revenues from this activity because, among other reasons:

e we may have difficulty optimizing the monetization of our mobile games due to our relatively limited experience creating games
that include micro—transaction capabilities, advertising and offers;

e we intend to continue to develop substantially all of our games based upon our own intellectual property, rather than well-known
licensed brands, and we may encounter difficulties in generating sufficient consumer interest in and downloads of our games,
particularly since we have had relatively limited success generating significant revenues from games based on our own intellectual

property;

e man well-funded public and private companies have released, or plan to release, mobile games, and this competition will make it
more difficult for us to differentiate our games and derive significant revenues from them;




e mobile games have a relatively limited history, and it is unclear how popular this style of game will become or remain or its
revenue potential;

e our mobile strategy assumes that a large number of players will download our games because they are free and that we will
subsequently be able to effectively monetize the games; however, players may not widely download our games for a variety of
reasons, including poor consumer reviews or other negative publicity, ineffective or insufficient marketing efforts, lack of
sufficient community features, lack of prominent storefront featuring and the relatively large file size of some of our games—our
thick—client games often utilize a significant amount of the available memory on a user’s device, and due to the inherent limitations
of the smartphone platforms and telecommunications networks, which only allow applications that are less than 50 megabytes to
be downloaded over a carrier’s wireless network, players must download one of our thick—client games either via a wireless
Internet (Wi—F1i) connection or initially to their computer and then side—loaded to their device;

e even if our games are widely downloaded, we may fail to retain users or optimize the monetization of these games for a variety of
reasons, including poor game design or quality, lack of community features, gameplay issues such as game unavailability, long
load times or an unexpected termination of the game due to data server or other technical issues, or our failure to effectively
respond and adapt to changing user preferences through game updates;

e the billing and provisioning capabilities of some smartphones and tablets are currently not optimized to enable users to purchase
games or make in—app purchases, which make it difficult for users of these smartphones and tablets to purchase our games or
make in—app purchases and could reduce our addressable market, at least in the short term; and

e the Federal Trade Commission has indicated that it intends to review issues related to in—app purchases, particularly with respect
to games that are marketed primarily to minors, and the commission might issue rules significantly restricting or even prohibiting
in—app purchases or name us as a defendant in a future class—action lawsuit.

If we do not achieve a sufficient return on our investment with respect to this business model, it will negatively affect our operating
results and may require us to make change to our business strategy.

The markets in which we operate are highly competitive, and many of our competitors have significantly greater resources than we
do.

Developing, distributing and selling mobile games is a highly competitive business, characterized by frequent product introductions
and rapidly emerging new platforms, technologies and storefronts. For end users, we compete primarily on the basis of game quality, brand
and customer reviews. We compete for promotional and storefront placement based on these factors, as well as our relationship with the digital
storefront owner, historical performance, perception of sales potential and relationships with licensors of brands and other intellectual
property. For content and brand licensors, we compete based on royalty and other economic terms, perceptions of development quality,
porting abilities, speed of execution, distribution breadth and relationships with storefront owners or carriers. We also compete for experienced
and talented employees.

We compete with a continually increasing number of companies, including Zynga, King Digital, Soul & Vibe Interactive, DeNA,
Gree, Nexon, and Glu. In addition, given the open nature of the development and distribution for smartphones and tablets, we also compete or
will compete with a vast number of small companies and individuals who are able to create and launch games and other content for these
devices using relatively limited resources and with relatively limited start—up time or expertise.

Some of our competitors and our potential competitors have one or more advantages over us, either globally or in particular
geographic markets, which include:

e significantly greater financial resources;

e greater experience with the mobile games business model and more effective game monetization;

e stronger brand and consumer recognition regionally or worldwide;

e  greater experience integrating community features into their games and increasing the revenues derived from their users;
e the capacity to leverage their marketing expenditures across a broader portfolio of mobile and non—-mobile products;

e larger installed customer bases from related platforms, such as console gaming or social networking websites, to which they can
market and sell mobile games;

e more substantial intellectual property of their own from which they can develop games without having to pay royalties;

e lower labor and development costs and better overall economies of scale;




e  greater platform—specific focus, experience and expertise; and
e broader global distribution and presence.

If we are unable to compete effectively or we are not as successful as our competitors in our target markets, our sales could decline,
our margins could decline and we could lose market share, any of which would materially harm our business, operating results and financial
condition.

Consumer tastes are continually changing and are often unpredictable, and we compete for consumer discretionary spending against
other forms of entertainment; if we fail to develop and publish new mobile games that achieve market acceptance, our sales would suffer.

