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Forward-Looking Statements

This Current Report on Form 8-K 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 Current Report on Form 8-K 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 Current 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.
 

Item 2.01                      Completion of Acquisition or Disposition of Assets.

The Share Exchange

On November 14, 2012, American Strategic Minerals Corporation, a Nevada corporation (“we” or the “Company”) entered into a
Share Exchange Agreement (the “Exchange Agreement”) with Sampo IP LLC, a Virginia limited liability company (“Sampo”), a company
engaged in the business of patent acquisition, development and monetization, and the members of Sampo (the “Sampo Members”).  Upon
closing of the transaction contemplated under the Exchange Agreement (the “Share Exchange”), on November 14, 2012, the Sampo Members
(6 members) transferred all of the issued and outstanding membership interests of Sampo to the Company in exchange for an aggregate of
9,250,000 shares of the common stock of the Company.  Such exchange caused Sampo to become a wholly-owned subsidiary of the
Company.

Pursuant to the terms and conditions of the Share Exchange:

 · At the closing of the Share Exchange, each membership interest of Sampo issued and outstanding immediately prior to the
closing of the Share Exchange was exchanged for the right to receive shares of our common stock. Accordingly, an
aggregate of 9,250,000 shares of our common stock were issued to the Sampo Members.  

 · Upon the closing of the Share Exchange, Mark Groussman resigned as the Company’s Chief Executive Officer and John
Stetson resigned as the Company’s President and Chief Operating Officer and simultaneously with the effectiveness of the
Share Exchange, Doug Croxall was appointed as the Company’s Chief Executive Officer and Chairman and John Stetson
was appointed as the Company’s Chief Financial Officer and Secretary.  LVL Patent Group LLC, of which Mr. Croxall is
the Chief Executive Officer, and John Stetson were former members of Sampo and received 4,000,000 and 500,000 shares
of the Company’s common stock, respectively, in connection with the Share Exchange

The foregoing description of the Share Exchange and related transactions does not purport to be complete and is qualified in its
entirety by reference to the complete text of the Exchange Agreement, which is filed as Exhibit 10.1 hereto and which is incorporated herein by
reference.
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On November 14, 2012, we entered into an employment agreement with Doug Croxall (the “Croxall Employment Agreement”),

whereby Mr. Croxall agreed to serve as our Chief Executive Officer for a period of two years, subject to renewal, in consideration for an
annual salary of $350,000 and an Indemnification Agreement (such Croxall Employment Agreement and the Form of Indemnification
Agreement are filed as Exhibit 10.2 and 10.4 hereto, which are incorporated herein by reference.  Additionally, under the terms of the Croxall
Employment Agreement, Mr. Croxall shall be eligible for an annual bonus if the Company meets certain criteria, as established by the Board
of Directors.  As further consideration for his services, Mr. Croxall received a ten year option award to purchase an aggregate of Two Million
(2,000,000) shares of the Company’s common stock with an exercise price of $0.50 per share, subject to adjustment, which shall vest in
twenty-four (24) equal monthly installments on each monthly anniversary of the date of the Croxall Employment Agreement.

 
On November 14, 2012, we entered into a consulting agreement with C&H Capital, Inc. (“C&H”) whereby C&H agreed to provide

certain consulting and investor relations services in consideration for an aggregate of One Million (1,000,000) shares of our common stock
(the “Consulting Shares”).

In connection with the Share Exchange and the changes to our Board of Directors and Executive Officers (as further described
below), Mark Groussman agreed to forfeit to the Company for cancellation, an unvested restricted stock grant equal to 1,000,000 shares of
common stock and a fully vested option grant to purchase an aggregate of 1,500,000 shares of common stock. Additionally, John Stetson
agreed to forfeit to the Company for cancellation, an unvested restricted stock grant equal to 2,000,000 shares of common stock and a fully
vested option grant to purchase an aggregate of 1.500.000 shares of common stock, which were issued in connection with their previously
executed employment agreements.  Mr. Stetson intends to enter into a new employment agreement with the Company and negotiate new
compensation in connection with his appointment as the Company’s Chief Financial Officer.
 

