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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, please check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ~

If this Form is post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ” Accelerated filer * Non-accelerated filer ~ Smaller reporting company x
(Do not check if a smaller reporting company)

Proposed Proposed

Title of Each Class of Securities to be Amount to be Maxmmm Maximum Amqunt (.)f
Offering Aggregate  Registration

. . (1)
Registered Registered Price Per Offering Fee
Security Price
Warrants to purchase common stock, par value $0.0001 4,340,000 N/A N/A N/A

per share, which warrants were issued in a private
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placement prior to the Registrant’s initial public offering
(the “Sponsor Warrants2)(3)

Common stock issuable upon exercise of the Sponsor
Warrants

Common stock issuable upon exercise of the warrants
that were issued in the Registrant’s initial public offering 4,600,000 $9.875 (6) $45,425,000 $5,205.71 (7)
(the “Public Warrants)

Total $9,645.71

4,340,000  $7.50 (4) $32,550,000 $4,440.00

Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), there is also being
(1)registered such indeterminable number of additional shares of Common Stock as may be issued to prevent dilution
resulting from share dividends, split-up, reverse split-up or similar events.
2) Represents Sponsor Warrants being registered for resale by the selling securityholders.
3) Pursuant to Rule 457(g) under the Securities Act, no separate registration fee is required.
(4) Calculated pursuant to Rule 457(g) under the Securities Act based on the fixed exercise price of the security.
On October 2, 2012, the Registrant effected a domestication under Section 388 of the General Corporation Law of
the State of Delaware and a migration under Cayman Islands law, pursuant to which the Registrant’s jurisdiction of
incorporation was changed from the Cayman Islands to the State of Delaware. In connection therewith, the
Registrant previously registered with the Commission the automatic conversion of the Public Warrants and the
shares of Common Stock underlying such Public Warrants and paid the registration fee in accordance with Rule
457()(1) under the Securities Act.
Estimated solely for the purpose of calculating the registration fee, based on the average of the high and low prices
of the ordinary shares of the Registrant on The NASDAQ Capital Market on June 5, 2012 (five business days prior
to the initial filing of the Registrant’s registration statement on Form S-4 (File No. 333-182076), which is amended
hereby), in accordance with Rule 457(f)(1) under the Securities Act.
Previously paid by the Registrant on June 12, 2012 in connection with the filing of Registrant’s registration
statement on Form S-4 (File No. 333-182076), which is amended hereby.

®)

(6)

)

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until this registration statement shall become effective on such date as the Commission, acting pursuant
to said Section 8(a), may determine.
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EXPLANATORY NOTE

This Post-Effective Amendment No. 1 on Form S-3 to the Registration Statement on Form S-4 (File No. 333-182076)
relates to:

the public offering by the Registrant of shares of common stock of the Registrant upon exercise of certain warrants
issued in connection with the Registrant’s initial public offering, as contemplated by the Registration Statement on

(i)Form S-4 (File No. 333-182076) (the “Prior Registration Statement”), and is being filed in order to maintain the
effectiveness of the Prior Registration Statement to the extent that such Prior Registration Statement pertains to the
shares of the Registrant’s common stock issuable upon exercise of such warrants; and

the public offering by certain securityholders named herein of warrants originally issued by the Registrant to
(i) Cazador Sub Holdings Ltd. in connection with a private placement prior to the Registrant’s initial public offering,
as well as the public offering by the Registrant of the shares of the Registrant’s common stock issuable upon

exercise of such warrants.
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The information in this prospectus is not complete and may be changed. Neither we nor the selling
securityholders may sell these securities until the registration statement filed with the Securities and Exchange
Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to
buy these securities in any jurisdiction where this offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JANUARY 22, 2013

PROSPECTUS

NET ELEMENT INTERNATIONAL, INC.

