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Item 1. Financial Statements
 

MARATHON PATENT GROUP, INC. AND SUBSIDIARIES  
CONSOLIDATED BALANCE SHEETS  

       

  
March 31,

2014   
December 31,

2013  
  (Unaudited)     

ASSETS       
Current assets:       
  Cash  $ 5,410,629  $ 3,610,262 
  Accounts receivable - net   280,000   270,000 
  Marketable securities - available for sale securities   6,250   6,250 
  Prepaid expenses and other current assets   579,382   752,931 
     Total current assets   6,276,261   4,639,443 
         
Other assets:         
  Property and equipment, net   12,223   13,640 
  Intangible assets, net   5,704,012   6,157,659 
  Goodwill   2,144,488   2,144,488 
     Total other assets   7,860,723   8,315,787 
         
     Total Assets  $ 14,136,984  $ 12,955,230 
         

LIABILITIES AND STOCKHOLDERS' EQUITY         
Current liabilities:         
  Accounts payable and accrued expenses  $ 1,719,242  $ 754,945 
  Liabilities of discontinued operations   30,664   30,664 
     Total liabilities   1,749,906   785,609 
         
Stockholders' Equity:         
Preferred stock, $.0001 par value, 50,000,000 shares authorized: none issued and outstanding   -   - 
Common stock, ($.0001 par value; 200,000,000 shares authorized; 5,489,593 issued and outstanding at

March 31, 2014 and December 31, 2013   549   549 
Additional paid-in capital   23,172,350   22,673,287 
Accumulated other comprehensive loss - marketable securities available for sale   (6,250)   (6,250)
Accumulated deficit   (10,769,075)   (10,487,469)
         
    Total Marathon Patent Group, Inc. equity   12,397,574   12,180,117 
         
    Non-controlling interest in subsidiary   (10,496)   (10,496)
         
     Total stockholders' equity   12,387,078   12,169,621 
         
Total liabilities and stockholders' equity  $ 14,136,984  $ 12,955,230 
         

See accompanying notes to unaudited consolidated financial statements.  
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MARATHON PATENT GROUP, INC. AND SUBSIDIARIES  
CONSOLIDATED STATEMENTS OF OPERATIONS  

       
  For the   For the  

  
three months

ended   
three months

ended  

  
March 31,

2014   
March 31,

2013  
  (Unaudited)   (Unaudited)  
       
Revenue  $ 2,780,000  $ - 
         
Cost of revenues   1,110,579   - 
         
Gross profit   1,669,421   - 
         
Operating expenses         
  Amortization of patents   453,647   17,547 
  Compensation and related taxes   729,987   426,675 
  Consulting fees   428,107   45,224 
  Professional fees   256,855   158,472 
  General and administrative   82,658   66,459 
     Total operating expenses   1,951,254   714,377 
         
Operating loss from continuing operations   (281,833)   (714,377)
         
Other income (expenses)         
  Interest income   227   291 
  Interest expense   -   (230)
     Total other income (expenses)   227   61 
         
Loss from continuing operations before provision for income taxes   (281,606)   (714,316)
         
Provision for income taxes   -   - 
         
Loss from continuing operations   (281,606)   (714,316)
         
Discontinued operations:         
   Income from discontinued operations, net of tax   -   108,780 
         
Net loss   (281,606)   (605,536)
         
Loss per common share, basic and diluted:         
  Loss from continuing operations  $ (0.05)  $ (0.20)
  Loss from discontinued operations   -   0.03 
  $ (0.05)  $ (0.17)
         
WEIGHTED AVERAGE COMMON SHARES         
    OUTSTANDING - Basic and Diluted   5,489,593   3,503,565 
         

See accompanying notes to unaudited consolidated financial statements.  
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MARATHON PATENT GROUP, INC. AND SUBSIDIARIES  
CONSOLIDATED STATEMENTS OF CASH FLOWS  

       
  For the   For the  

  
three months

ended   
three months

ended  

  
March 31,

2014   
March 31,

2013  
  (Unaudited)   (Unaudited)  

       
Cash flows from operating activities:       
Net loss  $ (281,606)  $ (605,536)
  Adjustments to reconcile net loss to net cash provided by (used in) operating activities:         
     Depreciation   1,417   278 
     Amortization of patents   453,647   17,547 
     Amortization of prepaid expense in connection with the issuance of common stock issued for prepaid

services   181,564   - 
     Stock based compensation on warrants   10,394   49,197 
     Stock based compensation on options granted   488,669   170,911 
         
Changes in operating assets and liabilities         
  Accounts receivable   (10,000)   - 
  Assets of discontinued operations - current portion   -   28,750 
  Prepaid expenses   (8,015)   9,667 
  Accounts payable and accrued expenses   964,297   96,011 
         
      Net cash provided by (used in) operating activities   1,800,367   (233,175)
         
Cash flows from investing activities:         
  Purchase of property and equipment   -   (10,000)
  Proceeds received from sale of real estate property (discontinued operations)   -   817,482 
  Capitalized cost related to improvements of real estate property (discontinued operations)   -   (12,000)
      Net cash provided by investing activities   -   795,482 
         
Net  increase in cash   1,800,367   562,307 
         
Cash at beginning of year   3,610,262   2,354,169 
         
Cash at end of period  $ 5,410,629  $ 2,916,476 
         
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:         
   Cash paid for:         
      Interest  $ -  $ 230 
      Income taxes  $ -  $ - 
         

See accompanying notes to unaudited consolidated financial statements.  
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NOTE 1 - ORGANIZATION AND DESCRIPTION OF BUSINESS

Organization

Marathon Patent Group, Inc. (the “Company”), formerly American Strategic Minerals Corporation, was incorporated under the laws of the State
of Nevada on February 23, 2010.

The Company’s business is to acquire patents and patent rights and to monetize the value of those assets to generate revenue and profit for the
Company.  The Company acquires patents and patent rights from their owners, who range from individual inventors to Fortune 500
companies.  Part of the Company’s acquisition strategy is to acquire patents and patent rights that cover a wide-range of subject matter, which
allows the Company to achieve the benefits of a growing diversified portfolio of assets.  Generally, the assets the Company acquires are
characterized by having large identifiable companies who are or have been using technology that infringes on the Company’s patent rights.  The
Company generally monetizes its portfolio of assets by initiating enforcement activities against any infringing parties with the objective of
entering into a standard form of comprehensive settlement and license agreement that may include the granting of non-exclusive retroactive and
future rights to use the patented technology, a covenant not to sue, a release of the party from certain claims, the dismissal of any pending
litigation and other terms that are appropriate in the circumstances.  The Company’s strategy has been developed with the expectation that it will
result in a long-term, diversified revenue stream for the Company.

On December 7, 2011, the Company filed a Certificate of Amendment to its Articles of Incorporation with the Secretary of State of the State of
Nevada in order to change its name to “American Strategic Minerals Corporation” from “Verve Ventures, Inc.”, and increase the Company’s
authorized capital to 200,000,000 shares of common stock, par value $0.0001 per share, and 50,000,000 shares of preferred stock, par value
$0.0001 per share. During June 2012, the Company decided to discontinue its exploration and potential development of uranium and vanadium
minerals business. Additionally, in November 2012, the Company decided to discontinue its real estate business.

On August 1, 2012, the shareholders holding a majority of the Company’s voting capital voted in favor of (i) changing the name of the Company
to “Fidelity Property Group, Inc.” and (ii) the adoption the 2012 Equity Incentive Plan and reserving 10,000,000 shares of common stock for
issuance thereunder (the “2012 Plan”).  The board of directors of the Company (the “Board of Directors”) approved the name change and the
adoption of the 2012 Plan on August 1, 2012. The Company did not file an amendment to its Articles of Incorporation with the Secretary of State
of Nevada and subsequently abandoned the decision to adopt the “Fidelity Property Group, Inc.” name.

On October 1, 2012, the shareholders holding a majority of the Company’s voting capital had voted and authorized the Company to (i) change
the name of the Company to Marathon Patent Group, Inc. (the “Name Change”) and (ii) effectuate a reverse stock split of the Company’s
common stock by a ratio of 3-for-2 (the “Reverse Split”) within one year from the date of approval of the stockholders of the Company.  The
Board of Directors approved the Name Change and the Reverse Split on October 1, 2012. The Board of Directors determined the name
“Marathon Patent Group, Inc.” better reflects the long-term strategy in exploring other opportunities and the identity of the Company going
forward.  On February 15, 2013, the Company filed the Certificate of Amendment with the Secretary of State of the State of Nevada in order to
effectuate the Name Change. On May 31, 2013, shareholders of record holding a majority of the outstanding voting capital of the Company
approved a reverse stock split of the Company’s issued and outstanding common stock by a ratio of not less than one-for-five and not more than
one-for-fifteen at any time prior to April 30, 2014, with such ratio to be determined by the Company’s Board of Directors, in its sole discretion.
On June 24, 2013, the reverse stock split ratio of one (1) for thirteen (13) basis was approved by the Board of Directors. On July 18, 2013, the
Company filed a certificate of amendment to its Amended and Restated Articles of Incorporation with the Secretary of State of the State of
Nevada in order to effectuate a reverse stock split of the Company’s issued and outstanding common stock, par value $0.0001 per share on a one
(1) for thirteen (13) basis. All share and per share values for all periods presented in the accompanying consolidated financial statements are
retroactively restated for the effect of the reverse stock split.
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NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation and Principles of Consolidation

The unaudited consolidated financial statements are prepared in accordance with generally accepted accounting principles in the United States of
America ("US GAAP") and present the consolidated financial statements of the Company and its wholly-owned subsidiaries. In the preparation
of consolidated financial statements of the Company, all intercompany transactions and balances were eliminated. All adjustments (consisting of
normal recurring items) necessary to present fairly the Company's consolidated financial position as of March 31, 2014, and the results of
operations and cash flows for the three months ended March 31, 2014 have been included. The results of operations for the three months ended
March 31, 2014 are not necessarily indicative of the results to be expected for the full year. The accounting policies and procedures employed in
the preparation of these consolidated financial statements have been derived from the audited financial statements of the Company for the year
ended December 31, 2013, which are contained in Form 10-K as filed with the Securities and Exchange Commission on March 31, 2014. The
consolidated balance sheet as of December 31, 2013 was derived from those financial statements.

Cash and Cash Equivalents

The Company considers all highly liquid debt instruments and other short-term investments with maturity of three months or less, when
purchased, to be cash equivalents.  The Company maintains cash and cash equivalent balances at one financial institution that is insured by the
Federal Deposit Insurance Corporation. The Company’s account at this institution is insured by the Federal Deposit Insurance Corporation
("FDIC") up to $250,000. For the three months ended March 31, 2014, the Company has reached bank balances exceeding the FDIC insurance
limit. To reduce its risk associated with the failure of such financial institution, the Company evaluates at least annually the rating of the financial
institution in which it holds deposits.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with US GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates. Significant estimates made by
management include, but are not limited to, the assumptions used to calculate fair value of warrants and options granted, common stock issued for
services, and common stock issued in connection with an option agreement.

Accounts Receivable

The Company has a policy of reserving for questionable accounts based on its best estimate of the amount of probable credit losses in its existing
accounts receivable.  The Company periodically reviews its accounts receivable to determine whether an allowance is necessary based on an
analysis of past due accounts and other factors that may indicate that the realization of an account may be in doubt.  Account balances deemed to
be uncollectible are charged to the bad debt expense after all means of collection have been exhausted and the potential for recovery is considered
remote.  At March 31, 2014 and December 31, 2013, the allowance for bad debt was $57,050 for both periods. Accounts receivable-net at March
31, 2014 and December 31, 2013, amounted to $280,000 and $270,000, respectively.

Concentration of Revenue and Geographic Area

Patent license revenue from enforcement activities is considered United States revenue as payments are for licenses for United States operations
irrespective of the location of the licensee's or licensee's parent home domicile. As of March 31, 2014, one customer accounted for 100% of the
Company’s total accounts receivable-net. Revenues from two customers accounted for approximately 100% of the Company’s revenues for the
three months ended March 31, 2014.
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Revenue Recognition

The Company recognizes revenue in accordance with ASC Topic 605, “Revenue Recognition”. Revenue is recognized when (i) persuasive
evidence of an arrangement exists, (ii) all obligations have been substantially performed, (iii) amounts are fixed or determinable and (iv)
collectability of amounts is reasonably assured.

The Company considers its licensing and enforcement activities as one unit of accounting under ASC 605-25, “Multiple-Element Arrangements”
as the delivered items do not have value to customers on a standalone basis, there are no undelivered elements and there is no general right of
return relative to the license. Under ASC 605-25, the appropriate recognition of revenue is determined for the combined deliverables as a single
unit of accounting and revenue is recognized upon delivery of the final elements, including the license for past and future use and the release.
 
Also due to the fact that the settlement element and license element for past and future use are the major central business, the Company does not
present these two elements as different revenue streams in its statement of operations. The Company does not expect to provide licenses that do
not provide some form of settlement or release. Revenues from patent enforcement activities accounted for 100% of the Company’s revenues for
the three months ended March 31, 2014.

Cost of Revenue

Cost of revenues mainly includes expenses incurred in connection with the Company’s patent enforcement activities, such as legal fees,
consulting costs, patent maintenance, royalty fees for acquired patents and other related expenses. Cost of revenue does not include expenses
related to product development, integration or support, as these are included in general and administrative expenses.
 
Prepaid Expenses and Other Current Assets

Prepaid expenses and other current assets of $579,382 and $752,931 at March 31, 2014 and December 31, 2013, respectively, consist primarily
of costs paid for future services, which will occur within a year. Prepaid expenses include prepayments in cash and equity instruments for public
relation services, business advisory, consulting and prepaid insurance, which are being amortized over the terms of their respective agreements.
During the three months ended March 31, 2014, the Company recognized stock based consulting expenses of $181,564 related to the
amortization of prepaid expenses and other current assets in connection with common stock issued for prepaid services.

Marketable Securities

Marketable securities that the Company invests in publicly traded equity securities and are generally restricted for sale under Federal securities
laws. The Company’s policy is to liquidate securities received when market conditions are favorable for sale. Since these securities are often
restricted, the Company is unable to liquidate them until the restriction is removed. Pursuant to ASC Topic 320, “Investments –Debt and Equity
Securities” the Company’s marketable securities have a readily determinable and active quoted price, such as from NASDAQ, NYSE Euronext,
the Over the Counter Bulletin Board, and the OTC Markets Group.

Available for sale securities are carried at fair value, with changes in unrealized gains or losses are recognized as an element of comprehensive
income based on changes in the fair value of the security. Once liquidated, realized gains or losses on the sale of marketable securities available
for sale are reflected in the net income (loss) for the period in which the security was liquidated.
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Comprehensive Income

Accounting Standards Update (“ASU”) No. 2011-05 amends Financial Accounting Standards Board (“FASB”) Codification Topic 220 on
comprehensive income (1) to eliminate the current option to present the components of other comprehensive income (loss) in the statement of
changes in equity, and (2) to require presentation of net income (loss) and other comprehensive income (loss) (and their respective components)
either in a single continuous statement or in two separate but consecutive statements. These amendments do not alter any current recognition or
measurement requirements in respect of items of other comprehensive income. The amendments in this Update are to be applied prospectively.

Fair Value of Financial Instruments

The Company adopted FASB ASC 820, “Fair Value Measurements and Disclosures” (“ASC 820”), for assets and liabilities measured at fair
value on a recurring basis. ASC 820 establishes a common definition for fair value to be applied to existing US GAAP that require the use of fair
value measurements, establishes a framework for measuring fair value and expands disclosure about such fair value measurements. The adoption
of ASC 820 did not have an impact on the Company’s financial position or operating results, but did expand certain disclosures. ASC 820
defines fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the measurement date. Additionally, ASC 820 requires the use of valuation techniques that maximize the use of observable inputs
and minimize the use of unobservable inputs. These inputs are prioritized below:

 Level 1: Observable inputs such as quoted market prices in active markets for identical assets or liabilities
 Level 2: Observable market-based inputs or unobservable inputs that are corroborated by market data
 Level 3: Unobservable inputs for which there is little or no market data, which require the use of the reporting entity’s own

assumptions.
   
Investment measured at fair value on a recurring basis at March 31, 2014:

  Fair Value Measurements Using:  

   

Quoted Prices
in Active
Markets
(Level 1)   

Significant
Other

Observable
Inputs

(Level 2)   

Significant
Unobservable

Inputs
(Level 3)  

           
Marketable securities – available for sale, net of discount for effect of restriction  $ -   $ -   $ 6,250 

The Company classifies the investments in marketable securities available for sale as Level 3, adjusted for the effect of restriction. The securities
are restricted and cannot be readily resold by the Company absent a registration of those securities under the Securities Act of 1933, as amended
(the “Securities Act”) or the availabilities of an exemption from the registration requirements under the Securities Act. As these securities are
often restricted, the Company is unable to liquidate them until the restriction is removed. Unrealized gains or losses on marketable securities
available for sale are recognized as an element of comprehensive income based on changes in the fair value of the security. Once liquidated,
realized gains or losses on the sale of marketable securities available for sale are reflected in our net loss for the period in which the security was
liquidated.

The carrying amounts reported in the consolidated balance sheet for cash, accounts receivable, accounts payable, and accrued expenses,
approximate their estimated fair market value based on the short-term maturity of these instruments.
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Accounting for Acquisitions

In the normal course of its business, the Company makes acquisitions of patent assets and may also make acquisitions of businesses.  With
respect to each such transaction, the Company evaluates facts of the transaction and follows the guidelines prescribed in accordance with ASC
805 – Business Combinations to determine the proper accounting treatment for each such transaction and then records the transaction in
accordance with the conclusions reached in such analysis.  The Company performs such analysis with respect to each material acquisition
within the consolidated group of entities.

Income Taxes

The Company accounts for income taxes pursuant to the provision of ASC 740-10, “Accounting for Income Taxes” which requires, among other
things, an asset and liability approach to calculating deferred income taxes. The asset and liability approach requires the recognition of deferred
tax assets and liabilities for the expected future tax consequences of temporary differences between the carrying amounts and the tax bases of
assets and liabilities. A valuation allowance is provided to offset any net deferred tax assets for which management believes it is more likely than
not that the net deferred asset will not be realized.

The Company follows the provision of the ASC 740-10 related to Accounting for Uncertain Income Tax Position. When tax returns are filed, it
is highly certain that some positions taken would be situated upon examination by the taxing authorities, while others are subject to uncertainty
about the merits of the position taken or the amount of the position that would be ultimately sustained. In accordance with the guidance of ASC
740-10, the benefit of a tax position is recognized in the financial statements in the period during which, based on all available evidence,
management believes it is most likely that not that the position will be sustained upon examination, including the resolution of appeals or litigation
processes, if any. Tax positions taken are not offset or aggregated with other positions.

Tax positions that meet the more-likely-than-not recognition threshold are measured as the largest amount of tax benefit that is more than 50
percent likely of being realized upon settlement with the applicable taxing authority. The portion of the benefits associated with tax positions taken
that exceeds the amount measured as described above should be reflected as a liability for uncertain tax benefits in the accompanying balance
sheet along with any associated interest and penalties that would be payable to the taxing authorities upon examination. The Company believes its
tax positions are all highly certain of being upheld upon examination. As such, the Company has not recorded a liability for uncertain tax benefits.

The Company has adopted ASC 740-10-25 Definition of Settlement, which provides guidance on how an entity should determine whether a tax
position is effectively settled for the purpose of recognizing previously unrecognized tax benefits and provides that a tax position can be
effectively settled upon the completion and examination by a taxing authority without being legally extinguished. For tax position considered
effectively settled, an entity would recognize the full amount of tax benefit, even if the tax position is not considered more likely that not to be
sustained based solely on the basis of its technical merits and the statute of limitations remains open.  The federal and state income tax returns of
the Company are subject to examination by the Internal Revenue Service and state taxing authorities, generally for three years after they were
filed. The Company is in the process of filing the previous year’s tax returns.

Basic and Diluted Net Loss per Share

Net loss per common share is calculated in accordance with ASC Topic 260: Earnings Per Share (“ASC 260”). Basic loss per share is computed
by dividing net loss by the weighted average number of shares of common stock outstanding during the period. The computation of diluted net
loss per share does not include dilutive common stock equivalents in the weighted average shares outstanding as they would be anti-dilutive. The
Company has 1,147,692 stock options and 685,183 stock warrants outstanding at March 31, 2014 which were excluded from the computation of
diluted shares outstanding as they would have had an anti-dilutive impact on the Company’s net loss.   In addition, as of March 31, 2014, the
Company has  Restricted Stock Unit (“RSU”) outstanding for 100,000 shares of common stock, which RSU is also not included in the
computation of basic and diluted net loss per share.

 
F-8



Table of Contents

The following table sets forth the computation of basic and diluted loss per share:

  

For the Three
Months ended

March 31,
2014   

For the Three
Months
ended

March 31,
2013  

       
Loss from continuing operations  $ (281,606)  $ (714,316)
Income  from discontinued operations  $ -  $ 108,780 
         
Denominator:         
Denominator for basic and diluted loss per share         
(weighted-average shares)   5,489,593   3,503,565 
         
Loss per common share, basic and diluted:         
Loss from continuing operations  $ (0.05)  $ (0.20)
Income from discontinued operations  $ -  $ 0.03 
 
Intangible Assets

Intangible assets include patents purchased and recorded based on the cost to acquire them. These assets are amortized over their remaining
estimated useful lives. Useful lives of intangible assets are periodically evaluated for reasonableness and the assets are tested for impairment
whenever events or changes in circumstances indicate that the carrying amount may no longer be recoverable.