Following (i) the closing of the Share Exchange (ii) the execution of the Consulting Agreement and (iii) the execution of the Croxall
Employment Agreement, there were approximately 44,368,127 shares of common stock issued and outstanding.  

The shares of our Common Stock issued to the Sampo Members in connection with the Share Exchange, the options issued to Mr.
Croxall under the Croxall Employment Agreement and the Consulting Shares were not registered under the Securities Act, and were issued in
reliance upon the exemption from registration provided by Section 4(2) of the Securities Act of 1933, as amended (the “Securities Act”) and
Regulation D promulgated thereunder  Certificates representing these shares will contain a legend stating the restrictions applicable to such
shares.

Changes to the Board of Directors and Executive Officers.  On November 14, 2012, effective upon the closing of the Share
Exchange, Mark Groussman resigned as our Chief Executive Officer and John Stetson resigned as our President and Chief Operating
Officer.  Pursuant to the terms of the Exchange Agreement, Doug Croxall was appointed as our Chief Executive Officer and Chairman and
John Stetson was appointed as our Chief Financial Officer and Secretary.  John Stetson remains a member of our Board of Directors.  

From 2003 to 2008, Mr. Croxall served as the Chief Executive Officer and Chairman of FirePond, a software company that licensed
configuration pricing and quotation software to Fortune 1000 companies.  Since 2009, Mr. Croxall has served as the Chief Executive Officer
and Founder of LVL Patent Group LLC, a privately owned patent licensing company.  Mr. Croxall earned a Bachelor of Arts degree in
Political Science from Purdue University in 1991 and a Master of Business Administration from Pepperdine University in 1995.  Mr. Croxall
was chosen as a director of the Company based on his knowledge of and relationships in the patent acquisition and monetization business.

LVL Patent Group LLC, of which Mr. Croxall is Chief Executive Officer, and John Stetson were former members of Sampo and
received 4,000,000 and 500,000 shares of the Company’s common stock, respectively, in connection with the Share Exchange.

Changes to the Business.   We intend to carry on the business of Sampo as our primary activity along with our current real estate
business, although we are exploring alternatives for our real estate business including possible sale or disposition.  Upon the closing of the
Share Exchange, we relocated our executive offices to 2331 Mill Road, Suite 100, Alexandria, VA 22314.

 
Accounting Treatment. The Share Exchange is being accounted for as an acquisition of assets rather than a business pursuant to

Financial Accounting Standards Board Accounting Standards Codification 805-50-30 “Business Combinations”.  Accordingly, assets
acquired through a transaction that is not a business combination shall be measured based on the cash consideration paid plus either the fair
value of the non-cash consideration given or the fair value of the assets acquired, whichever is more clearly evident.
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Tax Treatment; Small Business Issuer. The Share Exchange is intended to constitute a reorganization within the meaning of the

Internal Revenue Code of 1986, as amended (the “Code”), or such other tax free reorganization exemptions that may be available under the
Code.  No private letter ruling or tax opinion has been obtained in connection with the Share Exchange and there can be no assurance that the
tax free treatment intended will be honored by the IRS.

 
  Following the Share Exchange, we will continue to be a “smaller reporting company,” as defined in Item 10(f)(1) of Regulation S-

K, as promulgated by the SEC.

Corporate Information

Sampo IP LLC (“Sampo”) was formed in the state of Virginia on June 16, 2011.  As used in this Current Report on Form 8-K, all
references to “we”, “our” and “us” for periods prior to the closing of the Share Exchange refer to Sampo as a privately owned company, and
for periods subsequent to the closings of the Share Exchange, refer to the Company and its subsidiaries (including Sampo).

Description of Sampo’s Business

General

Sampo is 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.  Sampo owns a patent portfolio consisting of three patents and one open application.  The patents recite systems and methods for
centralized communication by storing information and pushing notifications to group participants, providing links to portions of the stored
information while restricting access to other portions of the stored information, and pushing notifications to user peripheral.