8,940,000 Shares of Common Stock

4,340,000 Warrants to Purchase Shares of Common Stock

This prospectus relates to:

the issuance and sale by us of up to 4,600,000 shares of our common stock, par value $0.0001 per share,
upon the exercise of warrants that were originally issued by Cazador Acquisition Corporation Ltd., a blank
check company incorporated as a Cayman Islands exempted company (“Cazador”), in connection with its
initial public offering (the “Public Warrants”) and that became exercisable for shares of our common stock
upon the consummation of the transactions contemplated by that certain Agreement and Plan of Merger,
dated as of June 12, 2012 (the “Merger Agreement”), by and between Cazador and Net Element, Inc., a
Delaware corporation (“Net Element”);

the issuance and sale by us of up to 4,340,000 shares of our common stock upon the exercise of warrants that were
originally issued by Cazador to its sponsor, Cazador Sub Holdings Ltd., in connection with a private placement prior
“to Cazador’s initial public offering and that will become exercisable for shares of our common stock beginning on
April 2, 2013 (the “Sponsor Warrants” and, together with the Public Warrants, the “Warrants™); and
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_the resale from time to time, beginning on April 2, 2013, by the selling securityholders (described in the section
entitled “Selling Securityholders” on page 15 of this prospectus) of up to 4,340,000 Sponsor Warrants.

Each Warrant entitles the holder thereof to purchase one share of our common stock upon payment of the exercise
price of $7.50 per share. We will receive the proceeds from the exercise of the Warrants, but not from the resale of the
underlying shares of common stock. Additionally, we will not receive the proceeds from any resales by the selling
securityholders of any Sponsor Warrants.

Our common stock is listed on The NASDAQ Capital Market under the symbol “NETE.” The Warrants are quoted on
the Over-the-Counter Bulletin Board under the symbol “NETEW.” On January 15, 2013, the closing sale prices of our
common stock and the Warrants were $3.39 and $0.20, respectively.

Investing in our securities involves significant risks. Prior to making an investment decision, you should
carefully review the information under the heading ‘“Risk Factors” beginning on page 3 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued under this prospectus or determined if this prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is ,2013.
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You should rely only on the information contained or incorporated by reference in this prospectus. No one has been
authorized to provide you with information that is different from that contained or incorporated by reference in this
prospectus. This prospectus is dated as of the date set forth on the cover hereof. You should not assume that the
information contained in this prospectus is accurate as of any date other than that date. You should not assume that the
information incorporated by reference in this prospectus is accurate as of any date other than the date of such
incorporated document.

» o« o«

Unless the context indicates otherwise, the terms (i) “the Company,” “we,” “us,” and “our” refer to Net Element
International, Inc., a Delaware corporation, (ii) “Net Element” refers to Net Element, Inc. and (iii) “Cazador” refers
to Cazador Acquisition Corporation Ltd.
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INFORMATION CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents incorporated by reference herein, contains statements that do not directly or
exclusively relate to historical facts. Such statements are “forward-looking statements.” You can typically identify
forward-looking statements by the use of forward-looking words, such as “may,” “will,” “could,” “project,” “believe,” “anticip
“expect,” “estimate,” “continue,” “potential,” “plan,” “forecast” and other similar words. These include, but are not limited to,
statements relating to our future financial and operating results, plans, objectives, expectations and intentions and

other statements that are not historical facts. These statements represent our intentions, plans, expectations,

assumptions and beliefs about future events and are subject to risks, uncertainties and other factors. Many of these

factors are outside of our control and could cause actual results to differ materially from the results expressed or

implied by these forward-looking statements. In addition to the risk factors described under “Risk Factors” beginning on

page 3 of this prospectus, these factors include:

29 ¢

EEINT3 99 ¢

the benefits of the merger between Cazador and Net Element, including the prospects of the combined businesses,
anticipated synergies and cost savings;

our ability to integrate Cazador’s and Net Element’s businesses, operations, management teams and employees;

anticipated growth and growth strategies;

the need for additional capital and the availability of financing;

our ability to successfully manage relationships with customers, distributors and other important relationships;

the loss of key personnel or expenditure of a greater amount of resources attracting, retaining and motivating key
personnel than in the past;

technological changes;

pricing and availability of products and services;

demand for our products and services;
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competition;

the deterioration of general economic conditions, whether internationally, nationally or in the local markets in which
we operate; and

legislative or regulatory changes that may adversely affect our business

Forward-looking statements are based on our current expectations about future events. Although we believe that the
expectations reflected in the forward-looking statements are reasonable, these expectations may not be achieved. We
are under no duty to update any of the forward-looking statements after the date of this prospectus to conform those
statements to actual results. In evaluating these statements, you should consider various factors, including the risks
outlined in the section entitled “Risk Factors” beginning on page 3 of this prospectus.