Goodwill and Other Intangible Assets

In accordance with ASC 350-30-65, “Intangibles - Goodwill and Others”, the Company assesses the impairment of identifiable intangibles
whenever events or changes in circumstances indicate that the carrying value may not be recoverable. Factors the Company considers to be
important which could trigger an impairment review include the following:

 1. Significant underperformance relative to expected historical or projected future operating results;
 2. Significant changes in the manner of use of the acquired assets or the strategy for the overall business; and
 3. Significant negative industry or economic trends.

When the Company determines that the carrying value of intangibles may not be recoverable based upon the existence of one or more of the
above indicators of impairment and the carrying value of the asset cannot be recovered from projected undiscounted cash flows, the Company
records an impairment charge. The Company measures any impairment based on a projected discounted cash flow method using a discount rate
determined by management to be commensurate with the risk inherent in the current business model. Significant management judgment is
required in determining whether an indicator of impairment exists and in projecting cash flows.
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Impairment of Long-lived Assets

The Company accounts for the impairment or disposal of long-lived assets according to the ASC 360 “Property, Plant and Equipment”.  The
Company continually monitors events and changes in circumstances that could indicate that the carrying amounts of long-lived assets may not be
recoverable.  Recoverability of assets to be held and used is measured by a comparison of the carrying amount of an asset to the estimated future
net undiscounted cash flows expected to be generated by the asset. When necessary, impaired assets are written down to estimated fair value
based on the best information available. Estimated fair value is generally based on either appraised value or measured by discounting estimated
future cash flows. Considerable management judgment is necessary to estimate discounted future cash flows. Accordingly, actual results could
vary significantly from such estimates. The Company recognizes an impairment loss when the sum of expected undiscounted future cash flows is
less than the carrying amount of the asset. The Company did not record any impairment charges on its long-lived assets during the three months
ended March 31, 2014 and 2013.

Stock-based Compensation

Stock-based compensation is accounted for based on the requirements of the Share-Based Payment Topic of ASC 718 which requires
recognition in the consolidated financial statements of the cost of employee and director services received in exchange for an award of equity
instruments over the period the employee or director is required to perform the services in exchange for the award (presumptively, the vesting
period). The ASC also requires measurement of the cost of employee and director services received in exchange for an award based on the grant-
date fair value of the award.

Pursuant to ASC Topic 505-50, for share-based payments to consultants and other third-parties, compensation expense is determined at the
“measurement date.” The expense is recognized over the vesting period of the award. Until the measurement date is reached, the total amount of
compensation expense remains uncertain. The Company initially records compensation expense based on the fair value of the award at the
reporting date.

Recent Accounting Pronouncements

There were updates recently issued, most of which represented technical corrections to the accounting literature or application to specific
industries and are not expected to have a material impact on the Company’s financial position, results of operations or cash flows.

NOTE 3 – ACQUISITION

On April 22, 2013, Acquisition Corp., a Texas corporation and newly formed wholly owned subsidiary of the Company entered into a merger
agreement with CyberFone Systems, TechDev and Spangenberg Foundation.  TechDev and Spangenberg Foundation owned 100% of the
membership interests of CyberFone Systems.

CyberFone Systems owns a foundational patent portfolio that includes claims that provide specific transactional data processing,
telecommunications, network and database inventions, including financial transactions. The portfolio, which has a large and established licensing
base, consists of ten United States patents and 27 foreign patents and one patent pending. The patent rights that cover digital communications and
data transaction processing are foundational to certain applications in the wireless, telecommunications, financial and other industries. IP
Navigation Group LLC (“IP Nav”), a Company founded by Erich Spangenberg and associated with the CyberFone Sellers will continue to
support and manage the portfolio of patents and retain a contingent participation interest in all recoveries.  IP Nav provides patent monetization
and support services under an existing agreement with CyberFone Systems.
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Pursuant to the terms of the CyberFone Merger Agreement, CyberFone Systems merged with and into Acquisition Corp with CyberFone
Systems surviving the merger as the wholly owned subsidiary of the Company (the “Merger”).  The Company (i) issued 461,538 post-split
(6,000,000 pre-split) shares of common stock to the CyberFone Sellers (the “Merger Shares”), (ii) paid the CyberFone Sellers $500,000 cash
and (iii) issued a $500,000 promissory note to TechDev (the “Note”).  The Company valued these common shares at the fair market value on the
date of grant at $4.94 post-split ($0.38 pre-split) per share or $2,280,000. The Note was non-interest bearing and was due on June 22, 2013,
subject to acceleration in the event of default.  The Company may prepay the Note at any time without premium or penalty. On June 21, 2013, the
Company paid $500,000 to TechDev in satisfaction of the note. The transaction resulted in a business combination and caused CyberFone
Systems to become a wholly-owned subsidiary of the Company.

In addition to the payments described above, within 30 days following the end of each calendar quarter (commencing with the first full calendar
quarter following the calendar quarter in which CyberFone Systems recovers $4 million from licensing or enforcement activities related to the
patents), CyberFone Systems will be required to pay out a certain percentage of such recoveries.

The Company accounted for the acquisition utilizing the purchase method of accounting in accordance with ASC 805 “Business Combinations”.
The Company is the acquirer for accounting purposes and CyberFone Systems is the acquired company.  Accordingly, the Company applied
push–down accounting and adjusted to fair value all of the assets and liabilities directly on the financial statements of the subsidiary. The net
purchase price paid by the Company was allocated to assets acquired and liabilities assumed on the records of the Company as follows:

Intangible assets  $ 1,135,512 
Goodwill   2,144,488 
Net purchase price  $ 3,280,000 

NOTE 4 - DISCONTINUED OPERATIONS

During June 2012, the Company decided to discontinue its exploration and potential development of uranium and vanadium minerals business
and prior periods have been restated in the Company’s consolidated financial statements and related footnotes to conform to this presentation.
Additionally, in November 2012, the Company decided to discontinue its real estate business and intends to sell and dispose its remaining real
estate holdings during fiscal 2013. The Company is now engaged in the acquisition, development and monetization of intellectual property
through both the prosecution and licensing of its own patent portfolio, the acquisition of additional intellectual property or partnering with others
to defend and enforce their patent rights.

The remaining liabilities of discontinued operations are presented in the balance sheet under the caption “Liabilities of discontinued operation" and
relates to the discontinued operations of the uranium and vanadium minerals business and real estate business. The carrying amounts of the major
classes of the assets and liabilities are summarized as follows:

  
March 31,

2014   
December 31,

2013  
Assets:       
Assets of discontinued operations  $ -   $ - 
         
Liabilities:         
Accounts payables and accrued expenses  $ 30,664   $ 30,664 
Liabilities of discontinued operations  $ 30,664   $ 30,664 
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The following table indicates selected financial data of the Company’s discontinued operations of its uranium and vanadium minerals business
and real estate business.

  

For the Three
Months Ended

March 31, 2014   

For the Three
Months

Ended March
31, 2013  

Revenues – real estate  $ -  $ 986,951 
Cost of sales- real estate   -   (817,483)
Gross profit   -   169,468 
Operating and other non-operating expenses   -   (60,688)
         
Income from discontinued operations, net of tax  $ -  $ 108,780 
 
NOTE 5 – INTANGIBLE ASSETS

Intangible assets include patents purchased and are recorded based on their acquisition cost which consisted of the following:
 

  
March 31,

2014
 

 
December 31,

2013  

         
Patent rights  $ 7,204,937  $ 7,204,937 
Accumulated amortization   (1,500,925)   (1,047,278) 
Intangible assets, net  $ 5,704,012  $ 6,157,659 

Intangible assets are comprised of patents with estimated useful lives between approximately 1 to 11 years. Once placed in service, the Company
will amortize the costs of intangible assets over their estimated useful lives on a straight-line basis.  Costs incurred to acquire patents, including
legal costs, are also capitalized as long-lived assets and amortized on a straight-line basis with the associated patent. Amortization of patents is
included in operating expenses as reflected in the accompanying consolidated statements of operations. The Company assesses fair market value
for any impairment to the carrying values.  As of March 31, 2014 and December 31, 2013 management concluded that there was no impairment
to the acquired assets.

Amortization expense for the three months ended March 31, 2014 and 2013 was $453,647 and $17,547, respectively. Future amortization of
intangible assets, net is as follows:

2014  $ 1,265,458 
2015   1,484,209 
2016   944,035 
2017   639,626 
2018   379,691 
2019 and thereafter   990,993 
Total  $ 5,704,012 

On April 16, 2013, the Company through its subsidiary, Relay IP, Inc. acquired a US patent for $350,000. On April 22, 2013, the Company
acquired 10 US patents, 27 foreign patents and 1 patent pending from CyberFone Systems valued at $1,135,512 (see note 3). In September 2013,
the Company acquired 14 US patents for a total purchase price of $1,100,000. On November 13, 2013, the Company acquired four patents for
150,000 shares of the Company’s common stock, which the Company valued at $718,500 based on the fair market value of the stock issued. On
December 16, 2013, the Company acquired certain patents from Delphi Technologies, Inc. for $1,700,000 pursuant to a Patent Purchase
Agreement entered into on October 31, 2013 and Amended on December 16, 2013.
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In connection with a settlement and license agreement dated June 4, 2013, the Company agreed to settle and release a certain defendant for past
and future use of the Company’s patents. The defendant agreed to assign and transfer 3 US patents and rights valued at $1,000,000.

In connection with a settlement and license agreement dated December 22, 2013, the Company agreed to settle and release another defendant for
past and future use of the Company’s patents, whereby the defendant agreed to assign and transfer 2 US patents and rights to the Company. The
Company valued the two patents at an aggregate of $700,000.

NOTE 6 - STOCKHOLDERS' EQUITY

On December 7, 2011, the Company filed a Certificate of Amendment to its Articles of Incorporation with the Secretary of State of the State of
Nevada in order to increase the Company’s authorized capital to 200,000,000 shares of common stock from 75,000,000 shares, change the par
value to $0.0001 per share from $.001 per share, and authorized new 50,000,000 shares of preferred stock, par value $0.0001 per share.
 
On June 24, 2013, the reverse stock split ratio of one (1) for thirteen (13) basis was approved by the Board of Directors. On July 18, 2013, the
Company filed a certificate of amendment to its Amended and Restated Articles of Incorporation with the Secretary of State of the State of
Nevada in order to effectuate a reverse stock split of the Company’s issued and outstanding common stock, par value $0.0001 per share on a one
(1) for thirteen (13) basis. All share and per share values for all periods presented in the accompanying consolidated financial statements are
retroactively restated for the effect of the reverse stock split.

Common Stock Warrants

During the three months ended March 31, 2014, the Company recorded stock based compensation expense of $10,394 in connection with vested
warrants. At March 31, 2014, there was a total of $34,646 of unrecognized compensation expense related to this non-vested warrant-based
compensation arrangements.

A summary of the status of the Company's outstanding stock warrants and changes during the period then ended is as follows:
 

   
Number of
Warrants   

Weighted
Average

Exercise Price   

Weighted
Average

Remaining
Contractual
Life (Years)  

Balance at December 31, 2013   708,260  $ 6.66   2.74 
Granted   -   -   - 
Cancelled   (23,077)   -   - 
Forfeited   -   -   - 
Exercised   -   -   - 
Balance at March 31, 2014   685,183  $ 6.66   2.31 
             
Warrants exercisable at March 31, 2014   678,773  $ 6.67     
Weighted average fair value of warrants granted during the period ended      $ -     

Common Stock Options

For the three months ended March 31, 2014 the Company recorded stock-based compensation of $354,132, stock based consulting expense of
$128,787 and stock-based legal fees of $5,750 related to vested options. At March 31, 2014, there was a total of $3,071,551 of unrecognized
compensation expense related to these non-vested option-based compensation arrangements discussed above.
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A summary of the stock options as of March 31, 2014 and changes during the period are presented below:
 

   
Number of

Options   

Weighted
Average

Exercise Price   

Weighted
Average

Remaining
Contractual
Life (Years)  

Balance at December 31, 2013   1,338,076    5.83    5.21 
Granted   -    -    - 
Exercised   -    -    - 
Forfeited   (190,384)   5.90    - 
Cancelled   -    -    - 
Balance outstanding at March 31, 2014   1,147,692   $ 5.85    4.61 
             
Options exercisable at March 31, 2014   242,580   $ 6.13      
Options expected to vest   905,112          
Weighted average fair value of options granted during the period      $ -      
 
Stock options outstanding at March 31, 2014 as disclosed in the above table have approximately $722,000 intrinsic value at the end of the period.

Restricted Stock Unit

On November 13, 2013, the Company entered into a two year consulting agreement with Jeff Feinberg (the “Feinberg Agreement”), pursuant to
which we agreed to grant Mr. Feinberg a restricted stock unit (“RSU”) for 100,000 shares of our restricted common stock.  The RSU vests in
two installments:  50% on the one-year anniversary of the Feinberg Agreement (the “First Vesting”) and the remaining 50% on the second year
anniversary of the Feinberg Agreement (the “Second Vesting”).  The shares of common stock will be issued upon Mr. Feinberg’s meeting each
of the two vesting requirements.  During the first six months, the Feinberg Agreement can be terminated without any vesting under certain
circumstances described in the Feinberg Agreement.  If the Feinberg Agreement is terminated following the First Vesting but prior to the Second
Vesting, the RSU is subject to acceleration of the Second Vesting under certain circumstances also described in the Feinberg Agreement.  Mr.
Feinberg is the trustee of The Feinberg Family Trust and holds voting and dispositive power over the shares held by The Feinberg Family Trust,
which is a 10% beneficial owner of our common stock.  The Company valued the RSU at $570,000 or $5.70 per share. During the three months
ended March 31, 2014, the Company recorded stock based consulting of $71,250. The remaining balance which is included in prepaid expenses
at March 31, 2014 and December 31, 2013 amounted to $461,542 and $532,792, respectively, and will be amortized over the remaining term of
the agreement.
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NOTE 7 – COMMITMENTS AND CONTINGENCIES

Office Lease

In October 2013, the Company entered into a net-lease for its current office space in Los Angeles, California.  The lease will commence on May
1, 2014 and runs for seven years through April 30, 2021, with monthly lease payment escalating each year of the lease.  In addition, to paying a
deposit of $7,564 and the monthly base lease cost, the Company is required to pay pro rata share of operating expenses and real estate
taxes.  Under the terms of the lease, the Company will not be required to pay rent for the first five months but must remain in compliance with
the terms of the lease to continue to maintain that benefit.  In addition, the Company has a one-time option to terminate the lease in the 42th
month of the lease.  Minimum future lease payments under this lease at March 31, 2014, net of the rent abatement, for the next five years are as
follows:
 
 
 2014  $ 36,981 
 2015   66,300 
 2016   69,216 
 2017   72,324 
 2018   75,648 
     Total  $ 320,469 
 
RPX Agreements

On March 13, 2014, the Company entered into a patent rights agreement (“RPX Agreement”) with RPX Corporation, a Delaware corporation
(“RPX”).  In relation with the RPX Agreement, on March 13, 2014, Relay IP, Inc. (“Relay IP”), a Delaware corporation and a wholly owned
subsidiary of the Company, entered into a patent license agreement (the “Relay IP Agreement”) with RPX. The Relay IP Agreement provides
for the licensing of a certain patent to RPX at the closing of the transaction.
 
In relation with the RPX Agreement, on March 13, 2014, Sampo IP, LLC (“Sampo IP”), a Virginia corporation and a wholly owned
subsidiary of the Company, entered into a patent license agreement (the “Sampo IP Agreement”) with RPX. The Sampo IP Agreement
provides for the licensing of certain patents to RPX at the closing of the transaction.
 
NOTE 8 – SUBSEQUENT EVENTS

Resignation and Appointments

On April 14, 2014, Mr. Craig Nard tendered his resignation from his position as a member of the Board of Directors of the Company.
 
On April 15, 2014 the Board of Directors of the Company appointed Mr. Edward Kovalik to fill the vacancy created by the resignation of Mr.
Nard. Pursuant to the terms of the Independent Director Agreement between the Company and Mr. Kovalik dated April 14, 2014 (the “Kovalik
Agreement”), the Board approved the issuance of options to purchase 10,000 shares of the Company’s common stock pursuant to the
Company’s 2012 Equity Incentive Plan with an exercise price equal to the closing price of the Company’s common stock on April 15, 2014,
which was $6.59 per share. The options granted to Mr. Kovalik have an expiration date of April 15, 2019 and will vest pro rata on a monthly
basis over a twelve month period commencing April 15, 2014 provided that Mr. Kovalik remains a member of the Board on a continuous basis
through each vesting date.
 
On April 25, 2014, Mr. Richard Raisig resigned from his position as Chief Financial Officer of the Company. The resignation is not in
connection with any known disagreement with the Company on any matter relating to the Company’s operations, policies or practices.  The
Company has commenced a search to find a permanent replacement for Mr. Raisig. The Company’s former Chief Financial Officer, John
Stetson, will serve as Interim Chief Financial Officer until a permanent replacement is found.  
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Warrant Amendment Letter

On April 20, 2014, the Company sent a letter (the “Warrant Amendment Letter”) to all the holders of the warrants which were granted in
connection with the sale of units pursuant to a securities purchase agreements which occurred between May 2013 and August 2013. The Warrant
Amendment Letter offers to reduce the exercise price of the warrants from $6.50 per share to $5.75 per share, if the holders of the warrants
accepted the Company’s offer to exercise the warrants in full for cash by April 22, 2014 (the "Expiration Date").  The Company subsequently
extended the Expiration Date to April 24, 2014. On April 24, 2014, one holder of warrants, whom is an accredited investor, accepted the
Company’s offer and thereby exercised his warrants, for gross proceeds to the Company of approximately $138,224. The Company expects to
use such proceeds for general working capital and other purposes.

Private Placement

On May 1, 2014, the Company  sold an aggregate of 1,000,502 units (the “Units”) to certain accredited investors (the “Investors”) pursuant to a
securities purchase agreement (the “Securities Purchase Agreement”), resulting in gross proceeds to the Company of $6,503,264.
 
Each Unit was sold for a purchase price of $6.50 per Unit and consisted of: (i) one share of the Company’s 8% Series A Preferred Stock,
$0.0001 par value per share (the “Shares”), and (ii) a two year warrant (the “PIPE Warrants”) to purchase shares of the Company’s common
stock, $0.0001 par value per share (the “Common Stock”) in an amount equal to twenty five percent (25%) of the number of Shares purchased
pursuant to the Securities Purchase Agreement. The PIPE Warrants have an exercise price of $7.50 per share, subject to adjustment upon the
occurrence of certain events such as stock splits and dividends.
 
The PIPE Warrants may be exercised on a cashless basis at any time that the registration statement to be filed pursuant to the PIPE Registration
Rights Agreement (as defined below) is not effective after the Effectiveness Date (as defined below). The PIPE Warrants contain limitations on
the holder’s ability to exercise the PIPE Warrants in the event such exercise causes the holder to beneficially own in excess of 9.99% of the
Company’s issued and outstanding Common Stock.
 
Pursuant to a Registration Rights Agreement with the Investors (the “PIPE Registration Rights Agreement”), the Company has agreed to file a
“resale” registration statement with the Securities and Exchange Commission (the “SEC”) covering the Shares and the Common Stock underlying
the conversion of the Shares and the exercise of the PIPE Warrants within 60 days of the final closing date of the sale of Units (the “Filing
Date”). The Company has agreed to use its best efforts to have the initial registration statement declared effective within 120 days of the Filing
Date (or within 135 days of the Filing Date in the event that the registration statement is subject to full review by the SEC) (the “Effectiveness
Date”), subject to extension by consent of the Investors. Since there was only one closing of the private placement, the Final Closing Date was
May 1, 2014.

The Company paid a placement fee to Laidlaw & Company (UK) Ltd., as placement agent, in the amount of $200,000 in connection with the sale
of the Units, of which  $100,000 was paid in cash upon the closing of the private placement and $100,000 was payable in Units.   Accordingly,
the Company will issue 15,385 shares of Series A Preferred Stock and 3,846 warrants to the placement agent.  In addition, the Company paid the
lead investors in the offering $50,000 for due diligence. It was originally contemplated that this fee would be fully paid in Units, however the
Company ultimately paid $25,000 in cash to one lead investor and $25,000 was paid in Units to the other lead investor in the offering, such that
the Company issued 7,692 shares of Series A Preferred Stock and 1,923 warrants to such lead investor.

On May 1, 2014, the Company filed with the Secretary of State of Nevada a Certificate of Designations of Series A Convertible Preferred Stock
(the “Series A Certificate of Designations”), authorizing 1,500,000 shares of Series A Preferred Stock and establishing the designations,
preferences, and other rights of the Series A Preferred Stock. The Series A Certificate of Designations became effective upon filing.
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The terms of the Series A Preferred Stock are summarized below:

Rank.  The Series A Preferred Stock will rank senior to Common Stock and to all other classes and series of equity securities of the Company
which by its terms do not rank on a parity with or senior to the Series A Preferred Stock.

Dividend.  The holders of Series A Preferred Stock will be entitled to receive dividends at an annual rate equal to 8% based on a value of $6.50
per share.  The Company may pay dividends on the Series A Preferred Stock in shares of Common Stock, with each share of Common Stock
being valued at the higher of $6.50 per share or the thirty day VWAP (as defined in the Series A Certificate of Designations) as of the trading
day immediately prior to the date that the dividend is to be paid.  All accrued and unpaid dividends, if any, shall be mandatorily paid immediately
prior to the earlier to occur of: (i) a liquidation, dissolution or winding up for the Company, (ii) a voluntary conversion by the holder of the Series
A Preferred Stock, or (iii) a mandatory conversion pursuant to the terms of the Series A Certificate of Designations, and as further described
below.

Liquidation Preference.  In the event of a liquidation, dissolution or winding up of the Company, the holders of the Series A Preferred Stock will
be entitled to receive $6.50 per share of the respective preferred stock held, before any payments are made to holders of Common Stock or any
other class or series of the Company’s capital stock ranking junior as to liquidation rights to Series A Preferred Stock. After such payment to the
holders of Series A Preferred Stock, holders of shares of Series A Preferred Stock will not be entitled to any further participation as such in any
distribution of the assets of the Company.