We intend to attempt to maximize the economic benefits of our intellectual property portfolio, add significant talent in technological
innovation, and potentially enhance our opportunities for revenue generation through the monetization of our assets, including patents owned
by Sampo.

We intend to expand our intellectual property portfolio through both internal development and acquisition. We believe that our
experience and liquidity will enable us to expand our intellectual property portfolio as well as create additional intellectually property internally.
We intend to monetize our intellectual property through licensing and, if necessary, through litigation.

 
We continue to actively seek to broaden our intellectual property portfolio. Our philosophy is to seek and acquire intellectual property

and technology. We are reviewing portfolio opportunities with a view toward acquiring those which we believe have potential for monetization
through licensing opportunities or enforcement. We are actively engaged in due diligence with respect to a number of patent and intellectual
property portfolios and are in advanced discussions as to the acquisition of several such portfolios. We will likely need to raise additional
capital to make any such acquisition. There is no assurance that we will succeed in acquiring any such portfolios, as to the terms of any such
acquisition or that we will successfully monetize any portfolio that we acquire.

 
Business Model and Strategy – Overview
 
Sampo acquires patents and patent rights from the owners of the patents.  Sampo compensates the patent seller by either providing an upfront
payment or by providing the patent seller participation in the revenue generated from the licensing activities, or a combination of both.
 
Key Elements of Business Strategy
 
Our intellectual property acquisition, development, licensing and enforcement business strategy includes the following key elements:
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 · Identify Emerging Growth Areas where Patented Technologies will Play a Vital Role

Certain technologies become core technologies in the way products and services are manufactured, sold and delivered by companies across a
wide array of industries.  In conjunction with its partners, IP Navigation Group, patent attorneys, and other patent sourcing professionals,
Sampo identifies core, patented technologies that have been or are anticipated to be widely adopted by third parties in connection with the
manufacture or sale of products and services.
 
 · Contact and Form Alliances with Owners of Core, Patented Technologies

Often individual inventors and small companies have limited resources and/or expertise and are unable to effectively address the
unauthorized use of their patented technologies.  We seek to enter into business agreements with owners of intellectual property that do not
have experience or expertise in the areas of intellectual property licensing and enforcement, or that do not possess the in-house resources to
devote to intellectual property licensing and enforcement activities, or that, for any number of strategic business reasons, desire to more
efficiently and effectively outsource their intellectual property licensing and enforcement activities.
 
 · Effectively and Efficiently Evaluate Patented Technologies for Acquisition, Licensing and Enforcement

Subtleties in the language of a patent, recorded interactions with the patent office, and the evaluation of prior art and literature can make a
significant difference in the potential licensing and enforcement revenue derived from a patent or patent portfolio.  Sampo, in conjunction
with its patent attorneys and litigators, as well as IP Navigation are trained and skilled in these areas.  It is important to identify potential
problem areas, if any, and determine whether potential problem areas can be overcome, prior to acquiring a patent portfolio or launching an
effective licensing program.  We have developed processes and procedures for identifying problem areas and evaluating the strength of a
patent portfolio before the decision is made to allocate resources to an acquisition or to launch an effective licensing and enforcement effort.
 
 · Purchase or Acquire the Rights to Patented Technologies

After evaluation, we may elect to purchase the patented technology, or acquire the exclusive right to license the patented technology in all or
in specific fields of use.  The original owner of the patent or patent rights will typically receive an upfront acquisition payment, or retain the
right to a portion of the gross revenues generated from a patent portfolio’s licensing and enforcement program, or a combination of the two.
 
 · Successfully License and Enforce Patents with Significant Royalty Potential

As part of the patent evaluation process, significant consideration is also given to the identification of potential infringers, industries within
which the potential infringers exist, longevity of the patented technology, and a variety of other factors that directly impact the magnitude and
potential success of a licensing and enforcement program.  We are trained in evaluating potentially infringing technologies and in presenting
the claims of our patents and demonstrating how they apply to companies we believe are using our technologies in their products or
services.  These presentations can take place in a non-adversarial business setting, but can also occur through the litigation process, if
necessary. Ultimately, we execute patent licensing arrangements with users of our patented technologies through licensing negotiations,
without the filing of patent infringement litigation, or through the negotiation of license and settlement arrangements in connection with the
filing of patent infringement litigation.
 