10
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INFORMATION ABOUT THE COMPANY

Background

On October 2, 2012, Cazador consummated its merger with Net Element (the “Merger”), and the various transactions
contemplated by the Merger Agreement were consummated. Immediately prior to the effectiveness of the Merger,
Cazador changed its jurisdiction of incorporation by discontinuing as an exempted company in the Cayman Islands

and continuing and domesticating as a corporation incorporated under the laws of the State of Delaware. Effective

upon consummation of the Merger, (i) Net Element was merged with and into Cazador, resulting in Net Element’s
ceasing to exist and Cazador’s continuing as the surviving company, and (ii) Cazador changed its name to “Net Element
International, Inc.”

Business

We are a global technology and publishing company that operates in mobile commerce and payment processing, as
well as publishes popular Internet portals and destinations. We believe that our international development centers and
relationships in Russia and Commonwealth Independent States strategically position us for growth in Russia and other
emerging markets. We own and operate a Russian mobile-commerce company, OOO TOT Money (a Russian limited
liability company), as well as several internet properties that create social and business communities in the
entertainment, music, motorsports and film industries. Our portfolio includes: www.TOTmoney.ru;
www.Motorsport.com; www.Openfilm.com; and www.Musicl.ru; www.ARLive.com and www.Y apik.com.

Additional Information

Our principal executive offices are located at 1450 South Miami Ave., Miami, Florida 33130, and our telephone
number is (305) 507-8808. Our website address is www.netelement.com. The information on our website is not a part
of, and should not be construed as being incorporated by reference into, this prospectus.

11
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the risks described below
before making an investment decision. Our business, prospects, financial condition, or operating results could be
harmed by any of these risks, as well as other risks not currently known to us or that we currently consider
immaterial. The trading price of our securities could decline due to any of these risks, and, as a result, you may lose
all or part of your investment. Before deciding whether to invest in our securities you should also refer to the other
information contained or incorporated by reference in this prospectus.

Failure by us to successfully grow the business of our subsidiary, TOT Money, may harm our revenue and
business prospects.

We recently formed our subsidiary, TOT Money, in June 2012 to adapt the existing revenue sharing platform used in
Openfilm.com to a mobile commerce payment platform. We currently generate the substantial majority of our
revenues from TOT Money. TOT Money initially has launched operations in Russia, using its mobile commerce
payment platform to facilitate payments using SMS (short message services, which is a text messaging service), and
plans to expand its operations to other emerging markets. The SMS payment processing market in Russia is primarily
controlled by four companies, most of which are larger than we are, have more established operations than we do and
have greater resources than we do. In order to successfully compete in this market, we must convince mobile phone
carriers and content providers to use TOT Money’s platform over competitive platforms that may already be in use.
Failure to successfully grow TOT Money’s payment processing platform or the loss of any contracts with mobile
phone carriers and content providers to use that platform may harm our revenue and business prospects.

We have a limited operating history upon which an evaluation of our prospects can be made. For that reason, it
would be difficult for a potential investor to judge our prospects for success.

Since April 1, 2010, we have pursued a strategy to develop and acquire applications, services and technologies for use
in our Internet media products and services. We completed our first significant acquisition in furtherance of that
strategy on December 14, 2010. There can be no assurance that our future proposed operations will be implemented
successfully or that we will ever have profits. If we are unable to successfully develop our operations, holders of our
common stock may lose their entire investment. Moreover, one of our subsidiaries, TOT Money, is expected to
account for the substantial majority of our revenues and cash flows in the short and medium term. We face all of the
risks inherent in a new business, including the expenses, difficulties, complications and delays frequently encountered
in connection with conducting operations, including the need for significant additional capital requirements and
management’s potential underestimation of initial and ongoing costs. As a new business, we may encounter delays and
other problems in connection with developing our Internet websites, technologies and operations. We also face the
risk that we may not be able to effectively implement our business plans and strategies. In evaluating our business and
prospects, these difficulties should be considered. If we are not effective in addressing these risks, we will not operate

12
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profitably and we may not have adequate working capital to meet our obligations as they come due.