Our mobile game business depends on developing and publishing mobile games that consumers will want to download and spend
time and money playing. We must continue to invest significant resources in research and development, analytics and marketing to introduce
new games and continue to update our successful mobile games, and we often must make decisions about these matters well in advance of
product release to timely implement them. Our success depends, in part, on unpredictable and volatile factors beyond our control, including
consumer preferences, competing games, new mobile platforms and the availability of other entertainment activities. If our games and related
applications do not meet consumer expectations, or they are not brought to market in a timely and effective manner, our business, operating
results and financial condition would be harmed. Even if our games are successfully introduced and initially adopted, a failure to continue to
update them with compelling content or a subsequent shift in the entertainment preferences of consumers could cause a decline in our games’
popularity that could materially reduce our revenues and harm our business, operating results and financial condition. Furthermore, we
compete for the discretionary spending of consumers, who face a vast array of entertainment choices, including games played on personal
computers and consoles, television, movies, sports and the Internet. If we are unable to sustain sufficient interest in our games compared to
other forms of entertainment, our business and financial results would be seriously harmed.

If we do not successfully establish and maintain awareness of our brand and games, if we incur excessive expenses promoting and
maintaining our brand or our games or if our games contains defects or objectionable content, our operating results and financial condition
could be harmed.

We believe that establishing and maintaining our brand is critical to establishing a direct relationship with end users who purchase
our products from direct—to—consumer channels and to maintaining our existing relationships with distributors and content licensors, as well
as potentially developing new such relationships. Increasing awareness of our brand and recognition of our games is particularly important in
connection with our strategic focus of developing games based on our own intellectual property. Our ability to promote our brand and increase
recognition of our games depends on our ability to develop high—quality, engaging games. If consumers, digital storefront owners and
branded content owners do not perceive our existing games as high—quality or if we introduce new games that are not favorably received by
them, then we may not succeed in building brand recognition and brand loyalty in the marketplace. In addition, globalizing and extending our
brand and recognition of our games is costly and involves extensive management time to execute successfully, particularly as we expand our
efforts to increase awareness of our brand and games among international consumers. Although we have significantly increased our sales and
marketing expenditures in connection with the launch of our games, these efforts may not succeed in increasing awareness of our brand or the
new games. If we fail to increase and maintain brand awareness and consumer recognition of our games, our potential revenues could be
limited, our costs could increase and our business, operating results and financial condition could suffer.

If we fail to deliver our games at the same time as new mobile devices are commercially introduced, our sales may suffer.

Our business depends, in part, on the commercial introduction of new mobile devices with enhanced features, including larger,
higher resolution color screens, improved audio quality, and greater processing power, memory, battery life and storage. For example, the
introduction of new and more powerful versions of Apple’s iPhone and iPad and devices based on Google’s Android operating system, have
helped drive the growth of the mobile games market. In addition, consumers generally purchase the majority of content, such as our games, for
a new device within a few months of purchasing it. We do not control the timing of these device launches. Some manufacturers give us access
to their mobile devices prior to commercial release. If one or more major manufacturers were to stop providing us access to new device models
prior to commercial release, we might be unable to introduce games that are compatible with the new device when the device is first
commercially released, and we might be unable to make compatible games for a substantial period following the device release. If we do not
adequately build into our title plan the demand for games for a particular mobile device or experience game launch delays, we miss the
opportunity to sell games when new mobile devices are shipped or our end users upgrade to a new mobile device, our revenues would likely
decline and our business, operating results and financial condition would likely suffer.

We will need additional capital to continue our operation.

We may need to obtain additional financing for advertising, promotion and acquisition of additional products. The Company is
constantly looking for new sources of revenue that will help fund our business. There can be no assurances that this will be achieved.

If we successfully raise additional funds through the issuance of debt, we will be required to service that debt and are likely to
become subject to restrictive covenants and other restrictions contained in the instruments governing that debt, which may limit our operational
flexibility. If we raise additional funds through the issuance of equity securities, then those securities may have rights, preferences or
privileges senior to the rights of holders of our common stock, and holders of our common stock will experience dilution.




We cannot be certain that such additional debt or equity financing will be available to us on favorable terms when required, or at all.
If we cannot raise funds in a timely manner, or on acceptable terms, we may not be able to promote our brand, develop or enhance our
products and services, take advantage of future opportunities or respond to competitive pressures or unexpected requirements, and we may be
required to reduce or limit operations.

The effect of the proposed "Unlawful Internet Gambling Funding Prohibition Act."”

During the 2003 fiscal year, the House Judiciary Committee of the US Government approved HR21 "Unlawful Internet Gambling
Funding Prohibition Act". This bill creates a new crime of accepting financial instruments, such as credit cards or electronic fund transfers, for
debts incurred in illegal internet gambling. The bill enables state and federal Attorneys General to request that injunctions be issued to any
party, such as financial institutions and internet service providers, to assist in the prevention or restraint of illegal internet gambling. This bill
still needs to be ratified by the Senate before it becomes passed as law. We may be affected by this bill and therefore the Company's revenue
stream may be affected.