Intellectual Property and Patent Rights
 
Our intellectual property is primarily comprised of trade secrets, patented know-how, issued and pending patents, copyrights and technological
innovation.
 
We have a portfolio comprised of three (3) patents in the United States and one open pending U.S. patent application.  
 
We have included a list of our U.S. patents below.  Each patent below is publicly accessible on the Internet website of the U.S. Patent and
Trademark Office at www.uspto.gov.  
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Competition
 
We expect to encounter significant competition from others seeking to acquire interests in intellectual property assets and monetize

such assets. Most of our competitors have much longer operating histories, and significantly greater financial and human resources, than it
has. Entities such as Document Security Systems, Inc. (NYSE MKT:DSS), Vringo, Inc (NYSE MKT:VRNG), VirnetX Holding Corp
(NYSE MKT:VHC), Acacia Research Corporation (NASDAQ:ACTG), Allied Security Trust, Altitude Capital Partners, Augme
Technologies Inc. (OTCBB:AUGT) Intellectual Ventures, Ocean Tomo, RPX Corporation (NASDAQ:RPXC), Rembrandt IP Management
and others presently market themselves as being in the business of creating, acquiring, licensing or leveraging the value of intellectual property
assets. We expect others to enter the market as the true value of intellectual property is increasingly recognized and validated. In addition,
competitors may seek to acquire the same or similar patents and technologies that it may seek to acquire, making it more difficult for us to
realize the value of its assets. 

Patent Enforcement Litigation

We are often required to engage in litigation to enforce our patents and patent rights.  Sampo is or may become a party to ongoing
patent enforcement related litigation, alleging infringement by third parties of certain of the patented technologies owned or controlled by
Sampo.

Research and Development

We have not expended funds for research and development costs since inception.

Properties.

The Company does not own or lease any real property.

Employees

As of November 14, 2012, we had 2 full-time employee and no part-time employees.   We believe our employee relations to be
good.  
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Risk Factors Relating to Sampo

An investment in our common stock involves a high degree of risk. Before deciding whether to invest in our common stock, you
should consider carefully the risks discussed under the section captioned “Risk Factors” contained in our most recent annual report on
Form 10-K, as revised or supplemented by our subsequent quarterly reports on Form 10-Q and our current reports on Form 8-K on file
with the SEC, all of which are incorporated herein by reference, and which may be amended, supplemented or superseded from time to time
by other reports we file with the SEC.

There are numerous and varied risks, known and unknown, that may prevent us from achieving our goals. If any of these risks
actually occur, our business, financial condition or results of operation may be materially adversely affected. In such case, the trading price
of our common stock could decline and investors could lose all or part of their investment.

The Company intends to change the focus of its business to acquiring, developing and monetizing patents through licensing and
enforcement. The Company may not be able to successfully monetize the patents, which it acquires and thus it may fail to realize all of the
anticipated benefits of such acquisition.

There is no assurance that the Company will be able to successfully acquire, develop or monetize the patent portfolio that it acquired
from Sampo. The acquisition of the patents could fail to produce anticipated benefits, or could have other adverse effects that the Company
does not currently foresee. Failure to successfully monetize these patent assets may have a material adverse effect on the Company’s business,
financial condition and results of operations.

In addition, the acquisition of the patent portfolio is subject to a number of risks, including, but not limited to the following:

• There is a significant time lag between acquiring a patent portfolio and recognizing revenue from those patent assets.
During that time lag, material costs are likely to be incurred that would have a negative effect on the Company’s results of
operations, cash flows and financial position;

• The integration of a patent portfolio will be a time consuming and expensive process that may disrupt the Company’s
operations. If its integration efforts are not successful, the Company’s results of operations could be harmed. In addition,
the Company may not achieve anticipated synergies or other benefits from such acquisition;

Therefore, there is no assurance that the monetization of the patent portfolios to be acquired will generate enough revenue to recoup the
Company’s investment.