Net Element’s management identified continued material weaknesses in Net Element’s internal controls as of
December 31, 2011, which, if not properly remedied, could result in material misstatements in our financial
statements.

A material weakness is defined as a deficiency, or a combination of deficiencies, in internal control over financial
reporting such that there is a reasonable possibility that a material misstatement of our annual or interim financial
statements will not be prevented or detected on a timely basis. As described in Item 9A of Net Element’s Annual
Report on Form 10-K for the year ended December 31, 2011, Net Element’s management had identified the following
material weaknesses in its internal control over financial reporting as of December 31, 2011: (i) inadequate written
policies and procedures; (ii) inadequate segregation of duties related to job responsibilities for initiating, authorizing,
and recording of certain transactions; (iii) Net Element did not have a functioning audit committee; (iv) Net Element
had deficiencies in its testing of internal controls; (v) Net Element had limited financial personnel, information
technology infrastructure and other resources; and (vi) Net Element’s management had limited ability to monitor the
design and operating effectiveness of Net Element’s internal controls. These material weaknesses could impede the
ability of our management to implement remedial measures and oversee our internal control over financial reporting
on a consistent basis. Our management intends to focus its remediation efforts in the near term on installing a new
financial system and documenting formal policies and procedures surrounding transaction processing, period-end
account analyses and providing for additional review and monitoring procedures and periodically assess the need for
additional accounting resources as our business develops and resources permit. If we are not able to adequately
address the material weaknesses in our internal controls, it is possible that a material misstatement of our annual or
interim financial statements will not be timely prevented or detected. Any failure in preventing or detecting a material
misstatement of our annual or interim financial results could have a material adverse effect on our stock price and on
our results of operations, could make it more difficult for us to obtain additional financing as needed and could have
additional material adverse consequences.

13
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We rely on traffic to our Internet websites from search engines like Google, Yahoo! and Bing. If our websites
fail to rank prominently in unpaid search results, traffic to our websites could decline (or may not increase to
the extent desired), which could adversely affect our business prospects.

Our success depends in part on our ability to attract users of our websites through unpaid Internet search results on
search engines like Google, Yahoo! and Bing. The number of users we attract to our websites from search engines is
due in large part to how and where our websites rank in unpaid search results. These rankings can be affected by a
number of factors, many of which are not in our direct control, and they may change frequently. For example, a search
engine may change its ranking algorithms, methodologies or design layouts. As a result, links to our websites may not
be prominent enough to drive traffic to such websites, and we may not know how to, or otherwise be in a position to,
influence the results. In some instances, search engine companies may change these rankings in order to promote their
own competing products or services or the products or services of one or more of our competitors. Our websites have
experienced fluctuations in search result rankings in the past, and we anticipate fluctuations in the future. Any
reduction in the number of users directed to our websites (or failure to increase the number of users directed to such
websites) could adversely affect our business prospects and results of operations.

Failure by us to generate and maintain sufficient high quality content on our websites may negatively affect the
amount of traffic to those websites and, as a result, adversely affect our revenue and business prospects.

Our success depends in part on our ability to provide consumers with high quality content on our websites. However,
we may not be able to provide users the information they seek if the information on our websites is not up-to-date. If
we are unable to provide consumers with the information they seek, or if they can find equivalent content on other
websites or publications, they may stop or reduce their use of our websites or we may not be able to increase their use
of our websites. If our user traffic declines, we may have more difficulty attracting third parties to advertise on such
websites, which would negatively affect our revenue and business prospects.

If we fail to increase the number of advertisers on our websites, our revenue and business prospects will be
harmed.

