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Membership

The Compensation Committee (the "Committee") of the board of directors
(the "Board") of MGT Capital Investments, Inc. (the "Company") shall assist the
Board in the discharge of its responsibilities with respect to the compensation of the
directors and officers of the Company. The Committee shall consist of not less than
two directors each of whom shall be an independent director under NYSE MKT LLC
(“NYSE MKT”) listing standards, a “nonemployee director” within the meaning of Rule
16b-3 issued by the U.S. Securities and Exchange Commission (“SEC”), and an
“outside director” within the meaning of Section 162(m) of the Internal Revenue Code
of 1986, as amended.
If the Committee is comprised of at least three members satisfying the
independence requirements, then one director who is not independent under AMEX
rules, and is not a current officer or employee (or an immediate family member of
such person), may be appointed to the Committee, under exceptional and limited
circumstances, as determined by the Board of Directors in accordance with
applicable NYSE MKT rules.
The members of the Committee shall be appointed by the Board based on
recommendations from the nominating and corporate governance committee of the
Board.
The Board shall designate one member of the Committee as its Chairman.
Members of the Committee shall serve until their resignation, retirement, removal by
the Board or until their successors are appointed.
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Duties and Responsibilities
The Committee shall have the following authority and responsibilities:

Review and recommend to the Board the corporate goals and objectives
relevant to the compensation of the Company’s Chief Executive Officer (“CEO”) and
other officers, evaluate the officers’ performance in light of those goals and
objectives, and recommend to the Board the officers’ compensation level based on
this evaluation. In evaluating and determining CEO compensation, the Committee
shall consider the results of the most recent stockholder advisory vote on executive
compensation ("Say on Pay Vote") if required by Section 14A of the Exchange Act.
To make recommendations to the Board regarding the compensation of all
other executive officers. In evaluating and making recommendations regarding
executive compensation, the Committee shall consider the results of the most recent
Say on Pay Vote, if required.
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To review, and make recommendations to the Board regarding incentive
compensation plans and equity-based plans, and where appropriate or required,
recommend for approval by the stockholders of the Company, which includes the
ability to adopt, amend and terminate such plans. The Committee shall also have the
authority to administer the Company's incentive compensation plans and equitybased plans, including designation of the employees to whom the awards are to be
granted, the amount of the award or equity to be granted and the terms and
conditions applicable to each award or grant, subject to the provisions of each plan.
In reviewing and making recommendations regarding incentive compensation plans
and equity-based plans, including whether to adopt, amend or terminate any such
plans, the Committee shall consider the results of the most recent Say on Pay Vote,
if required.
To review and make recommendations to the Board regarding any
employment agreements and any severance arrangements or plans, including any
benefits to be provided in connection with a change in control, for the CEO and other
executive officers, which includes the ability to adopt, amend and terminate such
agreements, arrangements or plans.
To review and make recommendations to the Board regarding all employee
benefit plans for the Company, which includes the ability to adopt, amend and
terminate such plans. The Committee shall also have the authority to administer such
plans.
To review the Company's incentive compensation arrangements to determine
whether they encourage excessive risk-taking, to review and discuss at least
annually the relationship between risk management policies and practices and
compensation, and to evaluate compensation policies and practices that could
mitigate any such risk.
To review and recommend to the Board for approval the frequency with which
the Company will conduct Say on Pay Votes, taking into account the results of the
most recent stockholder advisory vote on frequency of Say on Pay Votes if and when
required by Section 14A of the Exchange Act, and review and approve the proposals
regarding the Say on Pay Vote and the frequency of the Say on Pay Vote to be
included in the Company's proxy statement.
Review and recommend to the Board appropriate director compensation
programs for service as directors, committee chairmanships, and committee
members, consistent with any applicable requirements of the NYSE MKT listing
standards for independent directors.
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Outside Advisors

The Committee shall have the authority, in its sole discretion, to select, retain
and obtain the advice of a compensation consultant as necessary to assist with the
execution of its duties and responsibilities as set forth in this Charter. The Committee
shall set the compensation, and oversee the work, of the compensation consultant.
The Committee shall have the authority, in its sole discretion, to retain and obtain the
advice and assistance of outside counsel and such other advisors as it deems
necessary to fulfill its duties and responsibilities under this Charter. The Committee
shall set the compensation, and oversee the work, of its outside counsel and other
advisors. The Committee shall receive appropriate funding from the Company, as
determined by the Committee in its capacity as a committee of the Board, for the
payment of compensation to its compensation consultants, outside counsel and any
other advisors.
Any compensation consultant retained by the Committee to assist with its
responsibilities relating to executive compensation shall not be retained by the
Company for any compensation or other human resource matters. The compensation
consultant, outside counsel and any other advisors retained by the Committee shall
be independent as determined in the discretion of the Committee.
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Structure and Operations

The Committee shall meet with the CEO at or near the start of each fiscal year to
discuss the goals and incentive compensation programs to be in effect for such fiscal
year and the performance targets triggering payout under those programs.
The Committee shall, by duly authorized resolution, recommend to the Board
the incentive compensation programs to be in effect for the fiscal year for the
Company’s officers and other participants, including the objectives to be attained and
the procedures for determining the individual awards payable under those programs.
At or near the end of each fiscal year, the Committee shall meet to review
performance under those programs and recommend to the Board the award of
bonuses thereunder. At that time the Committee shall also recommend to the Board
whether to adjust base salary levels in effect for the Company’s officers and shall
review the overall performance of the Company’s employee benefit plans.
The Committee shall also meet as and when necessary to act upon any other
matters within its jurisdiction under this Charter. A majority of the total number of
members of the Committee shall constitute a quorum at all Committee meetings. A
majority of the members of the Committee acting shall be empowered to act on
behalf of the Committee.
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Delegation of Authority

The Committee shall have the authority to delegate any of its responsibilities, along
with the authority to take action in relation to such responsibilities, to one or more
subcommittees as the Committee may deem appropriate in its sole discretion.
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Performance Evaluation

The Committee shall conduct an annual evaluation of the performance of its duties
under this charter and shall present the results of the evaluation to the Board. The Committee
shall conduct this evaluation in such manner as it deems appropriate.
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Questions

Please contact the following if clarity is needed:
Jay Kaplowitz, Esq.
Sichenzia Ross Friedman Ference LLP
61 Broadway – 32nd Floor
New York, N.Y. 10006
USA
Tel:
Email:

(212)930-9700
JKaplowitz@srff.com
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