The Company’s limited operating history makes it difficult to evaluate its current business and future prospects.

The Company is a development stage company and has generated no revenue to date and has only incurred expenses related to its patent
enforcement activities. The Company has, prior to the acquisition of Sampo, been involved in unrelated businesses. To date, the Company’s
business has consisted entirely of mining and mineral exploration as a junior exploration company and real estate investments. The Company’s
efforts to license existing patents and develop new patents are still in development. Therefore, the Company not only has no operating history
in executing its business model which includes, among other things, creating, prosecuting, licensing, litigating or otherwise monetizing its
patent assets. The Company’s lack of operating history makes it difficult to evaluate its current business model and future prospects.

In light of the costs, uncertainties, delays and difficulties frequently encountered by companies in the early stages of development with no
operating history, there is a significant risk that the Company will not be able to:

• implement or execute its current business plan, or demonstrate that its business plan is sound; and/or
• raise sufficient funds in the capital markets to effectuate its business plan.

If the Company cannot execute any one of the foregoing or similar matters relating to its operations, its business may fail.
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The Company is presently reliant exclusively on the patent assets it acquired from Sampo. If the Company is unable to license or
otherwise monetize such assets and generate revenue and profit through those assets or by other means, there is a significant risk that
the Company’s business would fail.

At the Company’s commencement of its current line of business in 2012, it acquired a portfolio of patent assets from Sampo, a company
affiliated with our Chief Executive Officer Douglas Croxall, that it plans to license or otherwise monetize. If the Company’s efforts to generate
revenue from such assets fail, the Company will have incurred significant losses and may be unable to acquire additional assets. If this occurs,
the Company’s business would likely fail. The Company did not obtain any independent valuation with respect to the portfolio acquired from
Sampo.

The Company may commence legal proceedings against certain companies, and the Company expects such litigation to be time-
consuming and costly, which may adversely affect its financial condition and its ability to operate its business.

To license or otherwise monetize its patent assets, the Company may commence legal proceedings against certain companies, pursuant to
which the Company may allege that such companies infringe on one or more of the Company’s patents. The Company’s viability could be
highly dependent on the outcome of this litigation, and there is a risk that the Company may be unable to achieve the results it desires from
such litigation, which failure would harm the Company’s business to a great degree. In addition, the defendants in this litigation are likely to be
much larger than the Company and have substantially more resources than the Company does, which could make the Company’s litigation
efforts more difficult.

The Company anticipates that these legal proceedings may continue for several years and may require significant expenditures for legal fees
and other expenses. Disputes regarding the assertion of patents and other intellectual property rights are highly complex and technical. Once
initiated, the Company may be forced to litigate against others to enforce or defend its intellectual property rights or to determine the validity
and scope of other parties’ proprietary rights. The defendants or other third parties involved in the lawsuits in which the Company is involved
may allege defenses and/or file counterclaims in an effort to avoid or limit liability and damages for patent infringement. If such defenses or
counterclaims are successful, they may preclude the Company’s ability to derive licensing revenue from the patents. A negative outcome of
any such litigation, or one or more claims contained within any such litigation, could materially and adversely impact the Company’s business.
Additionally, the Company anticipates that its legal fees and other expenses will be material and will negatively impact the Company’s
financial condition and results of operations and may result in its inability to continue its business.

The Company may seek to internally develop additional new inventions and intellectual property, which would take time and be costly.
Moreover, the failure to obtain or maintain intellectual property rights for such inventions would lead to the loss of the Company’s
investments in such activities.

Part of the Company’s business may include the internal development of new inventions or intellectual property that the Company will seek to
monetize. However, this aspect of the Company’s business would likely require significant capital and would take time to achieve. Such
activities could also distract our management team from its present business initiatives, which could have a material and adverse effect on the
Company’s business. There is also the risk that the Company’s initiatives in this regard would not yield any viable new inventions or
technology, which would lead to a loss of the Company’s investments in time and resources in such activities.