In the year ended December 31, 2011, substantially all of our revenues were generated by the sale of premium
services (subscription and pay per view fees), licensing fees (primarily from Launchpad) and advertising. Although
we currently generate the substantial majority of our revenue from TOT Money’s SMS payment processing platform,
in the future we plan to increasingly generate more of our revenues from advertising. As a result, our ability to grow
our business depends in part on our ability to maintain and expand our base of viewers and advertisers on our
websites. To do so, we must convince prospective advertisers of the benefits of Net Element’s product and services
offerings, including those who may not be familiar with our products or services. We must also convince existing and
prospective advertisers alike that our advertising products and services will benefit them. Many of these businesses
may be more accustomed to using more traditional methods of advertising, such as newspapers, magazines or print

14
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yellow pages directories. Failure to maintain and expand our base of advertisers on our websites could harm our
revenue and business prospects.

We may experience attrition in our advertisers in the ordinary course of business resulting from several factors,
including losses to competitors, lower priced competitors, perceptions that our advertising solutions are unnecessary
or ineffective, declining advertising budgets, closures and bankruptcies. If our advertisers increase their rates of
non-renewal or if we experience significant advertiser attrition or contract breach, or if we are unable to attract new
advertisers in numbers greater than the number of advertisers that we lose, our client base will decrease and our
business prospects, financial condition and results of operations would be negatively affected.

15
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We expect to face increased competition in the market for attracting advertisers to our websites.

The market for attracting advertisers on Internet websites is intensely competitive and rapidly changing. With the
ongoing emergence of new technologies and market entrants, competition is likely to intensify in the future. Our
competitors include, among others, offline media companies and service providers; newspaper, television, and other
media companies; Internet search engines, such as Google, Yahoo! and Bing; and various other online service
providers. Our competitors may enjoy competitive advantages, such as greater name recognition, longer operating
histories, substantially greater market share, larger existing user bases and substantially greater financial, technical and
other resources. Our competitors may use these advantages to offer products or services similar to ours but at a lower
price, develop different products or services to compete with our current solutions and respond more quickly and
effectively than we do to new or changing opportunities, technologies, standards or client requirements. In particular,
major Internet companies, such as Amazon, Google, Facebook, Yahoo! and Microsoft may be more successful than
we are in developing and marketing online advertising offerings, and many of our advertisers and potential advertisers
may choose to purchase online advertising services from these or other competitors and may reduce their purchases of
our products and services. In addition, many of our current and potential competitors have established marketing
relationships with and access to larger client bases. As the market for online advertising increases, new competitors,
business models and solutions are likely to emerge. For all of these reasons, we may be unable to grow or maintain the
number of businesses that use our advertising solutions, in which case our business prospects, financial condition and
results of operations will be negatively affected.

If we fail to adequately protect or enforce our intellectual property rights, competitors may create and market
products and services similar to ours. In addition, we may be subject to intellectual property litigation and
infringement claims by third parties.

Our ability to compete effectively is dependent in part upon the proprietary nature of our technologies and software
platform. We generally intend to rely on a combination of trade secret, copyright, trademark and patent law to protect
its proprietary rights in its intellectual properties. We have applied for patents and we own trademarks through our
wholly-owned subsidiary, NetLab Systems IP LLC, and certain of our operating subsidiaries have license
arrangements to use those inventions, technologies and services. Although we attempt to protect our proprietary
technologies through trade secrets, patents, trademarks and license and other agreements, these may be insufficient. In
addition, if we license our software to non-U.S. countries, because of differences in foreign laws concerning
proprietary rights, our intellectual properties may not receive the same degree of protection in non-U.S. countries as
they would in the United States. Although our subsidiaries and other customers will utilize our proprietary software in
object code form, no assurance can be given that unauthorized third parties will not be able to copy such software. We
may not always be able to successfully protect or enforce our proprietary properties against competitors, which may
materially adversely affect our business prospects, financial condition and results of operations. In addition, there can
be no assurance that our competitors will not independently utilize existing technologies to develop products that are
substantially equivalent or superior to our products, which also could materially adversely affect our business
prospects, financial condition and results of operations.