Voting Rights.  As long as more than 25% of the Series A Preferred Stock remain outstanding, the Company may not, and may not permit any
subsidiary to, without the affirmative vote or consent of the holders of at least a majority of the Series A Preferred Stock outstanding at the time:
(i) incur Indebtedness or authorize, create, issue or increase the authorized or issued amount of any class or series of stock, including but not
limited to the issuance of any more shares of previously authorized Preferred Stock, ranking prior to the Series A Preferred Stock, with respect to
the distribution of assets on liquidation, dissolution or winding up; (ii) amend, alter or repeal the provisions of the Series A Preferred Stock,
whether by merger, consolidation or otherwise, so as to adversely affect any right, preference, privilege or voting power of the Series A Preferred
Stock; (iii) repurchase, redeem or pay dividends on (whether in cash, in kind, or otherwise), shares of the Company's stock that are junior to the
Series A Preferred; (iv) amend the Articles of Incorporation or By-Laws of the Company so as to affect materially and adversely any right,
preference, privilege or voting power of the Series A Preferred Stock; (v) effect any distribution with respect to stock junior to or on parity with
the Series A Preferred Stock; or (vi) reclassify the Company's outstanding securities.  “Indebtedness” means (a) all obligations for borrowed
money, (b) all obligations evidenced by bonds, debentures, notes, or other similar instruments and all reimbursement or other obligations in
respect of letters of credit, bankers acceptance, current swap agreements, interest rate swaps, or other financial products, (c) all capital lease
obligations (to the extent the same exceed $500,000 in any fiscal year), (d) all synthetic leases, and (e) any obligation guaranteeing or intended to
guarantee (whether directly or indirectly guaranteed, endorsed, co-made, discounted or sold with recourse) any of the foregoing obligations of
any other person; provided, however, Indebtedness shall not include (a) a working capital line of credit, containing typical and customary terms
and conditions, of up to $3,000,000 issued by a bank, credit union, governmental agency or similar unaffiliated corporate or institutional lender,
(b) usual and customary trade debt incurred in the ordinary course of business (c) indebtedness  incurred to fund all or a portion of  the purchase
price in connection with the acquisition of  patent portfolios and/or other intellectual property by the Company and (d) endorsements for
collection or deposit in the ordinary course of business.  Besides the foregoing voting rights, the Series A Preferred Stock shall have no voting
rights and the Common Stock into which the Series A Preferred Stock is convertible shall, upon issuance, have all of the same voting rights as
other issued and outstanding Common Stock of the Company.
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Conversion.  Each share of Series A Preferred Stock may be converted at the holder’s option at any time after issuance into one share of
Common Stock, provided that the number of shares of Common Stock to be issued pursuant to such conversion does not exceed, when
aggregated with all other shares of Common Stock owned by such holder at such time, result in such holder beneficially owning (as determined
in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended, and the rules thereunder) in excess of 9.99% of all of the
Common Stock outstanding at such time, unless otherwise waived  in writing by the Company with sixty-one (61) days’ notice.

Mandatory Conversion.  On a date which at least one day after the VWAP of the Company’s Common Stock has exceeded $9.25 per share for a
period of four out of eight consecutive trading days, each share of the Series A Preferred Stock outstanding shall automatically convert into one
fully paid and nonassessable shares of Common Stock, as adjusted for stock splits, combinations, certain dividends and distributions.

On May 1, 2014, the Company filed with the Secretary of State of Nevada a Certificate of Designations of Series B Convertible Preferred Stock
(the “Series B Certificate of Designations”)  authorizing 500,000 shares of Series B Preferred Stock and establishing the designations,
preferences, and other rights of the Series B Preferred Stock. The Series B Certificate of Designations became effective upon filing.

The terms of the Series B Preferred Stock are summarized below:

Rank.  The Series B Preferred Stock will rank junior to the Series A Preferred Stock.

Dividend.  The holders of Series B Preferred Stock will be entitled to receive such dividends paid and distributions made to the holders of
Common Stock, pro rata to the holders of Common Stock to the same extent as if such holders had converted the Series B Convertible Preferred
Stock into Common Stock (without regard to any limitations on conversion herein or elsewhere) and had held such shares of Common Stock on
the record date for such dividends and distributions.

Liquidation Preference.  In the event of a liquidation, dissolution or winding up of the Company, after provision for payment of all debts and
liabilities of the Company and the payment of a liquidation preference to the holders of the Company’s Series A Preferred Stock, any remaining
assets of the Company shall be distributed pro rata to the holders of Common Stock and the holders of Series B Convertible Preferred Stock as if
the Series B Convertible Preferred Stock had been converted into shares of Common Stock on the date of such liquidation, dissolution or
winding up of the Company.

Voting Rights.  The Series B Preferred Stock have no voting rights except with regard to certain customary protective provisions set forth in
the  Series B Certificate of Designations and as otherwise provided by applicable law.

Conversion.  Each share of Series B Preferred Stock may be converted at the holder’s option at any time after issuance into  one share of
Common Stock, provided that the number of shares of Common Stock to be issued pursuant to such conversion does not exceed, when
aggregated with all other shares of Common Stock owned by such holder at such time, result in such holder beneficially owning (as determined
in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended, and the rules thereunder) in excess of 9.99% of all of the
Common Stock outstanding at such time, unless otherwise waived  in writing by the Company with sixty-one (61) days notice.

In connection with the sale of the Units, the Company issued 1,000,502 shares of Series A Preferred, 391,000 shares of Series B Preferred and
PIPE Warrants to purchase an aggregate of 250,126 shares of Common Stock.  

The holders of Series A Preferred Stock are entitled to annual dividends at a rate of 8% based on a value of $6.50 per share, payable quarterly
commencing on January 31, 2015.  
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Completion of Acquisition

On May 2, 2014, the Company completed the acquisition of certain ownership rights (the “Acquired Intellectual Property”) from TechDev
Holdings, LLC (“TechDev”), Granicus IP, LLC (“Granicus”) and The Spangenberg Family Foundation for the Benefit of Children’s Healthcare
and Education (“SFF”) pursuant to the terms of three purchase agreements between: (i) the Company, TechDev,  SFF and DA Acquisition LLC,
a newly formed Texas limited liability company and wholly-owned subsidiary of the Company; (ii) the Company, Granicus, SFF and IP
Liquidity Ventures Acquisition LLC, a newly formed Delaware limited liability company and wholly-owned subsidiary of the Company; and (iii)
the Company, TechDev,  SFF and Sarif Biomedical Acquisition LLC, a newly formed Delaware limited liability company and wholly-owned
subsidiary of the Company (the “DA Agreement,” the “IP Liquidity Agreement” and the “Sarif Agreement,” respectively and the collective
transactions, the “Acquisitions”).

Pursuant to the DA Agreement, the Company acquired 100% of the limited liability company membership interests of Dynamic Advances, LLC,
a Texas limited liability company, in consideration for: (i) two cash payments of $2,375,000, one payment due at closing and the other payment
due on or before June 30, 2014, with such second payment being subject to increase to $2,850,000 if not made on or before June 30, 2014; and
(ii) 195,500 shares of the Company’s Series B Convertible Preferred Stock.  Under the terms of the DA Agreement, TechDev and SFF are
entitled to possible future payments for a maximum consideration of $250,000,000 pursuant to the Pay Proceeds Agreement described below.

Pursuant to the IP Liquidity Agreement, the Company acquired 100% of the limited liability company membership interests of IP Liquidity
Ventures, LLC, a Delaware limited liability company, in consideration for: (i) two cash payments of $2,375,000, one payment due at closing and
the other payment due on or before June 30, 2014, with such second payment being subject to increase to $2,850,000 if not made on or before
June 30, 2014; and (ii) 195,500 shares of the Company’s Series B Convertible Preferred Stock.  Under the terms of the IP Liquidity Agreement,
Granicus and SFF are entitled to possible future payments for a maximum consideration of $250,000,000 pursuant to the Pay Proceeds
Agreement described below.

Pursuant to the Sarif Agreement, the Company acquired 100% of the limited liability company membership interests of Sarif Biomedical, LLC, a
Delaware limited liability company, in consideration for two cash payments of $250,000, one payment due at closing and the other payment due
on or before June 30, 2014, with such second payment being subject to increase to $300,000 if not made on or before June 30, 2014.  Under the
terms of the Sarif Agreement, TechDev and SFF are entitled to possible future payments for a maximum consideration of $250,000,000 pursuant
to the Pay Proceeds Agreement described below.

Pursuant to the Pay Proceeds Agreement, the Company may pay the sellers a percentage of the net recoveries (gross revenues minus certain
defined expenses) that the Company makes with respect to the assets held by the entities that the Company acquired pursuant to the DA
Agreement, the IP Liquidity Agreement and the Sarif Agreement (the “IP Assets”).  Under the terms of the Pay Proceeds Agreement, if the
Company recovers $10,000,000 or less with regard to the IP Assets, then nothing is due to the sellers; if the Company recovers between
$10,000,000 and $40,000,000 with regard to the IP Assets, then the Company shall pay 40% of the cumulative gross proceeds of such
recoveries to the sellers; and if the Company recovers over $40,000,000 with regard to the IP Assets, the Company shall pay 50% of the
cumulative gross proceeds of such recoveries to the sellers.  In no event will the total payments made by the Company under the Pay Proceeds
Agreement exceed $250,000,000.

Pursuant to a Registration Rights Agreement with the  sellers (the “Acquisition Registration Rights Agreement”), the Company has agreed to file
a “resale” registration statement with the SEC covering at least 10% of the registrable shares of the Company’s Series B Convertible Preferred
Stock issued to the sellers under the terms of the DA Agreement and the IP Liquidity Agreement, at any time on or after November 2, 2014 upon
receipt of a written demand from the sellers which describes the amount and type of securities to be included in the registration and the intended
method of distribution thereof.  The Company shall not be required to file more than three such registration statements not more than 60 days
after the receipt of each such written demand from the sellers.
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On May 2, 2014, the Company issued TechDev and SFF a promissory note in order to evidence the second cash payment due under the terms of
the DA Agreement in the amount of $2,375,000 due on or before June 30, 2014, with such amount due under the terms of the promissory note
being subject to increase to $2,850,000 if the Company’s payment pursuant to the terms of the DA Agreement are not made on or before June
30, 2014. The promissory note matures on October 30, 2014.

On May 2, 2014, the Company issued Granicus and SFF a promissory note in order to evidence the second cash payment due under the terms of
the IP Liquidity Agreement in the amount of $2,375,000 due on or before June 30, 2014, with such amount due under the terms of the
promissory note being subject to increase to $2,850,000 if the Company’s payment pursuant to the terms of the IP Liquidity Agreement are not
made on or before June 30, 2014. The promissory note matures on October 30, 2014.

On May 2, 2014, the Company issued TechDev and SFF a promissory note in order to evidence the second cash payment due under the terms of
the Sarif Agreement in the amount of $250,000 due on or before June 30, 2014, with such amount due under the terms of the promissory note
being subject to increase to $300,000 if the Company’s payment pursuant to the terms of the Sarif Agreement are not made on or before June 30,
2014. The promissory note matures on October 30, 2014.
 
TechDev and Mr. Erich Spangenberg (the founder of IP Nav) and his spouse Audrey Spangenberg have filed a Schedule 13G and are deemed to
be affiliates of the Company.
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Item 2.  Management’s Discussion and Analysis of Financial Condition and Results of Operations.

This Report on Form 10-Q and other written and oral statements made from time to time by us may contain so-called “forward-looking
statements,” all of which are subject to risks and uncertainties.  Forward-looking statements can be identified by the use of words such as
“expects,” “plans,” “will,” “forecasts,” “projects,” “intends,” “estimates,” and other words of similar meaning.  One can identify them by the fact
that they do not relate strictly to historical or current facts.  These statements are likely to address our growth strategy, financial results and
product and development programs.  One must carefully consider any such statement and should understand that many factors could cause actual
results to differ from our forward looking statements.  These factors may include inaccurate assumptions and a broad variety of other risks and
uncertainties, including some that are known and some that are not.  No forward looking statement can be guaranteed and actual future results
may vary materially.

Information regarding market and industry statistics contained in this Report is included based on information available to us that we believe is
accurate.  It is generally based on industry and other publications that are not produced for purposes of securities offerings or economic
analysis.  We have not reviewed or included data from all sources, and cannot assure investors of the accuracy or completeness of the data
included in this Report.  Forecasts and other forward-looking information obtained from these sources are subject to the same qualifications and
the additional uncertainties accompanying any estimates of future market size, revenue and market acceptance of products and services.  We do
not assume any obligation to update any forward-looking statement.  As a result, investors should not place undue reliance on these forward-
looking statements.

Overview

We were incorporated in the State of Nevada on February 23, 2010 under the name “Verve Ventures, Inc.” On December 7, 2011, we changed
our name to “American Strategic Minerals Corporation” and was engaged in exploration and potential development of uranium and vanadium
minerals business. During June 2012, we decided to discontinue our uranium and vanadium minerals business and was engaged in the business
of acquiring, renovating, and selling real estate properties located within the areas of Southern California. On November 14, 2012, we decided to
discontinue our real estate business.

 
Our current business is to acquire patents and patent rights and to monetize the value of those assets to generate revenue and profit for the
Company.  We acquire patents and patent rights from their owners, who range from individual inventors to Fortune 500 companies.  Part of our
acquisition strategy is to acquire patents and patent rights that cover a wide-range of subject matter, which allows us to achieve the benefits of a
growing diversified portfolio of assets.  Generally, the assets we acquire are characterized by having large identifiable companies who are or have
been using technology that infringes our patent rights.  We generally monetize our portfolio of assets by initiating enforcement activities against
any infringing parties with the objective of entering into a standard form of comprehensive settlement and license agreement that may include the
granting of non-exclusive retroactive and future rights to use the patented technology, a covenant not to sue, a release of the party from certain
claims, the dismissal of any pending litigation and other terms that are appropriate in the circumstances.  Our strategy has been developed with the
expectation that it will result in a long-term, diversified revenue stream for the Company.

Our principal office is located at 2331 Mill Road, Suite 100, Alexandria, VA 22314. Our telephone number is (703) 232-1701.

Recent Events

Reverse Split

On May 31, 2013, shareholders holding a majority of our outstanding voting capital approved a reverse stock split of our issued and outstanding
common stock by a ratio of not less than one-for-five and not more than one-for-fifteen at any time prior to April 30, 2014, with the exact ratio to
be set at a whole number within this range as determined by our Board of Directors in its sole discretion.   Per share numbers contained in this
Report do not reflect any reverse split ratio that may be adopted by our Board of Directors. 
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On July 18, 2013, we filed a certificate of amendment to our Amended and Restated Articles of Incorporation with the Secretary of State of the
State of Nevada in order to effectuate a reverse stock split of our issued and outstanding common stock, par value $0.0001 per share on a one (1)
for thirteen (13) basis (the “Reverse Split”). The Reverse Split became effective with the FINRA at the open of business on July 22, 2013. As a
result of the Reverse Stock Split, every thirteen shares of our pre-reverse split common stock will be combined and reclassified into one share of
our common stock. No fractional shares of common stock will be issued as a result of the Reverse Split. Stockholders who otherwise would be
entitled to a fractional share shall receive the next highest number of whole shares.

Throughout this Report, each instance which refers to a number of shares of our common stock, refers to the number of shares of common stock
after giving effect to the Reverse Split, unless otherwise indicated.

CyberFone Acquisition

On April 22, 2013, CyberFone Acquisition Corp. (“CyberFone Acquisition Corp.”), a Texas corporation and our newly formed wholly owned
subsidiary entered into a merger agreement (the “CyberFone Merger Agreement”) with CyberFone Systems LLC, a Texas limited liability
company (“CyberFone Systems”), TechDev and SFF.  TechDev and SFF owned 100% of the membership interests of CyberFone Systems
(collectively, the “CyberFone Sellers”).

 
CyberFone Systems owns a foundational patent portfolio that includes claims that provide specific transactional data processing,
telecommunications, network and database inventions, including financial transactions. The portfolio, which has a large and established licensing
base, consists of ten United States patents and 27 foreign patents and one patent application. The patent rights that cover digital communications
and data transaction processing are foundational to certain applications in the wireless, telecommunications, financial and other industries. IP Nav,
a company founded by Erich Spangenberg and associated with the CyberFone Sellers will continue to support and manage the portfolio of
patents and retain a contingent participation interest in all recoveries.  IP Nav provides patent monetization and support services under an existing
agreement with CyberFone Systems.

Pursuant to the terms of the CyberFone Merger Agreement, CyberFone Systems merged with and into CyberFone Acquisition Corp with
CyberFone Systems surviving the merger as our wholly owned subsidiary.  We (i) issued 461,538 post-split (6,000,000 pre-split) shares of
common stock to the CyberFone Sellers, (ii) paid the CyberFone Sellers $500,000 cash and (iii) issued a $500,000 promissory note to TechDev
(the “Note”).  On June 21, 2013, we paid $500,000 to TechDev in satisfaction of the note.

Patent Acquisitions

On April 16, 2013, the Company through its subsidiary, Relay IP, Inc. acquired a US patent for $350,000.

On June 4, 2013, in connection with the closing of a settlement and license agreement, the Company agreed to settle and release a certain
defendant for past and future use of the Company’s patents. The defendant agreed to assign and transfer 3 US patents and rights valued at
$1,000,000 in lieu of an additional cash payment.

In September 2013, the Company acquired 14 US patents for a total purchase price of $1,100,000.

On November 13, 2013, the Company acquired four patents for 150,000 shares of the Company’s common stock, which the Company valued at
$718,500 based on the fair market value of the stock issued.

On December 16, 2013, the Company acquired certain patents from Delphi Technologies, Inc. for $1,700,000 pursuant to a Patent Purchase
Agreement entered into on October 31, 2013 and Amended on December 16, 2013.

On December 22, 2013, in connection with a settlement and license agreement, the Company agreed to settle and release another defendant for
past and future use of the Company’s patents, whereby the defendant agreed to assign and transfer 2 U.S. patents and rights to the Company. The
Company valued the two patents at an aggregate of $700,000.
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RPX Agreements

On March 13, 2014, the Company entered into a patent rights agreement (“RPX Agreement”) with RPX Corporation, a Delaware corporation
(“RPX”).  In relation with the RPX Agreement, on March 13, 2014, Relay IP, Inc. (“Relay IP”), a Delaware corporation and a wholly owned
subsidiary of the Company, entered into a patent license agreement (the “Relay IP Agreement”) with RPX. The Relay IP Agreement provides
for the licensing of a certain patent to RPX at the closing of the transaction.
 
In relation with the RPX Agreement, on March 13, 2014, Sampo IP, LLC (“Sampo IP”), a Virginia corporation and a wholly owned subsidiary
of the Company, entered into a patent license agreement (the “Sampo IP Agreement”) with RPX. The Sampo IP Agreement provides for the
licensing of certain patents to RPX at the closing of the transaction.
 
Critical Accounting Policies and Estimates

The discussion and analysis of our financial condition and results of operations are based upon our financial statements, which have been
prepared in accordance with US GAAP. The preparation of these financial statements requires us to make estimates and judgments that affect the
reported amounts of assets, liabilities, revenues and expenses, and related disclosure of contingent assets and liabilities. On an on-going basis, we
evaluate our estimates based on historical experience and on various other assumptions that are believed to be reasonable under the circumstances,
the results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other
sources. Actual results may differ from these estimates under different assumptions or conditions.

Management believes the following critical accounting policies affect the significant judgments and estimates used in the preparation of the
financial statements.

Principles of Consolidation
 

The consolidated financial statements are prepared in accordance with U.S. generally accepted accounting principles and present the financial
statements of the Company and our wholly-owned and majority owned subsidiaries.  In the preparation of our consolidated financial statements,
intercompany transactions and balances are eliminated.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with U.S. generally accepted accounting principles generally accepted in the United States
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual
results could differ from those estimates. Significant estimates made by management include, but are not limited to, the assumptions used to
calculate fair value of warrants granted, common stock issued for services, common stock issued in connection with an option agreement,
common stock issued for acquisition of patents.

Revenue Recognition

The Company recognizes revenue in accordance with ASC Topic 605, “Revenue Recognition.” Revenue is recognized when (i) persuasive
evidence of an arrangement exists, (ii) all obligations have been substantially performed, (iii) amounts are fixed or determinable and (iv)
collectability of amounts is reasonably assured.

The Company considers the revenue generated from a settlement and licensing agreement as one unit of accounting under ASC 605-25,
“Multiple-Element Arrangements” as the delivered items do not have value to customers on a standalone basis, there are no undelivered elements
and there is no general right of return relative to the license. Under ASC 605-25, the appropriate recognition of revenue is determined for the
combined deliverables as a single unit of accounting and revenue is recognized upon delivery of the final elements, including the license for past
and future use and the release. 
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Also, due to the fact that the settlement element and license element for past and future use are the Company’s major central business, the
Company presents these two elements as one revenue category in its statement of operations. The Company does not expect to provide licenses
that do not provide some form of settlement or release.

Accounting for Acquisitions

In the normal course of its business, the Company makes acquisitions of patent assets and may also make acquisitions of businesses.  With
respect to each such transaction, the Company evaluates facts of the transaction and follows the guidelines prescribed in accordance with ASC
805 – Business Combinations to determine the proper accounting treatment for each such transaction and then records the transaction in
accordance with the conclusions reached in such analysis.  The Company performs such analysis with respect to each material acquisition within
the consolidated group of entities.
  
Intangible Assets

Intangible assets include patents purchased and patents acquired in lieu of cash in licensing transactions.  The patents purchased are recorded
based on the cost to acquire them and patents acquired in lieu of cash are recorded at their fair market value.  The costs of these assets are
amortized over their remaining useful lives. Useful lives of intangible assets are periodically evaluated for reasonableness and the assets are tested
for impairment whenever events or changes in circumstances indicate that the carrying amount may no longer be recoverable.