Compliance with state rules and regulations.

Various states have laws restricting gambling. The Company believes that we are in compliance with the rules and regulations in the
states we operate. However, there can be no assurance that the state officials will have the same view. In the event that we are accused of
violating such gambling laws and restrictions, our gaming business may be disallowed or prohibited in these states. Furthermore, there can be
no assurance that no new rules and regulations restricting our business will be adopted in the states we operate. If such restrictive rules and
regulations are adopted, we may incur additional costs in complying with the rules and regulations or we may have to cease operation in these
state(s).

We have capacity constraints and system development risks that could damage our customer relations or inhibit our possible growth,
and we may need to expand our management systems and controls quickly, which may increase our cost of operations.

Our success and our ability to provide high quality customer service largely depends on the efficient and uninterrupted operation of
our computer and communications systems and the computers and communication systems of our third party vendors in order to
accommodate any significant numbers or increases in the numbers of consumers using our service. Our success also depends upon our and
our vendors' abilities to rapidly expand transaction—processing systems and network infrastructure without any systems interruptions in order
to accommodate any significant increases in use of our service.

We and our service providers may experience periodic systems interruptions and infrastructure failures, which we believe will cause
customer dissatisfaction and may adversely affect our results of operations. Limitations of technology infrastructure may prevent us from
maximizing our business opportunities.

We cannot assure you that our and our vendors' data repositories, financial systems and other technology resources will be secure
from security breaches or sabotage, especially as technology changes and becomes more sophisticated. In addition, many of our and our
vendors' software systems are custom—developed and we and our vendors rely on employees and certain third—party contractors to develop
and maintain these systems. If certain of these employees or contractors become unavailable, we and our vendors may experience difficulty in
improving and maintaining these systems. Furthermore, we expect that we and our vendors may continue to be required to manage multiple
relationships with various software and equipment vendors whose technologies may not be compatible, as well as relationships with other
third parties to maintain and enhance their technology infrastructures. Failure to achieve or maintain high capacity data transmission and
security without system downtime and to achieve improvements in their transaction processing systems and network infrastructure could have
a materially adverse effect on our business and results of operations.

Increased security risks of online commerce may deter future use of our website, which may adversely affect our ability to generate
revenue.

Concerns over the security of transactions conducted on the internet and the privacy of consumers may also inhibit the growth of the
internet and other online services generally, and online commerce in particular. Failure to prevent security breaches could significantly harm
our business and results of operations. We cannot be certain that advances in computer capabilities, new discoveries in the field of
cryptography, or other developments will not result in a compromise or breach of the algorithms used to protect our transaction data. Anyone
who is able to circumvent our or our vendors' security measures could misappropriate proprietary information, cause interruptions in our
operations or damage our brand and reputation. We may be required to incur significant costs to protect against security breaches or to alleviate
problems caused by breaches. Any well-publicized compromise of security could deter people from using the internet to conduct transactions
that involve transmitting confidential information or downloading sensitive materials, which would have a material adverse effect on our
business.

We face the risk of system failures, which would disrupt our operations.

A disaster could severely damage our business and results of operations because our services could be interrupted for an
indeterminate length of time. Our operations depend upon our ability to maintain and protect our computer systems.




Our systems and operations are vulnerable to damage or interruption from fire, floods, earthquakes, hurricanes, power loss,
telecommunications failures, break—ins, sabotage and similar events. The occurrence of a natural disaster or unanticipated problems at our
principal business headquarters or at a third—party facility could cause interruptions or delays in our business, loss of data or render us unable
to provide our services. In addition, failure of a third—party facility to provide the data communications capacity required by us, as a result of
human error, natural disaster or other operational disruptions, could cause interruptions in our service. The occurrence of any or all of these
events could adversely affect our reputation, brand and business.

We face risks of claims from third parties for intellectual property infringement that could adversely affect our business.

Our services operate in part by making internet services and content available to our users. This creates the potential for claims to be
made against us, either directly or through contractual indemnification provisions with third parties. These claims might, for example, be made
for defamation, negligence, copyright, trademark or patent infringement, personal injury, invasion of privacy or other legal theories. Any
claims could result in costly litigation and be time consuming to defend, divert management's attention and resources, cause delays in releasing
new or upgrading existing services or require us to enter into royalty or licensing agreements.

Litigation regarding intellectual property rights is common in the internet and software industries. We expect that internet
technologies and software products and services may be increasingly subject to third—party infringement claims as the number of competitors
in our industry segment grows and the functionality of products in different industry segments overlaps. There can be no assurance that our
services do not or will not in the future infringe the intellectual property rights of third parties. Royalty or licensing agreements, if required,
may not be available on acceptable terms, if at all. A successful claim of infringement against us and our failure or inability to license the
infringed or similar technology could adversely affect our business.

Our succe