16
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In addition, although we do not believe that our intellectual properties infringe the rights of others and while to date
we have not been subject to such claims, we may be exposed to, or threatened with, future litigation by other parties
alleging that our technologies infringe their intellectual property rights. Any intellectual property claims, regardless of
their merit, could be time consuming, expensive to litigate or settle and could divert management resources and
attention. An adverse determination in any intellectual property claim could require us to pay damages and/or stop
using its technologies and other material found to be in violation of another party’s rights and could prevent us from
licensing its technologies to others. In order to avoid these restrictions, we may have to seek a license. Such a license
may not be available on reasonable terms, could require us to pay significant license fees and may significantly
increase our operating expenses. A license also may not be available to us at all. As a result, we may be required to
use and/or develop non-infringing alternatives, which could require significant effort and expense. If we cannot obtain
a license or develop alternatives for any infringing aspects of our business, we may be forced to limit our technologies
and may be unable to compete effectively. Any of these adverse consequences could have a material adverse effect on
our business prospects, financial condition and results of operations.

Further, from time to time we may be engaged in disputes regarding the licensing of our intellectual property rights,
including matters related to the terms of our licensing arrangements. These types of disputes can be asserted by our
licensees or prospective licensees or by other third parties as part of negotiations with us or in private actions seeking
monetary damages or injunctive relief or in regulatory actions. Requests for monetary and injunctive remedies
asserted in claims like these could be material and could have a significant impact on our business prospects. Any
disputes with our licensees, potential licensees or other third parties could materially adversely affect our business
prospects, financial condition and results of operations.

17
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Acquisition activities could result in operating difficulties, dilution to our stockholders and other harmful
consequences.

We have built our current business primarily through acquisitions and mergers. We intend to pursue acquisitions in
the future. Future acquisitions could divert management’s time and focus from operating our business. In addition,
integrating an acquired company, business or technology is risky and may result in unforeseen operating difficulties
and expenditures. Foreign acquisitions also involve unique risks related to integration of operations across different
cultures and languages, currency risks and the particular economic, political and regulatory risks associated with
specific countries.

We may not accurately assess the value or prospects of acquisition candidates, and the anticipated benefits from our
future or even past acquisitions may not materialize. In addition, future acquisitions or dispositions could result in
potentially dilutive issuances of our equity securities, including our common stock, the incurrence of debt, contingent
liabilities or amortization expenses, or write-offs of goodwill, any of which could negatively affect our financial
condition.

Poor perception of our brand, business or industry could harm our reputation and adversely affect our
business prospects, financial condition and results of operations.

The success of our business depends in part on our reputation within our industries and with consumers. Because our
business is transforming traditional content creation and distribution models and is therefore not easily understood by
casual observers, our brand, business and reputation is vulnerable to poor perception. For example, perception that the
quality of our content may not be the same or better than that of other published Internet content, even if baseless, can
damage our reputation. We may be the subject of unflattering reports in blogs, video blogs and the media about our
business and our business model. While disruptive businesses are often criticized early on in their life cycles, we
believe our business may be more frequently targeted than most because of the nature of the business we are
disrupting — namely the traditional broadcast, print and publication media. Any damage to our reputation could harm
our ability to obtain and retain contracts with mobile phone carriers, content providers, advertisers and other
customers, which could materially adversely affect our results of operations, financial condition and business.

The expansion of our owned and operated websites into new areas of consumer interest, products, services and
technologies subjects us to additional business, legal, financial and competitive risks.

An important element of our business strategy is to grow our network of owned and operated websites to cover new
areas of consumer interest, expand into new business lines and develop additional services, products and technologies.
In directing our focus into new areas, we face numerous risks and challenges, including increased capital
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requirements, long development cycles, new competitors and the requirement to develop new strategic relationships.
We cannot assure you that our strategy will result in increased net revenues or net income. Furthermore, growth into
new areas may require changes to our existing business model and cost structure, modifications to our infrastructure
and exposure to new regulatory and legal risks, any of which may require expertise in areas in which we have little or
no experience. If we cannot generate revenue as a result of our expansion into new areas that are greater than the cost
of such expansion, our operating results could be adversely affected.

We may not timely and effectively scale and adapt our existing technology and network infrastructure to
ensure that our websites are accessible.

It is important to our success that users in all geographies be able to access our services and websites at all times. We
have previously experienced, 