 
Goodwill and Other Intangible Assets

 
In accordance with ASC 350-30-65, “Intangibles - Goodwill and Others”, the Company assesses the impairment of identifiable intangibles
whenever events or changes in circumstances indicate that the carrying value may not be recoverable. Factors the Company considers to be
important which could trigger an impairment review include the following: (1) significant underperformance relative to expected historical or
projected future operating results; (2) significant changes in the manner of use of the acquired assets or the strategy for the overall business; and
(3) significant negative industry or economic trends.

 
When the Company determines that the carrying value of intangibles may not be recoverable based upon the existence of one or more of the
above indicators of impairment and the carrying value of the asset cannot be recovered from projected undiscounted cash flows, the Company
records an impairment charge.

The Company measures any impairment based on a projected discounted cash flow method using a discount rate determined by management to
be commensurate with the risk inherent in the current business model. Significant management judgment is required in determining whether an
indicator of impairment exists and in projecting cash flows.
 
Impairment of Long-lived Assets

The Company accounts for the impairment or disposal of long-lived assets according to the ASC 360 “Property, Plant and Equipment”.  The
Company continually monitors events and changes in circumstances that could indicate that the carrying amounts of long-lived assets, including
mineral rights, may not be recoverable.  Recoverability of assets to be held and used is measured by a comparison of the carrying amount of an
asset to the estimated future net undiscounted cash flows expected to be generated by the asset. When necessary, impaired assets are written
down to their estimated fair value based on the best information available. Estimated fair value is generally based on either appraised value or
measured by discounting estimated future cash flows. Considerable management judgment is necessary to estimate discounted future cash flows.
Accordingly, actual results could vary significantly from such estimates. The Company recognizes an impairment loss when the sum of expected
undiscounted future cash flows is less than the carrying amount of the asset.
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Stock-based Compensation

Stock-based compensation is accounted for based on the requirements of the Share-Based Payment Topic of ASC 718 which requires
recognition in the consolidated financial statements of the cost of employee and director services received in exchange for an award of equity
instruments over the period the employee or director is required to perform the services in exchange for the award (presumptively, the vesting
period). The ASC also requires measurement of the cost of employee and director services received in exchange for an award based on the grant-
date fair value of the award.

Pursuant to ASC Topic 505-50, for share-based payments to consultants and other third-parties, compensation expense is determined at the
“measurement date.” The expense is recognized over the vesting period of the award. Until the measurement date is reached, the total amount of
compensation expense remains uncertain. The Company initially records compensation expense based on the fair value of the award at the
reporting date.

Recent Accounting Pronouncements
 
Other accounting standards that have been issued or proposed by the FASB that do not require adoption until a future date are not expected to
have a material impact on the financial statements upon adoption.
 
Results of Operations

For the Three Months Ended March 31, 2014 and 2013

We generated revenues of $2,780,000 and $0 during the three months ended March 31, 2014 and 2013, respectively, an increase of $2,780,000
or 100%. The increase resulted from the company generating revenue in the patent monetization business that was entered into in late 2012 and
therefore did not generate revenue during the three months ended March 31, 2013. Revenues from patent enforcement activities accounted for
100% of our revenues for the three months ended March 31, 2014. Revenues from two settlement and license agreement accounted for
approximately 100% of the Company’s revenues for the three months ended March 31, 2014.

Direct cost of revenues during the three months ended March 31, 2014 and 2013 amounted to $1,110,579 and $0, respectively. Direct costs of
revenue include contingent payments to patent enforcement legal costs, patent enforcement advisors and inventors.  Direct costs of revenue also
includes various non-contingent costs associated with enforcing the Company’s patent rights and otherwise in developing and entering into
settlement and licensing agreements that generate the Company’s revenue.  Such costs include other legal fees and expenses, consulting fees, data
management costs and other costs. Our gross profit margin during the three months ended March 31, 2014 was approximately 60%. We did not
have a comparable revenue and cost of revenue during the three months ended March 31, 2013 as we were in our early stages of our current
business.

We incurred operating expenses of $1,951,254 and $714,377 for the three months ended March 31, 2014 and 2013, respectively, an increase of
$1,236,877 or 173%. These expenses primarily consisted of amortization of patents, general expenses, compensation to our officers, directors
and employees, professional fees and consulting incurred in connection with the day to day operation of our business. The operating expenses
include non-cash expenses totaling $1,135,691, which are discussed below and in detail as seen under the Liquidity and Capital Resources –
Operating Activities section. 
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The operating expenses consisted of the following:
 

  

For the Three
Months ended

March 31,
2014   

For the Three
Months
ended

March 31,
2013  

       
Amortization of patents (1)  $ 453,647  $ 17,547 
Compensation and related taxes (2)   729,987   426,675 
Consulting fees (3)   428,107   45,224 
Professional fees (4)   256,855   158,472 
Travel and related expenses (5)   32,808   28,317 
Other general and administrative (6)   49,850   38,142 
Total  $ 1,951,254  $ 714,377 
 
 (1) Amortization of patents: Amortization expenses were $453,647 and $17,547 during the three months ended March 31, 2014 and

2013, respectively, an increase of $436,100 or 2,485%. The amortization of patents during the three months ended March 31, 2013
was minimal as compared to the three months ended March 31, 2014 as we were in our early stages of our current business. When
the Company acquires patents and patent rights, the Company capitalizes those assets and amortizes the costs over the remaining
useful lives of the assets. The increase for the three months ended March 31, 2014, over 2013 period primarily reflects the
amortization of patent assets acquired by the Company during year 2013.
 

 (2) Compensation expense and related taxes: Compensation expense includes cash compensation and related payroll taxes and benefits,
and also non-cash compensation. For the three months ended March 31, 2014 and 2013, compensation expense and related payroll
taxes were $729,987 and $426,675, respectively, an increase of $303,312 or 71%. The increase in cash compensation primarily
reflects an increase in headcount to six in the three months ended March 31, 2014 from two during the three months ended March
31, 2013. The balance of the increase is primarily attributable to an increase in stock based compensation related to vested options to
our employees. During the three months ended March 31, 2014 and 2013, we recognized stock based compensation of $364,526
and $207,635, respectively.
 

    (3) Consulting fees: For the three months ended March 31, 2014 and 2013, we incurred consulting fees of $428,107 and $45,224,
respectively, an increase of $382,883 or 847%. Consulting fees include both cash and non-cash related consulting fees primarily for
investor relations and public relations services but also for other consulting services.  During the three months ended March 31, 2014
and 2013, we recognized stock based consulting of $310,351 and $12,472, respectively.

 
   (4) Professional fees:  For the three months ended March 31, 2014 and 2013, professional fees were $256,855 and $158,472,

respectively, an increase of $98,383 or 62%.  Professional fees primarily reflect the costs of professional outside accounting fees, legal
fees and audit fees.  The increase in professional fees for the three months ended March 31, 2014 over that of the prior period are
predominately related to professional outside accounting fees and audit fees resulting from a substantially higher level of activity in the
Company’s continuing patent acquisition and monetization operations and also a higher level of activity as a public company.
Additionally, during the three months ended March 31, 2014 and 2013, professional fees included stock based legal fees of $5,750 and
$0, respectively.
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 (5) Travel and related expenses: Travel expenses were $32,808 and $28,317 during the three months ended March 31, 2014 and 2013,

respectively, an increase of $4,491 or 16%. This increase during the three months ended March 31, 2014 is due to an increase in
business development related travel.
 

 (6) Other general and administrative expenses: For the three months ended March 31, 2014 and 2013, other general and administrative
expenses were $49,850 and $38,142, respectively, an increase of $11,708 or 31%. General and administrative expenses reflect the
other operating costs of the Company and include certain public relations costs and other expenses related to being a public company,
rent and other expenses incurred to support the operations of the Company.  The increase in general and administrative costs in the
three months ended March 31, 2014  resulted from increased rent, internet access, telephone and other operating expenses over the
three months ended March 31, 2013. This increase during the three month period 2014 is due to the continued development of our
operations.

Operating Loss from Continuing Operations

We reported an operating loss from continuing operations of $281,833 and $714,377 for the three months ended March 31, 2014 and 2013,
respectively, a decrease of $432,544 or 61%.  The decrease in operating loss was primarily attributable due to the increase in gross profit as a
result of increased revenues during the three months ended March 31, 2014.

Other Income

Total other income (expense) was $227 and $61 for the three months ended March 31, 2014 and 2013, respectively, an increase of $166 or
272%.

Discontinued Operations

During June 2012, we decided to discontinue our exploration and potential development of uranium and vanadium minerals business and prior
periods have been retroactively restated in our consolidated financial statements and related footnotes to conform to this presentation.
Subsequently, in November 2012, we decided to discontinue our real estate business and we intend to sell and dispose our remaining real estate
holdings during fiscal 2013. We are now engage in the acquisition, development and monetization of intellectual property through both the
prosecution and licensing of our own patent portfolio, the acquisition of additional intellectual property or partnering with others to defend and
enforce their patent rights.

The following table indicates selected financial data of our discontinued operations of our uranium and vanadium minerals business and real
estate business.
 

  

For the Three
Months ended

March 31, 2014   

For the Three
Months

ended March
31, 2013  

Revenues – real estate  $ -  $ 986,951 
Cost of sales – real estate   -   (817,483) 
Gross profit   -   169,468 

Operating and other non-operating expenses   -   (60,688) 
Gain on sale of assets of discontinued operations   -   - 

         
Income (loss) from discontinued operations  $ -  $ 108,780 
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Net Loss

We reported a net loss of $281,606 or $(0.05) per common shares - basic and diluted and $605,536 or $(0.17) per common share - basic and
diluted, respectively, for the three months ended March 31, 2014 and 2013, respectively, a decrease of 323,930 or 53%. The net loss includes
non-cash items of $1,135,691 which are discussed in detail as seen under the Liquidity and Capital Resources – Operating Activities section.

Liquidity and Capital Resources

Liquidity is the ability of a company to generate funds to support its current and future operations, satisfy its obligations, and otherwise operate
on an ongoing basis. At March 31, 2014, the Company’s cash and cash equivalents balances totaled $5,410,629 compared to $3,610,262 at
December 31, 2013.  The increase in the cash balances of $1,800,367 resulted primarily from cash received during the three months period from
revenues generated from patent enforcement activities.  Other balance sheet changes also contributed to the change in cash. We collected revenues
of $2,500,000 during the three months ended March 31, 2014 and recorded an accounts receivable of $280,000 at March 31, 2014. We collected
such accounts receivable in April 2014.

Net working capital increased by $672,521 to $4,526,355 at March 31, 2014 from $3,853,834 at December 31, 2013.  The increase in net
working capital resulted primarily from the aggregate increase in cash receipts from revenues with an off-set in an increase in accounts payable
and accruals of $964,297.

Cash provided by operating activities increased by $2,033,542 to $1,800,367 during the three months ended March 31, 2014 from cash used in
operating activities $233,175 during the three months ended March 31, 2013.  The full benefit of a reduction in net loss of $323,930 from the
three months ended March 31, 2013 to the comparable three months ended March 31, 2014, which included an increase in amortization expense
of $436,100 and an increased in non-cash stock based compensation and consulting fees of $460,519, and increased other operating items for a
net increase in cash used of $811,854. For the three months ended March 31, 2014, non-cash expenses consist of depreciation of $1,417,
amortization of $453,647, and stock based compensation and consulting of $680,627. For the three months ended March 31, 2013, non-cash
expenses consist of depreciation of $278, amortization of $17,547, and stock based compensation and consulting of $220,108.     
 
Cash provided by investing activities decreased by $795,482 to $0 during the three months ended March 31, 2014.  During the three months
ended March 31, 2013 we used cash for purchase of property and equipment and we received proceeds from the sale of real estate properties
which is included in our discontinued operations. We do not have a comparable transaction for the three months ended March 31, 2014.

Management believes that the balance of cash and cash equivalents of $5,410,629 at March 31, 2014 is sufficient to continue to fund the
Company’s current operations at least through October 2015.  However, the Company’s operations are subject to various risks and there is no
assurance that changes in the operations of the Company will not require the Company to raise additional cash sooner than planned in order to
continue uninterrupted operations.  In that event, the Company would seek to raise additional capital from the sale of the Company’s securities,
from borrowing or from other sources.  Should the Company seek to raise capital from the issuances of its securities, such transactions would be
subject to the risks of the market for the Company’s securities at the time.

Off-balance Sheet Arrangements

We have not entered into any other financial guarantees or other commitments to guarantee the payment obligations of any third parties. We have
not entered into any derivative contracts that are indexed to our shares and classified as stockholder’s equity or that are not reflected in our
consolidated financial statements. Furthermore, we do not have any retained or contingent interest in assets transferred to an unconsolidated entity
that serves as credit, liquidity or market risk support to such entity.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

Not required for smaller reporting companies.
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Item 4. Controls and Procedures.

Disclosure Controls and Procedures.

We maintain “disclosure controls and procedures,” as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act
of 1934 (the “Exchange Act”), that are designed to ensure that information required to be disclosed by us in reports that we file or submit under
the Exchange Act is recorded, processed, summarized, and reported within the time periods specified in Securities and Exchange Commission
rules and forms, and that such information is accumulated and communicated to our management, including our Chief Executive Officer and our
Chief Financial Officer, to allow timely decisions regarding required disclosure. In designing and evaluating our disclosure controls and
procedures, management recognized that disclosure controls and procedures, no matter how well conceived and operated, can provide only
reasonable, not absolute, assurance that the objectives of the disclosure controls and procedures are met. Additionally, in designing disclosure
controls and procedures, our management necessarily was required to apply its judgment in evaluating the cost-benefit relationship of possible
disclosure controls and procedures. The design of any disclosure controls and procedures also is based in part upon certain assumptions about
the likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future
conditions.

With respect to the quarterly period ended March 31, 2014, under the supervision and with the participation of our management, we conducted an
evaluation of the effectiveness of the design and operations of our disclosure controls and procedures. Based upon this evaluation, the
Company’s management has concluded that certain disclosure controls and procedures were not effective as of March 31, 2014 due to the
Company’s limited internal resources and lack of ability to have multiple levels of transaction review. However, to the extent possible, we will
implement procedures to assure that the initiation of transactions, the custody of assets and the recording of transactions will be performed by
separate individuals. We believe that the foregoing steps will remediate the significant deficiency identified above, and we will continue to
monitor the effectiveness of these steps and make any changes that our management deems appropriate.

Management is in the process of determining how best to change our current system and implement a more effective system to insure that
information required to be disclosed in this quarterly report on Form 10-Q has been recorded, processed, summarized and reported accurately.
Our management acknowledges the existence of this problem, and intends to develop procedures to address them to the extent possible given
limitations in financial and manpower resources. While management is working on a plan, no assurance can be made at this point that the
implementation of such controls and procedures will be completed in a timely manner or that they will be adequate once implemented.

Changes in Internal Controls.

There have been no changes in our internal control over financial reporting during the quarter ended March 31, 2014 that have materially affected,
or are reasonably likely to materially affect, our internal controls over financial reporting.

PART II - OTHER INFORMATION

Item 1. Legal Proceedings.

In the ordinary course of business, we actively pursue legal remedies to enforce our intellectual property rights and to stop unauthorized use of
our technology. Other than ordinary routine litigation incidental to the business, we know of no material, active or pending legal proceedings
against us, nor are we involved as a plaintiff in any material proceedings or pending litigation. There are no proceedings in which any of our
directors, officers or affiliates, or any registered beneficial shareholder are an adverse party or has a material interest adverse to us.

Item 1A.  Risk Factors.
 

We have recently consummated the acquisition of certain assets, and in connection therewith, we issued three promissory notes and filed two
certificates of designation with the Secretary of State of Nevada.
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In connection with the issuance of the Series A Preferred Stock, the Series B Preferred Stock and the PIPE Warrants, holders of the
Company’s Common Stock will experience immediate and substantial dilution upon the conversion of such preferred stock and the exercise
of such warrants.

In connection with the transaction contemplated in this Current Report on Form 8-K, the Company issued 1,000,502 shares of Series A
Preferred, 391,000 shares of Series B Preferred and PIPE Warrants to purchase an aggregate of 250,126 shares of Common Stock.  Upon
conversion of the preferred Stock and the warrants, you will experience dilution.  We currently have 5,489,593 shares of Common Stock
outstanding.  Assuming full conversion of the preferred stock and the exercise of the PIPE Warrants, the number of shares of our Common
Stock outstanding will increase 1,641,628 shares from 5,489,593 shares of Common Stock outstanding to 7,131,221 shares of Common Stock
outstanding.

The rights of the holders of the Company’s Common Stock will be subordinate to our creditors and to the holders of our preferred stock
in a liquidation and the Series A Certificate of Designation contains certain covenants against the incurrence of indebtedness which could
affect our business.

In connection with the transaction contemplated in this Current Report on Form 8-K, the Company issued two promissory notes in the aggregate
principal amount of $5,000,000 (which may increase to $6,000,000 in the event that such promissory notes are not paid in full on or prior to June
30, 2014) and preferred stock and warrants.  The promissory notes each mature on October 30, 2014.

Accordingly, the holders of Common Stock will rank junior to such indebtedness and to the liquidation rights of the holders of our Series A
Preferred stockholders as well as to other non-equity claims on us and our assets, including claims in our liquidation.

Additionally, the Series A Preferred Stock places restrictions on our ability to incur indebtedness or engage in any transactions, subject to the
voting right referred to above in the description of the Series A Certificate of Designations for the Series A Preferred Stock.

The Company is required to pay dividends on its Series A Preferred Stock; if we fail to pay such dividends in cash and pay such dividends
in shares of our Common Stock then the holders of our Common Stock will be further diluted.

The holders of Series A Preferred Stock are entitled to annual dividends at a rate of 8% based on a value of $6.50 per share, payable quarterly
commencing on January 31, 2015.  If the Company fails to pay such dividends in cash and pays the holders of Series A Preferred Stock their
annual dividends in stock, you will experience further dilution.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

None.
 
Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

None.

Item 5. Other Information.

None.
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Item 6. Exhibits.

10.1 Patent rights agreement between the Company and RPX Corporation.*+
10.2 Patent license agreement between Relay IP, Inc. and RPX Corporation.*+
10.3 Patent license agreement between Sampo IP, LLC and RPX Corporation.*+
31.1 Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002*
31.2 Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002*
32.1 Certification pursuant to Section 906 of the Sarbanes-Oxley Act of 2002*
32.2 Certification pursuant to Section 906 of the Sarbanes-Oxley Act of 2002*
101.ins XBRL Instance Document
101.schXBRL Taxonomy Schema Document
101.cal XBRL Taxonomy Calculation Document
101.defXBRL Taxonomy Linkbase Document
101.lab XBRL Taxonomy Label Linkbase Document
101.preXBRL Taxonomy Presentation Linkbase Document
 
* Filed herein
+ Portions of these exhibits have been omitted pursuant to a confidential treatment request.  This exhibit omits the information subject to this
confidentiality request.  Omitted portions have been filed separately with the SEC.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Date: May 15, 2014

 MARATHON PATENT GROUP, INC.
  

By: /s/ Doug Croxall
 Name: Doug Croxall
 Title: Chief Executive Officer and Chairman
 (Principal Executive Officer)
  
  

By: /s/ John Stetson
 Name: John Stetson
 Title: Interim Chief Financial Officer
 (Principal Financial and Accounting Officer)





Exhibit 10.1
CONFIDENTIAL

 
PATENT RIGHTS AGREEMENT

 
This PATENT RIGHTS AGREEMENT (this “Agreement”) is entered into by and between Marathon Patent Group, Inc., a Nevada

corporation, with a place of business at 2331 Mill Road, Suite 100, Alexandria, VA 22314 (“Marathon”), and RPX Corporation, a Delaware
corporation, with a principal place of business at One Market Plaza, Steuart Tower, Suite 800, San Francisco, CA 94105 (“RPX”), on the date
when this Agreement has been executed by both of Marathon and RPX (the “Effective Date”).  Each of Marathon and RPX is a “Party”, and
collectively, are referenced as the “Parties”.
 

WHEREAS, for purposes of this Agreement only, Marathon has been given all requisite legal right, power and authority, as the
managing member, to deliver to RPX each of the Relay (as defined below) and Sampo (as defined below) Related Agreements (as defined
below), executed by each of Relay and Sampo, as appropriate;
 

WHEREAS, RPX desires to execute the Related Agreements with each of Relay and Sampo, respectively; and
 

WHEREAS, Marathon will cause each of Relay and Sampo, respectively, to execute each of the Related Agreements and perform the
obligations thereunder, provided that the preconditions as described herein shall have been met;
 

NOW, THEREFORE, in consideration of the premises and covenants herein contained, RPX and Marathon agree as follows:
 
Definitions
 

As used herein, the following terms shall have the following meanings:
 

“Affiliate(s)” of an Entity shall mean any and all Entities, now or in the future and only for so long as the Control exists, that are
Controlled by (directly or indirectly), or under common Control with, the Entity.
 

“Agreement” shall have the meaning ascribed to it in the preamble.
 

“Bankruptcy Code” shall have the meaning ascribed to it in Section 5.10.
 

“Claims” shall mean any and all claims, counterclaims, third-party claims, contribution claims, indemnity claims, demands, actions,
liabilities, damages, losses, causes of action, and all other claims of every kind and nature in law or equity, whether arising under state, federal,
international or other law, which arise from or relate to in any way the Patents, or which are (currently or in the future) or were asserted in, could
have been asserted in, or which arise from the same transactions or occurrences as those claims that are (currently or in the future) or were
asserted in any litigations, in each such case solely with respect to the Patents, whether such claims are absolute or contingent, in tort, contract or
otherwise, direct or indirect, present or future, known or unknown, that exist or may have existed prior to the Effective Date.
 

