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ITEM 5. OTHER EVENTS.

     Upon maturity of the NTN  Communications,  Inc. ("NTN")  convertible senior
subordinated  notes bearing interest at 8% per year (the "Notes") on February 1,
2003, NTN issued 784,314 shares of common stock, $.005 par value, to each of the
two holders upon  surrender of the Notes to NTN. A total of 1,568,628  shares of
common stock was issued by NTN, at a price per share of $1.275,  in exchange for
the $2,000,000 in outstanding principal amount of the Notes. The issuance of the
common  stock was exempt from  registration  pursuant to Section  3(a)(9)of  the
Securities Act of 1933.  NTN has previously  registered the resale of the shares
of common stock underlying the Notes with the Securities and Exchange Commission
on Form S-3.
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by the undersigned hereunto duly authorized.

                                    NTN COMMUNICATIONS, INC.

                                    By:      /s/ James B. Frakes
                                                 James B. Frakes
                                             Chief Financial Officer
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