“Control” shall mean the legal, beneficial, and/or equitable ownership of more than fifty percent (50%) of (i) the voting power
representing the right to vote for directors or other managing authority, (ii) equity ownership interest in an Entity, or (iii) other ownership interest
in an Entity.
 

“Effective Date” shall have the meaning ascribed to it in the preamble.
 

“Entity” shall mean a corporation, association, partnership, business trust, joint venture, limited liability company, proprietorship,
unincorporated association, individual or other entity that can exercise independent legal standing.
 

CERTAIN PORTIONS OF THIS EXHIBIT HAVE BEEN OMITTED BASED UPON A REQUEST FOR CONFIDENTIAL
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“Expanded License Fee Payment” shall have the meanings given in each of: (i) the Patent License and License Option Agreement
between Relay and RPX appended hereto as Exhibit A, as well as (ii) the Patent License and License Option Agreement between Sampo and
RPX appended hereto as Exhibit B.  When made, Expanded License Fee Payments shall be made in accordance with Section 1 herein.
 

“License Fee” shall have the meaning ascribed to it in Section 1.1.
 

“Marathon” shall have the meaning ascribed to it in the preamble.
 

“Party” and “Parties” shall have the meanings ascribed to them in the preamble.
 

“Patents” shall mean, collectively, the patent assets made the subject of each of the Related Agreements with each of Relay and
Sampo.  Any one of the foregoing is a “Patent”.
 

“Related Agreements” shall mean, collectively, (i) the Patent License and License Option Agreement between Relay and RPX set forth
in Exhibit A; and (ii) the Patent License and License Option Agreement between Sampo and RPX set forth in Exhibit B.
 

“Relay” shall mean Relay IP, Inc., a Delaware corporation with a place of business at 2331 Mill Road, Suite 100, Alexandria, VA
22314.
 

“RPX” shall have the meaning ascribed to it in the preamble.
 

“RPX Licensee” shall have the meaning ascribed to it in Section 1.2(b).
 

“Sampo” shall mean Sampo IP, LLC, a limited liability company organized and existing under the laws of Virginia, with a place of
business at 2331 Mill Road, Suite 100, Alexandria, VA 22314.
 

“Section 1542” shall have the meaning ascribed to it in Section 4.3(b).
 

“Underlying Claim” shall have the meaning ascribed to it in Section 4.2(b).
 
Section 1. Fees, Execution of Related Agreements

1.1           Fees.  Within ten (10) business days following the Effective Date of this Agreement and the Related Agreements, RPX shall pay to
Marathon the amount of [*] (the “License Fee”).  Payments made under this Agreement shall be made via wire transfer, without deduction of
taxes or banking fees of any kind, per the following wire account information:

Bank Name:                                           [*]
Bank Address:

Routing No:
Routing Beneficiary:
Beneficiary Acct. No.:                                                      

1.2           Execution of Related Agreements.
 

(a)           Effective upon the Effective Date, Marathon shall deliver to RPX the following agreements: (i) the Relay Patent License and
License Option Agreement attached hereto as Exhibit A, executed by Relay; and (ii) the Sampo Patent License and License Option Agreement
attached hereto as Exhibit B, executed by Sampo.
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(b)           Upon RPX’s payment to Marathon of the applicable Expanded License Fee Payment and RPX providing Marathon with
written notice that RPX has granted a sublicense to a particular Entity and its Affiliates pursuant to the Related Agreement with Relay, Marathon
shall immediately obligate Relay to fulfill its obligations as set forth in Exhibit A with respect to each such Entity and its Affiliates who have been
granted a sublicense thereunder.  Upon RPX’s payment to Marathon of the applicable Expanded License Fee Payment and RPX providing
Marathon with written notice that RPX has granted a sublicense to a particular Entity and its Affiliates pursuant to the Related Agreement with
Sampo, Marathon shall immediately obligate Sampo to fulfill its obligations as set forth in Exhibit B with respect to each such Entity and its
Affiliates who have been granted a sublicense thereunder.  Any Entity (including such Entity’s Affiliates) that is granted a sublicense under the
Patents by RPX in accordance with any of the Related Agreements shall be deemed an “RPX Licensee” for purposes of this Agreement.
 
Section 2.                      Representations and Warranties

2.1           Representations and Warranties of Marathon.  Marathon, on behalf of itself and Relay and Sampo, represents and warrants that as of
the Effective Date:

(a)           it has all requisite legal right, power, and authority to execute and/or deliver all documents required to be executed (including
this Agreement) and to perform all of its  obligations under and grant (or cause to be granted) all rights in accordance with this Agreement;

(b)           it has all requisite legal right, power, and authority to cause Relay and Sampo, respectively, to execute and deliver each of the
Related Agreements, and to cause Relay and Sampo, respectively, to perform each of its obligations under each of the Related Agreements;

(c)           each of Relay and Sampo have, good and marketable title to the Patents (including, without limitation, all right, title, and
interest in the Patents and the sole and exclusive right to sue for past, present and future infringements thereof); it has the legal right to grant the
Release set forth in Section 4.3, and it has provided to RPX accurate and complete copies of all agreements under which Relay and Sampo
obtained by assignment or otherwise such title and/or exclusive rights to such Patents;

(d)           it has not entered, and shall not enter into, any agreement that would materially impair or conflict with its obligations
hereunder;

(e)           the performance of this Agreement does not, and will not, conflict with or result in a breach of any agreement to which it is bound; and

(f)           aside from the Patents, it does not have any rights under any patents, inventions, or pending or future applications for patents under
U.S. law or regulation, or law or regulation of any foreign country and/or patentable inventions which claim priority to any of the Patents.  Except
as expressly set forth in each of the Related Agreements, to the extent that any patents or patent applications relating to the Patents do not appear
in the Related Agreements, their omission from the Related Agreements was inadvertent and such patents and patent applications were intended
to be, and shall be treated as if they were, included in the Related Agreements.

2.2           Representations and Warranties of RPX.  RPX represents and warrants that it has all requisite legal right, power, and authority to
execute, deliver, and perform this Agreement.
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Section 3.                    Covenants

3.1           Covenants of Marathon. In addition to and without limiting any other covenants contained in this Agreement, Marathon, on behalf of
itself and its Affiliates, including but not limited to Relay and Sampo, further covenants as follows:

(a)           it will not enter into any agreement that would materially impair or conflict with its obligations hereunder;

(b)           it will cause Relay and Sampo, respectively, to execute and deliver each of the Related Agreements, and to cause Relay and Sampo,
respectively, to perform each of its obligations under each of the Related Agreements; and

(c)           in the event that RPX provides written notice to Marathon that it (or any of its Affiliates), Relay and Sampo has breached any provision
of this Agreement, or any provision of any of the Related Agreements, Marathon (or its Affiliates, including but not limited to Relay and Sampo,
as applicable) will within five (5) business days cure such breach, and, to the extent that Marathon fails to promptly take such action, Marathon
will promptly reimburse the damaged party for any reasonable costs (including attorneys’ fees) incurred as a result of such violation.

3.2           Covenants of RPX.                                In addition to and without limiting any other covenants contained in this Agreement, RPX, on
behalf of itself and its Affiliates, further covenants that it will not enter into any agreement that would materially impair or conflict with its
obligations hereunder.

Section 4.                    Disclaimers, Indemnification and Releases

4.1           Disclaimer.  NEITHER PARTY MAKES ANY REPRESENTATION OR WARRANTY EXCEPT AS EXPRESSLY SET FORTH
IN SECTIONS 2 AND 3 ABOVE, AND EACH PARTY DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING, WITHOUT
LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.  EXCEPT
AS EXPRESSLY SET FORTH IN SECTIONS 2 AND 3, NEITHER PARTY GIVES THE OTHER PARTY ANY ASSURANCE:

(A) REGARDING THE PATENTABILITY OF ANY CLAIMED INVENTION IN, OR THE VALIDITY OF, ANY PATENT, OR

(B) THAT THE MANUFACTURE, USE, SALE, OFFERING FOR SALE, IMPORTATION, EXPORTATION, OR OTHER
DISTRIBUTION OF ANY PRODUCT OR SERVICE DISCLOSED AND CLAIMED IN ANY PATENT BY ANY RPX LICENSEE OR
ANYONE ELSE WILL OR WILL NOT CONSTITUTE AN INFRINGEMENT OF SUCH RIGHTS OR ANY INTELLECTUAL
PROPERTY RIGHTS OF ANY OTHER PERSONS OR ENTITIES.

4.2           Indemnification.

(a)           Marathon shall defend, indemnify and hold harmless RPX and its Affiliates, and their directors, officers, agents and employees from
and against any and all actual or pending claims, losses, expenses, damages, or other liabilities, including reasonable attorneys’ fees and
expenses, including those incurred in any dispute between the Parties (where such claims losses, expenses, damages, or other liabilities have been
incurred as a result Marathon’s breach under this Section 4.2(a)), with any third party, or in any enforcement of this provision, arising out of,
relating to, or based upon Marathon’s or its Affiliates’ material breach of any representation, warranty or covenant in this Agreement.
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(b)           In addition to any other remedies available to RPX, in the event that RPX shall have a claim under Section 4.2(a), RPX shall promptly
notify Marathon in writing of the claim, action, suit, proceeding or other circumstances giving rise to the claim for indemnification (collectively,
the “Underlying Claim”); provided, however, that the failure to give such notice shall release Marathon of its indemnification obligations only to
the extent that Marathon is prejudiced by such failure.  Upon receipt of such notice of an Underlying Claim, Marathon may, by written notice to
RPX delivered within twenty (20) business days after receiving such notice of the Underlying Claim, assume the sole defense and control of any
third-party claim with its own counsel and at its own expense but shall allow RPX (or its applicable Affiliates) a reasonable opportunity to
participate in the defense of such third-party claim with its own counsel and at its own expense.  RPX (or its applicable Affiliates) may take any
actions reasonably necessary to defend such third-party claim prior to the time that it receives a notice as contemplated by the preceding
sentence.  Marathon shall not settle any such claim other than for the payment of money without the prior written consent of RPX (or the
applicable Affiliate), which consent shall not be unreasonably withheld or delayed.  RPX will provide Marathon, at Marathon’s expense, with all
assistance, information and authority reasonably required for the defense and settlement of the Underlying Claim.  In no event shall Marathon’s
liability under this Section 4.2 exceed the cumulative amount actually paid by RPX to Marathon under (i) this Agreement, plus (ii) each of the
Related Agreements.

4.3           Release.

(a)           Subject to the terms of this Agreement and effective upon the Effective Date, Marathon shall automatically be deemed to, and
hereby does, forever waive and release all Claims, if any, with respect to the Patents, known or unknown, that it may have against RPX, any
RPX Affiliate, any RPX Licensee, or any other Entity granted a sublicense by RPX under the Patents in accordance with this Agreement or the
Related Agreements.  The foregoing notwithstanding, however, no release is given under the Patents made the subject of the Related Agreement
with Relay and Sampo to any Entity that becomes an RPX Licensee after the Effective Date (including that Entity’s Affiliates) unless and until
Marathon receives the required Expanded License Fee Payment with respect to any such Entity.
 
 

(b)           Marathon understands and agrees that the releases set forth in Section 4.3(a) shall extend to any and all Claims with respect to
the Patents described in Section 4.3(a) of every nature and kind whatsoever, whether such Claims are known or unknown, suspected or
unsuspected, and any and all rights that may exist under Section 1542 of the California Civil Code (“Section 1542”) within the scope of the
release set forth in Section 4.3(a) are expressly waived.  Marathon expressly acknowledges that it has read Section 1542, which provides as
follows:
 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM OR HER, MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.

 
Marathon understands and agrees that Section 1542, if applicable herein, gives it the right not to release existing claims of which it is not now
aware of and does not suspect to exist, unless it voluntarily chooses to waive this right.  Even though Marathon is aware of this right, it
nevertheless hereby voluntarily waives the right described in Section 1542, and elects to assume all risks for Claims with respect to the Patents
that now exist in its favor, known or unknown, arising from the subject matter of the release set forth in Section 4.3(a), and expressly waives any
rights under any other statutes or common law principles of similar effect.  If, contrary to the specific intent of Marathon, any Claims with respect
to the Patents released under Section 4.3(a) are deemed to exist or survive despite the releases given in Section 4.3(a) above, Marathon hereby
forever, expressly and irrevocably waives entitlement to all such released Claims with respect to the Patents, known and unknown, prior to the
Effective Date, and it is expressly agreed that the provisions of Section 1542 do not apply.
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TREATMENT AND THE NON-PUBLIC INFORMATION HAS BEEN FILED WITH THE SECURITIES AND EXCHANGE

COMMISSION.
 

 
-5-



 
 
 
Section 5.                      Miscellaneous

5.1           Binding Effect and Assignment.  This Agreement shall not be binding upon the Parties until it has been signed herein below by or on
behalf of each Party.  This Agreement shall be binding on, and shall inure to the benefit of, the Parties hereto and their respective Affiliates,
successors and assigns.  No amendment or modification hereof shall be valid or binding upon the Parties unless made in writing and signed as
aforesaid.

5.2           Notices.  Notices and other communications relevant to this Agreement or to any of the Patents shall be sent by electronic mail, hand
delivery, or by registered or certified mail to the following address, or to such other address as may be given by notice hereafter, and shall be
effective upon sending, if sent by electronic mail, as proven by electronic date stamp, or upon receipt if sent by registered or certified mail, as
proven by a post office delivery receipt:

For Marathon:

For RPX:

[*]

5.3           Severability.  If any section of this Agreement is found by competent authority to be invalid, illegal, or unenforceable in any respect for
any reason, the validity, legality, and enforceability of any such section in every other respect and the remainder of this Agreement shall continue
in effect so long as the Agreement still expresses the intent of the Parties.

5.4           Governing Law.  This Agreement, including its formation, shall be governed by and construed, and the legal relations between the
Parties hereto shall be determined, in accordance with the law of the State of California, United States of America, as such law applies to
contracts signed and fully performed in such State, without regard to the principles of conflicts of law thereof.

5.5           Section Headings.  The headings of sections are inserted for convenience of reference only and are not intended to be part of or to
affect the meaning or interpretation of this Agreement.

5.6           Confidentiality.  Neither Party hereto shall disclose the terms of this Agreement to any third party, without the prior written consent of
the other Party.  This obligation is subject to the following exceptions: (a) disclosure by the Parties and/or their Affiliates is permissible if this
Agreement is required (by depositions, interrogatories, requests for information or documents, subpoena, civil investigative demand or similar
process) to be disclosed to a third party, court, tribunal, regulatory authority or similar third party, and the Party from whom such disclosure is
required (the "Disclosing Party")  shall: (i) provide  the other Party  with prompt written notice of such requirement(s) so that such other Party
may seek an appropriate protective order or waive compliance with the provisions of this Agreement; and (ii) consult with and cooperate
with  such other Party in a timely manner concerning any attempt that may be made by  such other Party  to resist or narrow the request(s) or to
obtain an order or other reliable assurance that confidential treatment will be accorded all or portions of such information.  It is further agreed that
in the absence of a protective order or a receipt of a waiver under this Agreement, if in the reasonable opinion of the Disclosing Party's counsel, it
is nonetheless compelled to disclose confidential information to any third party or tribunal or, failing disclosure, risk being liable for contempt or
risk censure or penalty, then, after giving the notice required by subsection 5.6(a)(i) above, the Disclosing Party may disclose such information to
such third party or tribunal without liability to the other Party or any other person (provided that such Disclosing Party limits such disclosure
only to the minimum portions that are required to be disclosed); (b) disclosure by the Parties and/or their Affiliates is permissible if required by
government or court order, provided that the Disclosing Party first gives the other Party prior written notice in order to enable that Party to seek a
protective order (or equivalent protection), such permissible disclosure being limited to the terms legally required to be disclosed; (c) disclosure
by the Parties and their Affiliates is permissible if otherwise required by law or any applicable securities
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exchange rules or regulations, such permissible disclosure being limited to the terms legally required to be disclosed; (d) the Parties and their
Affiliates may disclose this Agreement or its contents to the extent reasonably necessary, on a confidential basis, to its accountants, attorneys, and
financial and intellectual property advisors; and (e) RPX and its Affiliates may disclose the Agreement to any RPX Licensees.  Notwithstanding
anything else in this Agreement, either Party may disclose any information that was made publicly-available without a breach of this Agreement.

5.7           Entire Agreement.  This Agreement, including Exhibits A-B attached hereto, embodies the entire understanding of, and agreements
between, the Parties with respect to the Patents and otherwise merges and supersedes all prior agreements, understandings, negotiations, and
discussions between the Parties.  Neither Party shall be bound by any condition, definition, warranty, understanding or representation with
respect to the subject matter hereof other than as expressly provided herein.

5.8           Counterparts.  This Agreement may be executed by the Parties in one or more counterparts, each of which shall be an original and all of
which shall together constitute one and the same instrument.

5.9           Relationship of the Parties.  Nothing contained herein, or done in pursuance of this Agreement, will constitute the Parties entering into
a joint venture or partnership or will constitute either Party hereto being the agent for the other Party for any purpose or in any sense whatsoever.

5.10           Licenses of Intellectual Property.  All rights, licenses and releases granted by Marathon, Relay and/or Sampo under this Agreement
and/or any of the Related Agreements are, and shall otherwise be deemed to be, for the purpose of Section 365(n) of the United States
Bankruptcy Code, as amended (the “Bankruptcy Code”), licenses of rights to “intellectual property” as defined under Section 101 of the
Bankruptcy Code.  The Parties hereto agree that RPX, RPX Affiliates, and RPX Licensees, as licensees or sublicensees of rights granted in this
Agreement and/or the Related Agreements, shall retain and may fully exercise all their rights and elections under the Bankruptcy Code.  The
Parties hereto further agree that, in the event that any proceeding shall be instituted by or against Marathon seeking to adjudicate it as bankrupt or
insolvent, or seeking liquidation, winding up, reorganization, arrangement, adjustment, protection, relief or composition of it or its debts under
any law relating to bankruptcy, insolvency, or reorganization or relief of debtors, or seeking an entry of an order for relief or the appointment of a
receiver, trustee or other similar official for it or any substantial part of its property or it shall take any action to authorize any of the foregoing
actions, the opposite Parties shall have the right to retain and enforce their rights under this Agreement and/or the Related Agreements, provided
that they remain in full compliance with the terms and conditions thereof.

5.11           Authorship.  Neither Party shall be considered the author of this Agreement for the purpose of interpreting any provision herein.

5.12           Acknowledgement.  Marathon acknowledges that nothing in this Agreement shall require or shall be construed to require RPX or any
RPX Affiliate to sue or threaten to sue (or instruct, encourage, or aid a third party to sue or threaten to sue) any Entity.

5.13           Termination and Survival.  Those provisions that, by their nature, are intended to survive termination or expiration of this Agreement
shall so survive.  For the avoidance of doubt, all releases and covenants given by Marathon shall survive termination or expiration of this
Agreement.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of the date set forth below.  Each
individual signing below represents and warrants that he or she has authority to sign for and enter into this Agreement on behalf of his or her
respective Party.
 
Agreed to:
 
MARATHON PATENT GROUP, INC.
 
 
By:_____________________________________
 
Name:___________________________________
 
Title:____________________________________
 
Date:____________________________________

Agreed to:
 
RPX CORPORATION
 
 
By:______________________________________
 
Name:___________________________________
 
Title:____________________________________
 
Date:____________________________________
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PATENT LICENSE AND LICENSE OPTION AGREEMENT

 
This PATENT LICENSE AND LICENSE OPTION AGREEMENT (this “Agreement”) is entered into by and between Relay IP, Inc.,

a Delaware corporation with a principal place of business at 2331 Mill Road, Suite 100, Alexandria, VA 22314 (“Licensor”), and RPX
Corporation, a Delaware corporation with a principal place of business at One Market Plaza, Steuart Tower, Suite 800, San Francisco, CA 94105
(“RPX”), on the date when this Agreement has been executed by both Licensor and RPX (the “Effective Date”).  Each of RPX and Licensor is a
“Party”, and collectively, are referenced as the “Parties”.
 

WHEREAS, Licensor is the sole and exclusive owner of, and has the right to license in the United States and throughout the world, the
Patents (as defined below);
 

WHEREAS, RPX desires to acquire from Licensor a Patent License (as defined below), including the right to grant to RPX Licensees
(as defined below) a sublicense of the same scope and duration as the Patent License, provided that the preconditions to the granting of such
rights as described herein are met;
 

WHEREAS, Licensor is willing to grant to RPX a Patent License, including the right to grant to RPX Licensees a sublicense of the
same scope and duration as the Patent License, provided that the preconditions to the granting of such rights as described herein are met; and
 

NOW, THEREFORE, in consideration of the premises and covenants herein contained, RPX and Licensor agree as follows:
 

Definitions
 

As used herein, the following terms shall have the following meanings:
 

“Affiliate(s)” of an Entity shall mean any and all Entities, now or in the future and only for so long as the Control exists, that are
Controlled, directly or indirectly, by the Entity.  As used herein, and otherwise where applicable in the Agreement, the term “Affiliate” shall
include the affiliate definitions set forth in Exhibit C attached hereto.
 

“Agreement” shall have the meaning ascribed to it in the preamble.
 

“Bankruptcy Code” shall have the meaning ascribed to it in Section 5.10.
 

“Claims” shall mean any and all claims, counterclaims, third-party claims, contribution claims, indemnity claims, demands, actions,
liabilities, damages, losses, causes of action, and all other claims of every kind and nature in law or equity, whether arising under state, federal,
international or other law, which arise from or relate to in any way the Patents, or which are (currently or in the future) or were asserted in, could
have been asserted in, or which arise from the same transactions or occurrences as those claims that are (currently or in the future) or were
asserted in any Licensor Litigations, in each such case solely with respect to the Patents, whether such claims are absolute or contingent, in tort,
contract or otherwise, direct or indirect, present or future, known or unknown, that exist or may have existed prior to the Effective Date.
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“Combined Licensed Product and Service” shall mean any past, present or future combination or use, whether by an RPX Licensee or a
third party, of a Licensed Product and Service with any other product, service, technology, or material, only if a portion of such Licensed Product
and Service provided by or on behalf of an RPX Licensee or an RPX Licensee Affiliate satisfies, in whole or in part, an element or a step of a
claim in any Patent.
 

“Control” shall mean the legal, beneficial, and/or equitable ownership of more than fifty percent (50%) of: (i) the voting power
representing the right to vote for directors or other managing authority, (ii) equity ownership interest in an Entity, or (iii) other ownership interest
in an Entity.
 

“Covered Third Party” shall have the meaning ascribed to it in Section 1.2(c).
 

“Effective Date” shall have the meaning ascribed to it in the preamble.
 

“Entity” shall mean a corporation, association, partnership, business trust, joint venture, limited liability company, proprietorship,
unincorporated association, individual or other entity that can exercise independent legal standing.
 

“Expanded License Fee Payment” shall mean, with respect to each Option Company, the amount listed next to the name of such Option
Company in Exhibit G.
 

“Form of Dismissal” shall mean the form notice of dismissal in Exhibit E attached hereto.
 

“License Fee” shall have the meaning ascribed to it in Section 1.1.
 

“Licensed Product and Service” shall mean any past, present or future product, service, software, technology, or material (including any
components, devices, data, media, or any other portions thereof), at any time, made, have made, used, purchased, provided, hosted, sold, leased,
licensed, distributed, transmitted, exported, imported or offered for sale, lease, or import by or on behalf of an RPX Licensee or an RPX Licensee
Affiliate, alone or in combination with other products, software, technology, materials and services, the manufacture, use, purchase, provision,
hosting, sale, lease, license, distribution, transmittal, export, import (or offer for sale, lease or import) of which would result in infringement
(direct, indirect, or otherwise) of one or more Patents, irrespective of whether the product, service, software, technology, or material (including
any components, devices, data, media, or any other portions thereof) were or had been made, used, purchased, provided, hosted, sold, leased,
licensed, distributed, transmitted, exported, imported or offered for sale, lease, or import in the United States.  Licensed Product and Service will
include any Combined Licensed Product and Service.
 

“Licensor” shall have the meaning ascribed to it in the preamble.
 

“Licensor Litigations” shall mean any and all lawsuits relating to any Patent filed at any time by Licensor in any state or federal court in
the United States, in any court or tribunal in any foreign country, or before the United States International Trade Commission.  Any one of the
Licensor Litigations is a “Licensor Litigation”.
 

“Licensor Litigation Defendants” shall mean the parties adverse to Licensor in any Licensor Litigation.  Any one of the Licensor
Litigation Defendants is a “Licensor Litigation Defendant”.
 

“Option Companies” shall mean the Entities identified in Exhibit G (that are not RPX Members identified in Exhibit A), each such
Entity’s Affiliates and any business unit or division that such Entity may divest while such Entity’s RPX membership agreement is in
effect.  Each such Entity is an “Option Company”.
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“Party” and “Parties” shall have the meanings ascribed to them in the preamble.
 

“Patent License” shall mean a royalty-free, fully paid-up, irrevocable, non-exclusive worldwide license under the Patents to make, have
made, use, have used, sell, lease, have leased, import, offer for sale, have offered for sale, have sold, copy, develop, have developed, operate,
market, have marketed, import, have imported, own, order, design, purchase, practice, obtain, keep, acquire, receive, build, deliver, host,
distribute, have distributed, provide, supply, export, have exported, and otherwise commercially exploit or dispose of any Licensed Product and
Service, and for which the term of such license under the Patents shall extend to the expiration of each patent comprising the Patents.
 

“Patents” shall mean: (i) the patents and patent applications identified on Exhibit B and any and all foreign counterparts of any of the
foregoing; (ii) any and all patents that have issued or may issue from any of the patents or patent applications described in (i) of this definition;
(iii) any and all patents and patent applications that, in whole or in part, claim priority to (directly or indirectly), or the benefit of the filing date of,
any of the patents or patent applications described in (i) or (ii) of this definition, including any and all child, continuation, continuation-in-part,
continuing prosecution, divisional, provisional, non-provisional, reissue, reexamination, substitution, extension and counterpart patents and patent
applications of any of the patents or patents applications described in (i) or (ii) of this definition; (iv) any and all patents and patent applications
from which any of the patents or patent applications described in (i) or (ii) of this definition, in whole or in part, claim the benefit of priority
(directly or indirectly) or otherwise claim the benefit of the filing date, including any and all parent patents or patent applications of any of the
patents or patent applications described in (i) or (ii) of this definition; and (v) any and all extensions or renewals of any of the patent or patent
applications described in this definition.  Any one of the foregoing is a “Patent”.
 

“PTO” shall mean the United States Patent & Trademark Office.
 

“Release and Dismissal Obligations” shall mean Licensor immediately (i) executing a written release agreement containing terms that are
substantially similar in scope and effect as the Release Terms, and (ii) with respect to any Licensor Litigation Defendant, taking all actions and
making all necessary filings to resolve all disputes with respect to such Licensor Litigation Defendant relating to or arising out of the Licensor
Litigations, including without limitation executing and filing a dismissal “with prejudice” substantially similar in form and effect to the Form of
Dismissal (or, with respect to any Licensor Litigation in a non-U.S. jurisdiction, a dismissal “with prejudice” in such form as is appropriate for
the relevant jurisdiction).
 

“Release Terms” shall mean the terms and conditions in Exhibit D attached hereto.
 

“RPX” shall have the meaning ascribed to it in the preamble.
 

“RPX Licensee” shall have the meaning ascribed to it in Section 1.2(a).
 

“RPX Member” shall mean each Entity identified in Exhibit A, each such Entity’s Affiliates, and any business unit or division that such
Entity may divest while such Entity’s RPX membership agreement is in effect.
 

“Section 1542” shall have the meaning ascribed to it in Section 4.3(b).
 

“Underlying Claim” shall have the meaning ascribed to it in Section 4.2(b).
 
Section 1. Fees, Patent License and License Option

1.1           Fees.  The Parties hereby acknowledge the existence of that Patent Rights Agreement entered into between Marathon Patent Group,
Inc. and RPX, dated March __, 2014, (the “Patent Rights Agreement”), and hereby acknowledge the receipt and sufficiency of good and valuable
consideration (the “License Fee”) for all terms and conditions set forth in this Agreement.
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1.2           Patent License and License Option.
 

(a)           Effective upon RPX’s payment to Licensor of the License Fee, Licensor shall automatically be deemed to grant, and does
hereby grant, to RPX the Patent License, which Patent License shall include:
 

(i)           the exclusive and irrevocable right of RPX, beginning on the Effective Date, to grant sublicenses under the Patent
License to all RPX Members; and

 
(ii)           the non-exclusive and irrevocable right of RPX, beginning on the Effective Date and continuing for the twelve (12)

month period thereafter, to grant sublicenses under the Patent License to each of the Option Companies; provided, that RPX has paid to
Licensor the applicable Expanded License Fee Payment for each such sublicense granted under this Section 1.2(a)(ii); provided further,
that RPX’s right in this Section 1.2(a)(ii) shall expire with respect to a particular Option Company on the later of (A) twelve (12) months
from the Effective Date; or (B) six (6) months from the date that such Option Company is named for the first time in a Licensor
Litigation.

 
The Patent License shall also include the express right of RPX to release the foregoing sublicensees from all claims for damages for

past, present and future infringement of the Patents.  Upon the Effective Date, any Entity that is granted a sublicense by RPX (directly or
indirectly) in accordance with Section 1.2(a) shall be deemed an “RPX Licensee” for purposes of this Agreement.  Furthermore, upon RPX’s
payment of any Expanded License Fee Payment, as applicable, any Entity that is granted a sublicense by RPX (directly or indirectly) in
accordance with Section 1.2(a)(ii) shall also be deemed an “RPX Licensee” for purposes of this Agreement.  The definition of “RPX Licensee”
expressly excludes any future members that join RPX after the Effective Date (other than with respect to Option Companies where RPX has paid
the Expanded License Fee Payment), except with respect to any Entity that become an Affiliate of any RPX Member or Entity that was granted a
sublicense under the Patent License in accordance with this Section 1.2(a).
 

(b)           Within ten (10) business days of the Effective Date, Licensor shall immediately complete the Release and Dismissal
Obligations with respect to any RPX Members and their Affiliates that are or were Licensor Litigation Defendants, including each of their
respective Affiliates.  Upon RPX providing Licensor with written notice that RPX has granted a sublicense to any Option Company pursuant to
Section 1.2(a)(ii) and paying Licensor the applicable Expanded License Fee Payment for such Option Company, Licensor shall immediately
complete the Release and Dismissal Obligations with respect to such Option Company (including any respective Affiliates) in the event such
Option Company or any of its Affiliates is a Licensor Litigation Defendant.
 

(c)           The sublicense (and release) that RPX grants in accordance with Section 1.2(a) to any Entity under the Patent License shall be
deemed to be a further sublicense (and release) to that Entity’s Affiliates (“RPX Licensee Affiliates”), and such RPX Licensees’ and RPX
Licensee Affiliates’ direct and indirect customers, have-made vendors, developers, distributors, suppliers, other contractors, licensees, and end
users solely to the extent such third parties make, have made, use, purchase, provide, host, sell, lease, distribute, supply, export, import, or offer
for sale any Licensed Product and Service (each, a “Covered Third Party”).  Each RPX Licensee shall have the right, consistent with this Section
1.2(c), to grant specific non-sublicensable, non-assignable sublicenses to its Covered Third Parties with respect to such RPX Licensee’s or its
Affiliates’ Licensed Products and Services.
 
Section 2.                      Representations and Warranties

2.1           Representations and Warranties of Licensor.  Licensor, on behalf of itself and its Affiliates, represents and warrants that, as of the
Effective Date:

(a)           it has all requisite legal right, power, and authority to execute and deliver all documents required to be executed (including this
Agreement), and to perform all of its obligations under and grant all rights in accordance with this Agreement;
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(b)           it has good and marketable title to the Patents (including, without limitation, all right, title, and interest in the Patents and the
right to sue for past, present and future infringements thereof); Licensor has the legal right to grant the Patent License set forth in Section 1.2 to
RPX, and, subject to confidentiality provisions (if applicable), it has provided to RPX accurate and complete copies of all agreements under
which it obtained by assignment or otherwise such title to the Patents;

(c)            the Patents are not subject to any licenses, covenants not to sue, liens, security interests, or other encumbrances that would impair the
rights granted hereunder, and, to the best of Licensor’s knowledge, except for the Patent License granted in Section 1 of this Agreement and any
licenses, covenants not to sue, liens, security interests, settlement agreements or other encumbrances identified in Exhibit F attached hereto, the
Patents are not subject to any licenses, covenants not to sue, liens, security interests, or other encumbrances;

(d)           to the best of Licensor’s knowledge, the inventions and discoveries described in the Patents were made solely by the inventor(s) named
in the Patents, without misappropriation of any trade secrets, confidential information, or other rights of any person, and no other party has any
rights with respect to any such inventions or to the Patents;

(e)         all maintenance fees, annuities and other payments owed to the PTO or any foreign patent office in connection with the Patents have been
timely paid and are current as of the Effective Date;

(f)         it has not entered and shall not enter into any agreement that would materially impair or conflict with its obligations hereunder;

(g)         (i) except for the Patent License granted in Section 1 of this Agreement, and except for the encumbrances set forth on Exhibit F  attached
hereto, no other Entity has any license or similar rights with respect to the Patents or any such inventions or discoveries described in the Patents;
and there has been no previous sale, transfer, assignment or other grant of rights under the Patents or any other agreement by Licensor that
affects, in any manner, title to, or RPX’s or any RPX Licensee’s enjoyment of, the Patents or the underlying inventions, including, but not limited
to, an assignment of full or partial rights in or to one or more of the Patents, an exclusive license to one or more of the Patents, or a right or option
to obtain an exclusive license;

(h)         performance of this Agreement does not and will not conflict with or result in a breach of any agreement to which it is bound;

(i)         other than the Licensor Litigations, the Patents have not been asserted against any third party, in a licensing, litigation or other context, in
a manner in which the third party (i) has been accused of infringing the Patents or (ii) has standing to bring a declaratory judgment action;

(j)         other than as related to the Licensor Litigations, the Patents are not and have not been the subject of any pending or past litigation, or to
the knowledge of Licensor following reasonable due diligence and investigation, any reexamination, reissue or interference proceeding, or other
inter partes legal proceeding before any tribunal of competent jurisdiction;

(k)         no patent claim in the Patents has been adjudicated to be invalid or unenforceable, in whole or in part, for any reason, in any
administrative, arbitration, or judicial proceeding before a tribunal of competent jurisdiction, and Licensor has not received notice from any third
party threatening the filing of any such proceeding except for any notice from any Licensor Defendant in connection with a Licensor Litigation;
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(l)           to the best of Licensor’s knowledge, other than as asserted in affirmative defenses, counterclaims, or otherwise related to the
Licensor Litigations, none of the inventors of the Patents nor their counsel: (i) intentionally failed to disclose any material, non-cumulative prior
art references to the PTO or any foreign patent offices requiring such disclosure in connection with the prosecution of any Patents; (ii) made any
material misstatements or misrepresentations to the PTO or any foreign patent offices in connection with the prosecution of any of the Patents; or
(iii) engaged in any act or omission inconsistent with the duty of candor owed to the PTO or to any foreign patent offices;

(m)           Licensor does not own any right, title or interest in, or have exclusive license rights under, any patents or patent applications
other than the Patents.  To the extent that on the Effective Date, Licensor owns any right, title or interest in, or has exclusive license rights under,
any patents or patent applications that are not expressly listed on Exhibit B, their omission from Exhibit B was inadvertent and such patents and
patent applications were intended to be, and shall be treated as if they were, included on Exhibit B; and

(n)           other than as asserted in affirmative defenses, counterclaims, or otherwise in the Licensor Litigations, there is no pending or, to the
knowledge of Licensor, threatened claim that the practice of the inventions described in the Patents infringes any patents or patent applications of
any third party and, to the knowledge of Licensor, there is no basis for any such claim.

2.2           Representations and Warranties of RPX.  RPX represents and warrants that it has all requisite legal right, power, and authority to
execute, deliver, and perform this Agreement.

Section 3.                    Covenants of Licensor.  In addition to and without limiting any other covenants contained in this Agreement, Licensor,
on behalf of itself and its Affiliates, further covenants as follows:

(a)           it will not enter into any agreement that would materially impair or conflict with its obligations hereunder;

(b)           other than with respect to any debt or similar financing, it will not pledge the Patents as collateral for any obligation or grant or cause
any lien or security interest to be filed against or otherwise attach to the Patents or otherwise encumber the Patents;

(c)           in the event it transfers, assigns or conveys any interest in and to the Patents to any third party (including any Affiliates) other than to
RPX or RPX’s Affiliates, it will obligate such third party to agree in writing to abide by all covenants, releases, rights and obligations owed
under this Agreement by Licensor and to take the Patents subject to the Patent License granted by Licensor hereunder and subject to any
sublicense (and release) granted by RPX in accordance with Section 1;

(d)           it shall take all commercially reasonable actions to maintain and defend the Patents, including without limitation timely paying all
maintenance fees, annuities and the like due or payable on the Patents in the PTO and any foreign patent offices;

(e)           it shall pay all taxes (including, without limitation, sales and value added taxes) imposed on Licensor by the national government, and
any state, local or other political subdivision thereof, of any country in which Licensor is subject to taxation, as the result of RPX’s furnishing
consideration under this Agreement and/or the Patent Rights Agreement;
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(f)         following the Effective Date, neither Licensor nor any of its Affiliates will sue or threaten to sue (or instruct, encourage, or aid a third
party to sue or threaten to sue) RPX, any RPX Affiliate, any RPX Member, any RPX Licensee, any RPX Licensee Affiliate, or any other Entity
that has been granted a sublicense hereunder for direct or indirect infringement (including, without limitation, inducement or contributory
infringement) under any Patent after the Effective Date or such date RPX has paid any Expanded License Fee Payment(s), as applicable, and
neither Licensor nor its Affiliates will sue or threaten to sue (or instruct, encourage, or aid a third party to sue or threaten to sue) any such RPX
Member’s, RPX Licensee’s, or RPX Licensee Affiliate’s customers, suppliers, manufacturers or distributors for direct or indirect infringement
(including, without limitation, inducement or contributory infringement) under any Patent after the Effective Date or such date RPX has paid any
Expanded License Fee Payment(s), as applicable, with respect to any such RPX Member’s, RPX Licensee’s, or RPX Licensee Affiliate’s
Licensed Product and Service;

(g)           following the Effective Date, in the event that RPX provides written notice to Licensor that Licensor has sued or threatened to sue (or
instructed, encouraged, or aided a third party to sue or threaten to sue) any Entity in violation of Section 3(f), Licensor will immediately cease
making any such threats and promptly dismiss, with prejudice, any such lawsuit (or other adversarial proceeding), and, to the extent Licensor
fails to take such action within five (5) days following the written notice from RPX, Licensor will promptly reimburse RPX and such damaged
Entity, as applicable, for any reasonable costs (including reasonable attorney fees) incurred as a result of such threat or lawsuit;

(h)           after the Effective Date, Licensor shall not acquire any right, title or interest in, or exclusive license rights under,  any patents or patent
applications other than the Patents; and

(i)           Licensor shall give RPX prompt written notice of any license under any Patents or covenants not to sue under any Patents, which notice
shall include any identification of the party involved and confirmation of whether any license or covenant under any Patents has been granted by
Licensor.

Section 4.                    Disclaimers, Indemnification and Releases

4.1           Disclaimer.  NEITHER PARTY MAKES ANY REPRESENTATION OR WARRANTY EXCEPT AS EXPRESSLY SET FORTH
IN SECTIONS 2 AND 3 ABOVE, AND EACH PARTY DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING, WITHOUT
LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.  EXCEPT
AS EXPRESSLY SET FORTH IN SECTIONS 2 AND 3, NEITHER PARTY GIVES THE OTHER PARTY ANY ASSURANCE:

(A) REGARDING THE PATENTABILITY OF ANY CLAIMED INVENTION IN, OR THE VALIDITY, OF ANY PATENT, OR

(B) THAT THE MANUFACTURE, USE, SALE, OFFERING FOR SALE, IMPORTATION, EXPORTATION, OR OTHER
DISTRIBUTION OF ANY LICENSED PRODUCT AND SERVICE DISCLOSED AND CLAIMED IN ANY PATENT BY ANY
LICENSEE, SUBLICENSEE OR ANYONE ELSE WILL OR WILL NOT CONSTITUTE AN INFRINGEMENT OF SUCH RIGHTS OR
ANY INTELLECTUAL PROPERTY RIGHTS OF ANY OTHER PERSONS OR ENTITIES.

4.2.           Indemnification.

(a)           Licensor shall defend, indemnify and hold harmless RPX and its Affiliates, and their directors, officers, agents and employees
from and against any and all actual or pending claims, losses, expenses damages or other liabilities (including reasonable attorneys’ fees),
including those incurred in any dispute between the Parties, arising from Licensor’s breach under this Section 4.2(a)), with any third party, or in
any enforcement of this provision, arising out of, relating to, or based upon Licensor’s or any of its Affiliates’ material breach of any
representation, warranty or covenant in this Agreement.
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(b)           In addition to any other remedies available to RPX, in the event RPX shall have a claim under Section 4.2(a), RPX shall promptly
notify Licensor in writing of the claim, action, suit, proceeding or other circumstances giving rise to the claim for indemnification (collectively, the
“Underlying Claim”); provided, however, that the failure to give such notice shall release Licensor of its indemnification obligations only to the
extent that Licensor is prejudiced by such failure.  Upon receipt of such notice of an Underlying Claim, Licensor may, by written notice to RPX
delivered within thirty (30) business days of receiving such notice of the Underlying Claim, assume the sole defense and control of any third-
party claim with its own counsel and at its own expense but shall allow RPX (or its applicable Affiliates) a reasonable opportunity to participate
in the defense of such third-party claim with its own counsel and at its own expense.  RPX (or its applicable Affiliates) may take any actions
reasonably necessary to defend such third-party claim prior to the time that it receives a notice as contemplated by the preceding
sentence.  Licensor shall not settle any such claim other than for the payment of money without the prior written consent of RPX (or the
applicable Affiliate), which consent shall not be unreasonably withheld or delayed.  RPX will provide Licensor, at Licensor’s expense, with all
assistance, information and authority reasonably required for the defense and settlement of the Underlying Claim.  Licensor's total liability under
this Section 4.2 shall be limited to amounts received by Licensor under this Agreement plus the Patent Rights Agreement.

4.3           Release.

(a)           Effective upon the Effective Date, Licensor shall automatically be deemed to, and does hereby, forever waive and release all
Claims, known or unknown, that Licensor may have against RPX, any RPX Affiliate, any RPX Member, any RPX Licensee, or any other Entity
granted a sublicense under the Patents in accordance with Section 1.2.

(b)           Licensor understands and agrees that the releases set forth in Section 4.3(a) shall extend to any and all Claims described in
Section 4.3(a) of every nature and kind whatsoever, whether such Claims are known or unknown, suspected or unsuspected, and any and all
rights that may exist under Section 1542 of the California Civil Code (“Section 1542”) within the scope of the release set forth in Section 4.3(a)
are expressly waived.  Licensor expressly acknowledges that it has read Section 1542, which provides as follows:
 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM OR HER, MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.

 
Licensor understands and agrees that Section 1542, if applicable herein, gives it the right not to release existing claims of which it is not now
aware of and does not suspect to exist, unless it voluntarily chooses to waive this right.  Even though Licensor is aware of this right, it
nevertheless hereby voluntarily waives the right described in Section 1542, and elects to assume all risks for Claims with respect to the Patents
that now exist in its favor, known or unknown, arising from the subject matter of the release set forth in Section 4.3(a), and expressly waives any
rights under any other statutes or common law principles of similar effect.  If, contrary to the specific intent of Licensor, any Claims with respect
to the Patents released under Section 4.3(a) are deemed to exist or survive despite the releases given in Section 4.3(a) above, Licensor hereby
forever, expressly and irrevocably waives entitlement to all such released Claims with respect to the Patents, known and unknown, prior to the
Effective Date, and it is expressly agreed that the provisions of Section 1542 do not apply.
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Section 5.                      Miscellaneous

5.1           Binding Effect and Assignment.  This Agreement shall not be binding upon the Parties until it has been signed herein below by or on
behalf of each Party.  This Agreement shall be binding on, and shall inure to the benefit of, the Parties hereto and their respective Affiliates,
successors and assigns.  No amendment or modification hereof shall be valid or binding upon the Parties unless made in writing and signed as
aforesaid.  The Patent License and any sublicenses granted and/or included therein pursuant to Section 1.2 are for the benefit of RPX, RPX
Licensees, RPX Licensee Affiliates, and each of their respective Covered Third Parties, and RPX and RPX Licensees can legally enforce such
licenses and sublicenses, as well as the terms of this Agreement, against Licensor.

5.2           Notices.  Notices and other communications relevant to this Agreement or to any of the Patents shall be sent by facsimile, electronic
mail, hand delivery, or by registered or certified mail to the following address, or to such other address as may be given by notice hereafter, and
shall be effective upon sending, if sent by facsimile, as proven by a fax confirmation page, or if sent by electronic mail, as proven by electronic
date stamp, or upon receipt if sent by registered or certified mail, as proven by a post office delivery receipt:

For Licensor:

For RPX:

5.3           Severability.  If any section of this Agreement is found by competent authority to be invalid, illegal, or unenforceable in any respect for
any reason, the validity, legality, and enforceability of any such section in every other respect and the remainder of this Agreement shall continue
in effect so long as the Agreement still expresses the intent of the Parties.

5.4           Governing Law.  This Agreement, including its formation, shall be governed by and construed, and the legal relations between the
Parties hereto shall be determined, in accordance with the law of the State of California, United States of America, as such law applies to
contracts signed and fully performed in such State, without regard to the principles of conflicts of law thereof.

5.5           Section Headings.  The headings of sections are inserted for convenience of reference only and are not intended to be part of or to
affect the meaning or interpretation of this Agreement.

5.6           Confidentiality.  Neither Party hereto shall disclose the terms of this Agreement to any third party, without the prior written consent of
the other Party.  This obligation is subject to the following exceptions: (a) disclosure by the Parties and their Affiliates is permissible if required
by government or court order, provided that the disclosing Party first gives the other Party prior written notice in order to enable that Party to
seek a protective order or motion to quash (or other equivalent protection), such permissible disclosure limited to the terms legally required to be
disclosed; (b) disclosure by the Parties and their Affiliates is permissible if otherwise required by law or any applicable securities exchange rules
or regulations, such permissible disclosure limited to the terms legally required to be disclosed; (c) the Parties and their Affiliates may disclose
this Agreement or its contents to the extent reasonably necessary, on a confidential basis, to its accountants, attorneys, and financial advisors; (d)
RPX and its Affiliates may disclose the non-financial terms of this Agreement to any RPX Members and any other potential sublicensees of the
Patents; (e) either Party may disclose any information that was made publicly available without a breach of this Agreement; (f) RPX may issue a
press release (without disclosing any financial terms) following the execution of this Agreement to announce the consummation of this
transaction; and (g) Licensor’s ultimate parent Entity, Marathon Patent Group, will initially file a related Securities and Exchange Commission
(SEC) form 8-K solely as set forth in Exhibit H attached hereto.
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5.7           Entire Agreement.  This Agreement, including Exhibits A-H attached hereto, embodies the entire understanding of and agreement
between the Parties with respect to the Patents and merges and supersedes all prior agreements, understandings, negotiations, and discussions
between the Parties.  Neither Party shall be bound by any condition, definition, warranty, understanding or representation with respect to the
subject matter hereof other than as expressly provided herein.

5.8           Counterparts.  This Agreement may be executed by the Parties in one or more counterparts, each of which shall be an original and all of
which shall together constitute one and the same instrument.

5.9           Relationship of the Parties.  Nothing contained herein, or done in pursuance of this Agreement, will constitute the Parties entering into
a joint venture or partnership or will constitute either Party hereto being the agent for the other Party for any purpose or in any sense whatsoever.

5.10           Licenses of Intellectual Property.  All rights, licenses and releases granted by Licensor directly or indirectly to RPX, RPX Affiliates,
RPX Members, and RPX Licensees (including each such Entity’s Affiliates) are, and shall otherwise be deemed to be, for the purpose of Section
365(n) of the United States Bankruptcy Code, as amended (the “Bankruptcy Code”), licenses of rights to “intellectual property” as defined under
Section 101 of the Bankruptcy Code.  The Parties hereto agree that RPX, RPX Affiliates, RPX Members, and RPX Licensees (including each
such Entity’s Affiliates), as licensees or sublicensees of rights granted in this Agreement, shall retain and may fully exercise all their rights and
elections under the Bankruptcy Code.  The Parties hereto further agree that, in the event that any proceeding shall be instituted by or against
Licensor seeking to adjudicate it as bankrupt or insolvent, or seeking liquidation, winding up, reorganization, arrangement, adjustment, protection,
relief or composition of it or its debts under any law relating to bankruptcy, insolvency, or reorganization or relief of debtors, or seeking an entry
of an order for relief or the appointment of a receiver, trustee or other similar official for it or any substantial part of its property or it shall take
any action to authorize any of the foregoing actions, the opposite Parties shall have the right to retain and enforce their rights under this
Agreement, provided that they remain in full compliance with the terms and conditions of this Agreement.

5.11           Authorship.  Neither Party shall be considered the author of this Agreement for the purpose of interpreting any provision herein.

5.12           Acknowledgement.  Licensor acknowledges that nothing in this Agreement shall require or shall be construed to require RPX or any
RPX Affiliate to sue or threaten to sue (or instruct, encourage, or aid a third party to sue or threaten to sue) any Entity.

5.13           Termination and Survival.  Those provisions that by their nature are intended to survive termination or expiration of this Agreement
shall so survive.  For the avoidance of doubt, the Patent License granted by Licensor to RPX hereunder, RPX’s right to grant sublicenses in
accordance with Section 1, all sublicenses granted by RPX in accordance with Section 1, and all releases and covenants given by Licensor shall
survive termination or expiration of this Agreement.

[The remainder of this page is blank; signature page follows.]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of the Effective Date.  Each individual
signing below represents and warrants that he or she has authority to sign for and enter into this Agreement on behalf of his or her respective
Party.
 
Agreed to:
 
RELAY IP, INC.
 
 
By:______________________________________
 
Name:____________________________________
 
Title:_____________________________________
 
Date:_____________________________________

Agreed to:
 
RPX CORPORATION
 
 
By:______________________________________
 
Name:____________________________________
 
Title:_____________________________________
 
Date:_____________________________________

 
 
 

CERTAIN PORTIONS OF THIS EXHIBIT HAVE BEEN OMITTED BASED UPON A REQUEST FOR CONFIDENTIAL
TREATMENT AND THE NON-PUBLIC INFORMATION HAS BEEN FILED WITH THE SECURITIES AND EXCHANGE

COMMISSION.

-11-



-11-



Exhibit 10.3
 

PATENT LICENSE AND LICENSE OPTION AGREEMENT
 

This PATENT LICENSE AND LICENSE OPTION AGREEMENT (this “Agreement”) is entered into by and between Sampo IP,
LLC, a limited liability company organized and existing under the laws of Virginia, with a principal place of business at 2331 Mill Road, Suite
100, Alexandria, VA 22314 (“Licensor”), and RPX Corporation, a Delaware corporation with a principal place of business at One Market
Plaza, Steuart Tower, Suite 800, San Francisco, CA 94105 (“RPX”), on the date when this Agreement has been executed by both Licensor and
RPX (the “Effective Date”).  Each of RPX and Licensor is a “Party”, and collectively, are referenced as the “Parties”.
 

WHEREAS, Licensor is the sole and exclusive owner of, and has the right to license in the United States and throughout the world,
the Patents (as defined below);
 

WHEREAS, RPX desires to acquire from Licensor a Patent License (as defined below), including the right to grant to RPX Licensees
(as defined below) a sublicense of the same scope and duration as the Patent License, provided that the preconditions to the granting of such
rights as described herein are met;
 

WHEREAS, Licensor is willing to grant to RPX a Patent License, including the right to grant to RPX Licensees a sublicense of the
same scope and duration as the Patent License, provided that the preconditions to the granting of such rights as described herein are met; and
 

NOW, THEREFORE, in consideration of the premises and covenants herein contained, RPX and Licensor agree as follows:
 

Definitions
 

As used herein, the following terms shall have the following meanings:
 

“Affiliate(s)” of an Entity shall mean any and all Entities, now or in the future and only for so long as the Control exists, that are
Controlled, directly or indirectly, by the Entity.  As used herein, and otherwise where applicable in the Agreement, the term “Affiliate” shall
include the affiliate definitions set forth in Exhibit C attached hereto.
 

“Agreement” shall have the meaning ascribed to it in the preamble.
 

“Bankruptcy Code” shall have the meaning ascribed to it in Section 5.10.
 

“Claims” shall mean any and all claims, counterclaims, third-party claims, contribution claims, indemnity claims, demands, actions,
liabilities, damages, losses, causes of action, and all other claims of every kind and nature in law or equity, whether arising under state, federal,
international or other law, which arise from or relate to in any way the Patents, or which are (currently or in the future) or were asserted in,
could have been asserted in, or which arise from the same transactions or occurrences as those claims that are (currently or in the future) or were
asserted in any Licensor Litigations, in each such case solely with respect to the Patents, whether such claims are absolute or contingent, in tort,
contract or otherwise, direct or indirect, present or future, known or unknown, that exist or may have existed prior to the Effective Date.
 

“Combined Licensed Product and Service” shall mean any past, present or future combination or use, whether by an RPX Licensee or
a third party, of a Licensed Product and Service with any other product, service, technology, or material, only if a portion of such Licensed
Product and Service provided by or on behalf of an RPX Licensee or an RPX Licensee Affiliate satisfies, in whole or in part, an element or a
step of a claim in any Patent.
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“Control” shall mean the legal, beneficial, and/or equitable ownership of more than fifty percent (50%) of: (i) the voting power
representing the right to vote for directors or other managing authority, (ii) equity ownership interest in an Entity, or (iii) other ownership
interest in an Entity.
 

“Covered Third Party” shall have the meaning ascribed to it in Section 1.2(c).
 

“Effective Date” shall have the meaning ascribed to it in the preamble.
 

“Entity” shall mean a corporation, association, partnership, business trust, joint venture, limited liability company, proprietorship,
unincorporated association, individual or other entity that can exercise independent legal standing.
 

“Expanded License Fee Payment” shall mean, with respect to each Option Company, the amount listed next to the name of such
Option Company in Exhibit G.
 

“Form of Dismissal” shall mean the form notice of dismissal in Exhibit E attached hereto.
 

“License Fee” shall have the meaning ascribed to it in Section 1.1.
 

“Licensed Product and Service” shall mean any past, present or future product, service, software, technology, or material (including
any components, devices, data, media, or any other portions thereof), at any time, made, have made, used, purchased, provided, hosted, sold,
leased, licensed, distributed, transmitted, exported, imported or offered for sale, lease, or import by or on behalf of an RPX Licensee or an RPX
Licensee Affiliate, alone or in combination with other products, software, technology, materials and services, the manufacture, use, purchase,
provision, hosting, sale, lease, license, distribution, transmittal, export, import (or offer for sale, lease or import) of which would result in
infringement (direct, indirect, or otherwise) of one or more Patents, irrespective of whether the product, service, software, technology, or
material (including any components, devices, data, media, or any other portions thereof) were or had been made, used, purchased, provided,
hosted, sold, leased, licensed, distributed, transmitted, exported, imported or offered for sale, lease, or import in the United States.  Licensed
Product and Service will include any Combined Licensed Product and Service.
 

“Licensor” shall have the meaning ascribed to it in the preamble.
 

“Licensor Litigations” shall mean any and all lawsuits relating to any Patent filed at any time by Licensor in any state or federal court in
the United States, in any court or tribunal in any foreign country, or before the United States International Trade Commission.  Any one of the
Licensor Litigations is a “Licensor Litigation”.
 

“Licensor Litigation Defendants” shall mean the parties adverse to Licensor in any Licensor Litigation.  Any one of the Licensor
Litigation Defendants is a “Licensor Litigation Defendant”.
 

“Option Companies” shall mean the Entities identified in Exhibit G (that are not RPX Members identified in Exhibit A), each such
Entity’s Affiliates and any business unit or division that such Entity may divest while such Entity’s RPX membership agreement is in
effect.  Each such Entity is an “Option Company”.
 

“Party” and “Parties” shall have the meanings ascribed to them in the preamble.
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“Patent License” shall mean a royalty-free, fully paid-up, irrevocable, non-exclusive worldwide license under the Patents to make, have
made, use, have used, sell, lease, have leased, import, offer for sale, have offered for sale, have sold, copy, develop, have developed, operate,
market, have marketed, import, have imported, own, order, design, purchase, practice, obtain, keep, acquire, receive, build, deliver, host,
distribute, have distributed, provide, supply, export, have exported, and otherwise commercially exploit or dispose of any Licensed Product and
Service, and for which the term of such license under the Patents shall extend to the expiration of each patent comprising the Patents.
 

“Patents” shall mean: (i) the patents and patent applications identified on Exhibit B and any and all foreign counterparts of any of the
foregoing; (ii) any and all patents that have issued or may issue from any of the patents or patent applications described in (i) of this definition;
(iii) any and all patents and patent applications that, in whole or in part, claim priority to (directly or indirectly), or the benefit of the filing date
of, any of the patents or patent applications described in (i) or (ii) of this definition, including any and all child, continuation, continuation-in-
part, continuing prosecution, divisional, provisional, non-provisional, reissue, reexamination, substitution, extension and counterpart patents and
patent applications of any of the patents or patents applications described in (i) or (ii) of this definition; (iv) any and all patents and patent
applications from which any of the patents or patent applications described in (i) or (ii) of this definition, in whole or in part, claim the benefit of
priority (directly or indirectly) or otherwise claim the benefit of the filing date, including any and all parent patents or patent applications of any
of the patents or patent applications described in (i) or (ii) of this definition; and (v) any and all extensions or renewals of any of the patent or
patent applications described in this definition.  Any one of the foregoing is a “Patent”.
 

“PTO” shall mean the United States Patent & Trademark Office.
 

“Release and Dismissal Obligations” shall mean Licensor immediately (i) executing a written release agreement containing terms that
are substantially similar in scope and effect as the Release Terms, and (ii) with respect to any Licensor Litigation Defendant, taking all actions
and making all necessary filings to resolve all disputes with respect to such Licensor Litigation Defendant relating to or arising out of the
Licensor Litigations, including without limitation executing and filing a dismissal “with prejudice” substantially similar in form and effect to the
Form of Dismissal (or, with respect to any Licensor Litigation in a non-U.S. jurisdiction, a dismissal “with prejudice” in such form as is
appropriate for the relevant jurisdiction).
 

“Release Terms” shall mean the terms and conditions in Exhibit D attached hereto.
 

“RPX” shall have the meaning ascribed to it in the preamble.
 

“RPX Licensee” shall have the meaning ascribed to it in Section 1.2(a).
 

“RPX Member” shall mean (i) each Entity identified in Exhibit A, each such Entity’s Affiliates, and any business unit or division that
such Entity may divest while such Entity’s RPX membership agreement is in effect, and (ii) each Entity (except any Licensor Litigation
Defendant) that signs an RPX membership agreement after the Effective Date, each such Entity’s Affiliates, and any business unit or division
that such Entity may divest while such Entity’s RPX membership agreement is in effect.
 

“Section 1542” shall have the meaning ascribed to it in Section 4.3(b).
 

“Underlying Claim” shall have the meaning ascribed to it in Section 4.2(b).
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Section 1. Fees, Patent License and License Option

1.1           Fees.  The Parties hereby acknowledge the existence of that Patent Rights Agreement entered into between Marathon Patent Group,
Inc. and RPX, dated March __, 2014, (the “Patent Rights Agreement”), and hereby acknowledge the receipt and sufficiency of good and
valuable consideration (the “License Fee”) for all terms and conditions set forth in this Agreement.

1.2           Patent License and License Option.
 

(a)           Effective upon RPX’s payment to Licensor of the License Fee, Licensor shall automatically be deemed to grant, and does
hereby grant, to RPX the Patent License, which Patent License shall include:
 

(i)           the exclusive and irrevocable right of RPX, beginning on the Effective Date, to grant sublicenses under the Patent
License to all RPX Members;

 
(ii)           the non-exclusive and irrevocable right of RPX, beginning on the Effective Date and continuing for the later of: (A)

twelve (12) months after the Effective Date or (B) six (6) months after the date on which an Entity is named as a Licensor Litigation
Defendant, to grant a sublicense (and release) under the Patent License to each of any two (2) Entities that was named as a Licensor
Litigation Defendant; and

 
(iii)           the non-exclusive and irrevocable right of RPX, beginning on the Effective Date and continuing for the twelve (12)

month period thereafter, to grant sublicenses under the Patent License to each of the Option Companies; provided, that RPX has paid to
Licensor the applicable Expanded License Fee Payment for each such sublicense granted under this Section 1.2(a)(iii); provided further,
that RPX’s right in this Section 1.2(a)(iii) shall expire with respect to a particular Option Company on the later of (A) twelve (12)
months from the Effective Date; or (B) six (6) months from the date that such Option Company is named for the first time in a Licensor
Litigation.

 
The Patent License shall also include the express right of RPX to release the foregoing sublicensees from all claims for damages for

past, present and future infringement of the Patents.  Upon the Effective Date, any Entity that is granted a sublicense by RPX (directly or
indirectly) in accordance with Section 1.2(a)(i) or Section 1.2(a)(ii) shall be deemed an “RPX Licensee” for purposes of this
Agreement.  Furthermore, upon RPX’s payment of any Expanded License Fee Payment, as applicable, any Entity that is granted a sublicense by
RPX (directly or indirectly) in accordance with Section 1.2(a)(iii) shall also be deemed an “RPX Licensee” for purposes of this
Agreement.  The definition of “RPX Licensee” expressly excludes any future members that join RPX after the Effective Date (other than with
respect to Option Companies where RPX has paid the Expanded License Fee Payment), except with respect to any Entity that become an
Affiliate of any RPX Member or Entity that was granted a sublicense under the Patent License in accordance with this Section 1.2(a).
 

(b)           Within ten (10) business days of the Effective Date, Licensor shall immediately complete the Release and Dismissal
Obligations with respect to any RPX Members and their Affiliates that are or were Licensor Litigation Defendants, including each of their
respective Affiliates.  Upon RPX providing Licensor with written notice that RPX has granted a sublicense to any Option Company pursuant to
Section 1.2(a)(iii) and paying Licensor the applicable Expanded License Fee Payment for such Option Company, Licensor shall immediately
complete the Release and Dismissal Obligations with respect to such Option Company (including any respective Affiliates) in the event such
Option Company or any of its Affiliates is a Licensor Litigation Defendant.
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(c)           The sublicense (and release) that RPX grants in accordance with Section 1.2(a) to any Entity under the Patent License shall
be deemed to be a further sublicense (and release) to that Entity’s Affiliates (“RPX Licensee Affiliates”), and such RPX Licensees’ and RPX
Licensee Affiliates’ direct and indirect customers, have-made vendors, developers, distributors, suppliers, other contractors, licensees, and end
users solely to the extent such third parties make, have made, use, purchase, provide, host, sell, lease, distribute, supply, export, import, or offer
for sale any Licensed Product and Service (each, a “Covered Third Party”).  Each RPX Licensee shall have the right, consistent with this
Section 1.2(c), to grant specific non-sublicensable, non-assignable sublicenses to its Covered Third Parties with respect to such RPX Licensee’s
or its Affiliates’ Licensed Products and Services.
 
Section 2.                      Representations and Warranties

2.1           Representations and Warranties of Licensor.  Licensor, on behalf of itself and its Affiliates, represents and warrants that, as of the
Effective Date:

(a)           it has all requisite legal right, power, and authority to execute and deliver all documents required to be executed (including
this Agreement), and to perform all of its obligations under and grant all rights in accordance with this Agreement;

(b)           it has good and marketable title to the Patents (including, without limitation, all right, title, and interest in the Patents and the
right to sue for past, present and future infringements thereof); Licensor has the legal right to grant the Patent License set forth in Section 1.2 to
RPX, and, subject to confidentiality provisions (if applicable), it has provided to RPX accurate and complete copies of all agreements under
which it obtained by assignment or otherwise such title to the Patents;

(c)            the Patents are not subject to any licenses, covenants not to sue, liens, security interests, or other encumbrances that would impair the
rights granted hereunder, and, to the best of Licensor’s knowledge, except for the Patent License granted in Section 1 of this Agreement and any
licenses, covenants not to sue, liens, security interests, settlement agreements or other encumbrances identified in Exhibit F attached hereto, the
Patents are not subject to any licenses, covenants not to sue, liens, security interests, or other encumbrances;

(d)           to the best of Licensor’s knowledge, the inventions and discoveries described in the Patents were made solely by the inventor(s)
named in the Patents, without misappropriation of any trade secrets, confidential information, or other rights of any person, and no other party
has any rights with respect to any such inventions or to the Patents;

(e)         all maintenance fees, annuities and other payments owed to the PTO or any foreign patent office in connection with the Patents have
been timely paid and are current as of the Effective Date;

(f)         it has not entered and shall not enter into any agreement that would materially impair or conflict with its obligations hereunder;

(g)         (i) except for the Patent License granted in Section 1 of this Agreement, and except for the encumbrances set forth on Exhibit
F  attached hereto, no other Entity has any license or similar rights with respect to the Patents or any such inventions or discoveries described in
the Patents; and there has been no previous sale, transfer, assignment or other grant of rights under the Patents or any other agreement by
Licensor that affects, in any manner, title to, or RPX’s or any RPX Licensee’s enjoyment of, the Patents or the underlying inventions, including,
but not limited to, an assignment of full or partial rights in or to one or more of the Patents, an exclusive license to one or more of the Patents, or
a right or option to obtain an exclusive license;

(h)         performance of this Agreement does not and will not conflict with or result in a breach of any agreement to which it is bound;
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(i)         other than the Licensor Litigations, the Patents have not been asserted against any third party, in a licensing, litigation or other context,
in a manner in which the third party (i) has been accused of infringing the Patents or (ii) has standing to bring a declaratory judgment action;

(j)         other than as related to the Licensor Litigations, the Patents are not and have not been the subject of any pending or past litigation, or to
the knowledge of Licensor following reasonable due diligence and investigation, any reexamination, reissue or interference proceeding, or other
inter partes legal proceeding before any tribunal of competent jurisdiction;

(k)         no patent claim in the Patents has been adjudicated to be invalid or unenforceable, in whole or in part, for any reason, in any
administrative, arbitration, or judicial proceeding before a tribunal of competent jurisdiction, and Licensor has not received notice from any third
party threatening the filing of any such proceeding except for any notice from any Licensor Defendant in connection with a Licensor Litigation;

(l)           to the best of Licensor’s knowledge, other than as asserted in affirmative defenses, counterclaims, or otherwise related to the
Licensor Litigations, none of the inventors of the Patents nor their counsel: (i) intentionally failed to disclose any material, non-cumulative prior
art references to the PTO or any foreign patent offices requiring such disclosure in connection with the prosecution of any Patents; (ii) made any
material misstatements or misrepresentations to the PTO or any foreign patent offices in connection with the prosecution of any of the Patents;
or (iii) engaged in any act or omission inconsistent with the duty of candor owed to the PTO or to any foreign patent offices;

(m)           Licensor does not own any right, title or interest in, or have exclusive license rights under, any patents or patent applications
other than the Patents.  To the extent that on the Effective Date, Licensor owns any right, title or interest in, or has exclusive license rights under,
any patents or patent applications that are not expressly listed on Exhibit B, their omission from Exhibit B was inadvertent and such patents and
patent applications were intended to be, and shall be treated as if they were, included on Exhibit B; and

(n)           other than as asserted in affirmative defenses, counterclaims, or otherwise in the Licensor Litigations, there is no pending or, to the
knowledge of Licensor, threatened claim that the practice of the inventions described in the Patents infringes any patents or patent applications
of any third party and, to the knowledge of Licensor, there is no basis for any such claim.

2.2           Representations and Warranties of RPX.  RPX represents and warrants that it has all requisite legal right, power, and authority to
execute, deliver, and perform this Agreement.

Section 3.                    Covenants of Licensor.  In addition to and without limiting any other covenants contained in this Agreement, Licensor,
on behalf of itself and its Affiliates, further covenants as follows:

(a)           it will not enter into any agreement that would materially impair or conflict with its obligations hereunder;

(b)           other than with respect to any debt or similar financing, it will not pledge the Patents as collateral for any obligation or grant or cause
any lien or security interest to be filed against or otherwise attach to the Patents or otherwise encumber the Patents;

(c)           in the event it transfers, assigns or conveys any interest in and to the Patents to any third party (including any Affiliates) other than to
RPX or RPX’s Affiliates, it will obligate such third party to agree in writing to abide by all covenants, releases, rights and obligations owed
under this Agreement by Licensor and to take the Patents subject to the Patent License granted by Licensor hereunder and subject to any
sublicense (and release) granted by RPX in accordance with Section 1;
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(d)           it shall take all commercially reasonable actions to maintain and defend the Patents, including without limitation timely paying all
maintenance fees, annuities and the like due or payable on the Patents in the PTO and any foreign patent offices;

(e)           it shall pay all taxes (including, without limitation, sales and value added taxes) imposed on Licensor by the national government, and
any state, local or other political subdivision thereof, of any country in which Licensor is subject to taxation, as the result of RPX’s furnishing
consideration under this Agreement and/or the Patent Rights Agreement;

(f)         following the Effective Date, neither Licensor nor any of its Affiliates will sue or threaten to sue (or instruct, encourage, or aid a third
party to sue or threaten to sue) RPX, any RPX Affiliate, any RPX Member, any RPX Licensee, any RPX Licensee Affiliate, or any other Entity
that has been granted a sublicense hereunder for direct or indirect infringement (including, without limitation, inducement or contributory
infringement) under any Patent after the Effective Date or such date RPX has paid any Expanded License Fee Payment(s), as applicable, and
neither Licensor nor its Affiliates will sue or threaten to sue (or instruct, encourage, or aid a third party to sue or threaten to sue) any such RPX
Member’s, RPX Licensee’s, or RPX Licensee Affiliate’s customers, suppliers, manufacturers or distributors for direct or indirect infringement
(including, without limitation, inducement or contributory infringement) under any Patent after the Effective Date or such date RPX has paid
any Expanded License Fee Payment(s), as applicable, with respect to any such RPX Member’s, RPX Licensee’s, or RPX Licensee Affiliate’s
Licensed Product and Service;

(g)           following the Effective Date, in the event that RPX provides written notice to Licensor that Licensor has sued or threatened to sue (or
instructed, encouraged, or aided a third party to sue or threaten to sue) any Entity in violation of Section 3(f), Licensor will immediately cease
making any such threats and promptly dismiss, with prejudice, any such lawsuit (or other adversarial proceeding), and, to the extent Licensor
fails to take such action within five (5) days following the written notice from RPX, Licensor will promptly reimburse RPX and such damaged
Entity, as applicable, for any reasonable costs (including reasonable attorney fees) incurred as a result of such threat or lawsuit;

(h)           after the Effective Date, Licensor shall not acquire any right, title or interest in, or exclusive license rights under,  any patents or patent
applications other than the Patents; and

(i)           Licensor shall give RPX prompt written notice of any license under any Patents or covenants not to sue under any Patents, which
notice shall include any identification of the party involved and confirmation of whether any license or covenant under any Patents has been
granted by Licensor.

Section 4.                    Disclaimers, Indemnification and Releases

4.1           Disclaimer.  NEITHER PARTY MAKES ANY REPRESENTATION OR WARRANTY EXCEPT AS EXPRESSLY SET
FORTH IN SECTIONS 2 AND 3 ABOVE, AND EACH PARTY DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING,
WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.  EXCEPT AS EXPRESSLY SET FORTH IN SECTIONS 2 AND 3, NEITHER PARTY GIVES THE OTHER PARTY ANY
ASSURANCE:

(A) REGARDING THE PATENTABILITY OF ANY CLAIMED INVENTION IN, OR THE VALIDITY, OF ANY PATENT, OR

(B) THAT THE MANUFACTURE, USE, SALE, OFFERING FOR SALE, IMPORTATION, EXPORTATION, OR OTHER
DISTRIBUTION OF ANY LICENSED PRODUCT AND SERVICE DISCLOSED AND CLAIMED IN ANY PATENT BY ANY
LICENSEE, SUBLICENSEE OR ANYONE ELSE WILL OR WILL NOT CONSTITUTE AN INFRINGEMENT OF SUCH RIGHTS OR
ANY INTELLECTUAL PROPERTY RIGHTS OF ANY OTHER PERSONS OR ENTITIES.
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4.2.           Indemnification.

(a)           Licensor shall defend, indemnify and hold harmless RPX and its Affiliates, and their directors, officers, agents and
employees from and against any and all actual or pending claims, losses, expenses damages or other liabilities (including reasonable attorneys’
fees), including those incurred in any dispute between the Parties, arising from Licensor’s breach under this Section 4.2(a)), with any third
party, or in any enforcement of this provision, arising out of, relating to, or based upon Licensor’s or any of its Affiliates’ material breach of
any representation, warranty or covenant in this Agreement.

(b)           In addition to any other remedies available to RPX, in the event RPX shall have a claim under Section 4.2(a), RPX shall promptly
notify Licensor in writing of the claim, action, suit, proceeding or other circumstances giving rise to the claim for indemnification (collectively,
the “Underlying Claim”); provided, however, that the failure to give such notice shall release Licensor of its indemnification obligations only to
the extent that Licensor is prejudiced by such failure.  Upon receipt of such notice of an Underlying Claim, Licensor may, by written notice to
RPX delivered within thirty (30) business days of receiving such notice of the Underlying Claim, assume the sole defense and control of any
third-party claim with its own counsel and at its own expense but shall allow RPX (or its applicable Affiliates) a reasonable opportunity to
participate in the defense of such third-party claim with its own counsel and at its own expense.  RPX (or its applicable Affiliates) may take any
actions reasonably necessary to defend such third-party claim prior to the time that it receives a notice as contemplated by the preceding
sentence.  Licensor shall not settle any such claim other than for the payment of money without the prior written consent of RPX (or the
applicable Affiliate), which consent shall not be unreasonably withheld or delayed.  RPX will provide Licensor, at Licensor’s expense, with all
assistance, information and authority reasonably required for the defense and settlement of the Underlying Claim.  Licensor's total liability under
this Section 4.2 shall be limited to amounts received by Licensor under this Agreement plus the Patent Rights Agreement.

4.3           Release.

(a)           Effective upon the Effective Date, Licensor shall automatically be deemed to, and does hereby, forever waive and release all
Claims, known or unknown, that Licensor may have against RPX, any RPX Affiliate, any RPX Member, any RPX Licensee, or any other
Entity granted a sublicense under the Patents in accordance with Section 1.2.

(b)           Licensor understands and agrees that the releases set forth in Section 4.3(a) shall extend to any and all Claims described in
Section 4.3(a) of every nature and kind whatsoever, whether such Claims are known or unknown, suspected or unsuspected, and any and all
rights that may exist under Section 1542 of the California Civil Code (“Section 1542”) within the scope of the release set forth in Section 4.3(a)
are expressly waived.  Licensor expressly acknowledges that it has read Section 1542, which provides as follows:
 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT
KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE, WHICH IF KNOWN BY HIM OR HER, MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.
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Licensor understands and agrees that Section 1542, if applicable herein, gives it the right not to release existing claims of which it is not now
aware of and does not suspect to exist, unless it voluntarily chooses to waive this right.  Even though Licensor is aware of this right, it
nevertheless hereby voluntarily waives the right described in Section 1542, and elects to assume all risks for Claims with respect to the Patents
that now exist in its favor, known or unknown, arising from the subject matter of the release set forth in Section 4.3(a), and expressly waives
any rights under any other statutes or common law principles of similar effect.  If, contrary to the specific intent of Licensor, any Claims with
respect to the Patents released under Section 4.3(a) are deemed to exist or survive despite the releases given in Section 4.3(a) above, Licensor
hereby forever, expressly and irrevocably waives entitlement to all such released Claims with respect to the Patents, known and unknown, prior
to the Effective Date, and it is expressly agreed that the provisions of Section 1542 do not apply.
 
Section 5.                      Miscellaneous

5.1           Binding Effect and Assignment.  This Agreement shall not be binding upon the Parties until it has been signed herein below by or on
behalf of each Party.  This Agreement shall be binding on, and shall inure to the benefit of, the Parties hereto and their respective Affiliates,
successors and assigns.  No amendment or modification hereof shall be valid or binding upon the Parties unless made in writing and signed as
aforesaid.  The Patent License and any sublicenses granted and/or included therein pursuant to Section 1.2 are for the benefit of RPX, RPX
Licensees, RPX Licensee Affiliates, and each of their respective Covered Third Parties, and RPX and RPX Licensees can legally enforce such
licenses and sublicenses, as well as the terms of this Agreement, against Licensor.

5.2           Notices.  Notices and other communications relevant to this Agreement or to any of the Patents shall be sent by facsimile, electronic
mail, hand delivery, or by registered or certified mail to the following address, or to such other address as may be given by notice hereafter, and
shall be effective upon sending, if sent by facsimile, as proven by a fax confirmation page, or if sent by electronic mail, as proven by electronic
date stamp, or upon receipt if sent by registered or certified mail, as proven by a post office delivery receipt:

For Licensor:

For RPX:

5.3           Severability.  If any section of this Agreement is found by competent authority to be invalid, illegal, or unenforceable in any respect
for any reason, the validity, legality, and enforceability of any such section in every other respect and the remainder of this Agreement shall
continue in effect so long as the Agreement still expresses the intent of the Parties.

5.4           Governing Law.  This Agreement, including its formation, shall be governed by and construed, and the legal relations between the
Parties hereto shall be determined, in accordance with the law of the State of California, United States of America, as such law applies to
contracts signed and fully performed in such State, without regard to the principles of conflicts of law thereof.

5.5           Section Headings.  The headings of sections are inserted for convenience of reference only and are not intended to be part of or to
affect the meaning or interpretation of this Agreement.
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5.6           Confidentiality.  Neither Party hereto shall disclose the terms of this Agreement to any third party, without the prior written consent of
the other Party.  This obligation is subject to the following exceptions: (a) disclosure by the Parties and their Affiliates is permissible if required
by government or court order, provided that the disclosing Party first gives the other Party prior written notice in order to enable that Party to
seek a protective order or motion to quash (or other equivalent protection), such permissible disclosure limited to the terms legally required to be
disclosed; (b) disclosure by the Parties and their Affiliates is permissible if otherwise required by law or any applicable securities exchange
rules or regulations, such permissible disclosure limited to the terms legally required to be disclosed; (c) the Parties and their Affiliates may
disclose this Agreement or its contents to the extent reasonably necessary, on a confidential basis, to its accountants, attorneys, and financial
advisors; (d) RPX and its Affiliates may disclose the non-financial terms of this Agreement to any RPX Members and any other potential
sublicensees of the Patents; (e) either Party may disclose any information that was made publicly available without a breach of this Agreement;
(f) RPX may issue a press release (without disclosing any financial terms) following the execution of this Agreement to announce the
consummation of this transaction; and (g) Licensor’s ultimate parent Entity, Marathon Patent Group, will initially file a related Securities and
Exchange Commission (SEC) form 8-K solely as set forth in Exhibit H attached hereto.

5.7           Entire Agreement.  This Agreement, including Exhibits A-H attached hereto, embodies the entire understanding of and agreement
between the Parties with respect to the Patents and merges and supersedes all prior agreements, understandings, negotiations, and discussions
between the Parties.  Neither Party shall be bound by any condition, definition, warranty, understanding or representation with respect to the
subject matter hereof other than as expressly provided herein.

5.8           Counterparts.  This Agreement may be executed by the Parties in one or more counterparts, each of which shall be an original and all
of which shall together constitute one and the same instrument.

5.9           Relationship of the Parties.  Nothing contained herein, or done in pursuance of this Agreement, will constitute the Parties entering into
a joint venture or partnership or will constitute either Party hereto being the agent for the other Party for any purpose or in any sense
whatsoever.

5.10           Licenses of Intellectual Property.  All rights, licenses and releases granted by Licensor directly or indirectly to RPX, RPX Affiliates,
RPX Members, and RPX Licensees (including each such Entity’s Affiliates) are, and shall otherwise be deemed to be, for the purpose of
Section 365(n) of the United States Bankruptcy Code, as amended (the “Bankruptcy Code”), licenses of rights to “intellectual property” as
defined under Section 101 of the Bankruptcy Code.  The Parties hereto agree that RPX, RPX Affiliates, RPX Members, and RPX Licensees
(including each such Entity’s Affiliates), as licensees or sublicensees of rights granted in this Agreement, shall retain and may fully exercise all
their rights and elections under the Bankruptcy Code.  The Parties hereto further agree that, in the event that any proceeding shall be instituted
by or against Licensor seeking to adjudicate it as bankrupt or insolvent, or seeking liquidation, winding up, reorganization, arrangement,
adjustment, protection, relief or composition of it or its debts under any law relating to bankruptcy, insolvency, or reorganization or relief of
debtors, or seeking an entry of an order for relief or the appointment of a receiver, trustee or other similar official for it or any substantial part of
its property or it shall take any action to authorize any of the foregoing actions, the opposite Parties shall have the right to retain and enforce
their rights under this Agreement, provided that they remain in full compliance with the terms and conditions of this Agreement.

5.11           Authorship.  Neither Party shall be considered the author of this Agreement for the purpose of interpreting any provision herein.

5.12           Acknowledgement.  Licensor acknowledges that nothing in this Agreement shall require or shall be construed to require RPX or any
RPX Affiliate to sue or threaten to sue (or instruct, encourage, or aid a third party to sue or threaten to sue) any Entity.
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5.13           Termination and Survival.  Those provisions that by their nature are intended to survive termination or expiration of this Agreement
shall so survive.  For the avoidance of doubt, the Patent License granted by Licensor to RPX hereunder, RPX’s right to grant sublicenses in
accordance with Section 1, all sublicenses granted by RPX in accordance with Section 1, and all releases and covenants given by Licensor shall
survive termination or expiration of this Agreement.
 

 [The remainder of this page is blank; signature page follows.]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of the Effective Date.  Each individual
signing below represents and warrants that he or she has authority to sign for and enter into this Agreement on behalf of his or her respective
Party.
 
Agreed to:
 
SAMPO IP, LLC
 
 
By:______________________________________
 
Name:____________________________________
 
Title:_____________________________________
 
Date:_____________________________________

Agreed to:
 
RPX CORPORATION
 
 
By:______________________________________
 
Name:____________________________________
 
Title:_____________________________________
 
Date:_____________________________________
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Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER AND
PRINCIPAL FINANCIAL AND ACCOUNTING OFFICER

PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, Doug Croxall, certify that:

1.    I have reviewed this quarterly report on Form 10-Q of Marathon Patent Group, Inc.;

2.    Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to
the period covered by this quarterly report;

3.    Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this quarterly report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal controls over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:

 

a) designed such disclosure controls and procedures, or caused such disclosure controls
and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly for the period in which this
quarterly report is being prepared;

  

b) designed such internal control over financial reporting, or caused such internal control
over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting
principles;

 

c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on
such evaluation;

 

d) disclosed in this report any change in the registrant’s internal control over financial
reporting that occurred during the registrant’s most recent fiscal quarter that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting;

5.   The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent function):

a) all significant deficiencies and material weaknesses in the design or operation of internal controls which are
reasonably likely to  adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal controls over financial reporting.     

   
   
Dated: May 15, 2014 By: /s/ Doug Croxall
  Doug Croxall

Chief Executive Officer and Chairman (Principal Executive Officer)
 





Exhibit 31.2

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER AND
PRINCIPAL FINANCIAL AND ACCOUNTING OFFICER

PURSUANT TO SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002

I, John Stetson, certify that:

1.    I have reviewed this quarterly report on Form 10-Q of Marathon Patent Group, Inc.;

2.    Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to
the period covered by this quarterly report;

3.    Based on my knowledge, the financial statements, and other financial information included in this quarterly report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this quarterly report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal controls over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:

 

a) designed such disclosure controls and procedures, or caused such disclosure controls
and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly for the period in which this
quarterly report is being prepared;

  

b) designed such internal control over financial reporting, or caused such internal control
over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting
principles;

 

c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and
presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on
such evaluation;

 

d) disclosed in this report any change in the registrant’s internal control over financial
reporting that occurred during the registrant’s most recent fiscal quarter that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting;

5.   The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent function):

a) all significant deficiencies and material weaknesses in the design or operation of internal controls which are
reasonably likely to  adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal controls over financial reporting.     

   
   
Dated: May 15, 2014 By: /s/ John Stetson
  John Stetson

Interim Chief Financial Officer (Principal Financial
and Accounting Officer)  



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Marathon Patent Group, Inc. (the “Company”) on Form 10-Q for the period ended
March 31, 2014 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), Doug Croxall, Chief Executive Officer
and Chairman (Principal Executive Officer) of the Company, certifies, pursuant to 18 U.S.C. section 1350 of the Sarbanes-Oxley Act of 2002,
that:

(1)  The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act
of 1934; and

 
(2)  The information contained in the Report fairly presents, in all material respects, the financial condition and

results of operations of the Company.

Date: May 15, 2014 By: /s/ Doug Croxall                
  Doug Croxall

Chief Executive Officer and Chairman (Principal
Executive Officer)

   
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the
signature that appears in typed form within the electronic version of this written statement has been provided to the Company and will be retained
by the Company and furnished to the Securities and Exchange Commission or its staff upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Marathon Patent Group, Inc. (the “Company”) on Form 10-Q for the period ended
March 31, 2014 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), John Stetson, Interim Chief Financial
Officer, Secretary and Director (Principal Financial Officer) of the Company, certifies, pursuant to 18 U.S.C. section 1350 of the Sarbanes-Oxley
Act of 2002, that:

(1)  The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act
of 1934; and

 
(2)  The information contained in the Report fairly presents, in all material respects, the financial condition and

results of operations of the Company.

Date: May 15, 2014 By: /s/ John Stetson
  John Stetson

Interim Chief Financial Officer (Principal Financial
and Accounting Officer)

   
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the
signature that appears in typed form within the electronic version of this written statement has been provided to the Company and will be retained
by the Company and furnished to the Securities and Exchange Commission or its staff upon request.

 