In addition, even if the Company is able to internally develop new inventions, in order for those inventions to be viable and to compete
effectively, the Company would need to develop and maintain, and it would heavily rely on, a proprietary position with respect to such
inventions and intellectual property. However, there are significant risks associated with any such intellectual property the Company may
develop principally including the following:

• patent applications the Company may file may not result in issued patents or may take longer than the Company expects to
result in issued patents;

• the Company may be subject to interference proceedings;

• the Company may be subject to opposition proceedings in the U.S. or foreign countries;

• any patents that are issued to the Company may not provide meaningful protection;
 
• the Company may not be able to develop additional proprietary technologies that are patentable;

• other companies may challenge patents issued to the Company;
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• other companies may have independently developed and/or patented (or may in the future independently develop and patent)
similar or alternative technologies, or duplicate the Company’s technologies;

• other companies may design around technologies the Company has developed; and

• enforcement of the Company’s patents would be complex, uncertain and very expensive.

The Company cannot be certain that patents will be issued as a result of any future applications, or that any of the Company’s patents, once
issued, will provide the Company with adequate protection from competing products. For example, issued patents may be circumvented or
challenged, declared invalid or unenforceable, or narrowed in scope. In addition, since publication of discoveries in scientific or patent
literature often lags behind actual discoveries, the Company cannot be certain that it will be the first to make its additional new inventions or to
file patent applications covering those inventions. It is also possible that others may have or may obtain issued patents that could prevent the
Company from commercializing the Company’s products or require the Company to obtain licenses requiring the payment of significant fees
or royalties in order to enable the Company to conduct its business. As to those patents that the Company may license or otherwise monetize,
the Company’s rights will depend on maintaining its obligations to the licensor under the applicable license agreement, and the Company may
be unable to do so. The Company’s failure to obtain or maintain intellectual property rights for the Company’s inventions would lead to the
loss the Company’s investments in such activities, which would have a material and adverse effect on the Company’s company.

Moreover, patent application delays could cause delays in recognizing revenue from the Company’s internally generated patents and could
cause the Company to miss opportunities to license patents before other competing technologies are developed or introduced into the market.

New legislation, regulations or court rulings related to enforcing patents could harm the Company’s business and operating results.

If Congress, the United States Patent and Trademark Office or courts implement new legislation, regulations or rulings that impact the patent
enforcement process or the rights of patent holders, these changes could negatively affect the Company’s business model. For example,
limitations on the ability to bring patent enforcement claims, limitations on potential liability for patent infringement, lower evidentiary
standards for invalidating patents, increases in the cost to resolve patent disputes and other similar developments could negatively affect the
Company’s ability to assert its patent or other intellectual property rights.

In addition, on September 16, 2011, the Leahy-Smith America Invents Act (the “Leahy-Smith Act”), was signed into law. The Leahy-Smith
Act includes a number of significant changes to United States patent law. These changes include provisions that affect the way patent
applications will be prosecuted and may also affect patent litigation. The U.S. Patent Office is currently developing regulations and procedures
to govern administration of the Leahy-Smith Act, and many of the substantive changes to patent law associated with the Leahy-Smith Act will
not become effective until one year or 18 months after its enactment. Accordingly, it is too early to tell what, if any, impact the Leahy-Smith
Act will have on the operation of the Company’s business. However, the Leahy-Smith Act and its implementation could increase the
uncertainties and costs surrounding the prosecution of patent applications and the enforcement or defense of the Company’s issued patents, all
of which could have a material adverse effect on the Company’s business and financial condition.

Further, and in general, it is impossible to determine the extent of the impact of any new laws, regulations or initiatives that may be proposed,
or whether any of the proposals will become enacted as laws. Compliance with any new or existing laws or regulations could be difficult and
expensive, affect the manner in which the Company conducts its business and negatively impact the Company’s business, prospects, financial
condition and results of operations.

The Company’s acquisitions of patent assets may be time consuming, complex and costly, which could adversely affect the Company’s
operating results.

Acquisitions of patent or other intellectual property assets, which are and will be critical to the Company’s business plan, are often time
consuming, complex and costly to consummate. The Company may utilize many different transaction structures in its acquisitions and the
terms of such acquisition agreements tend to be heavily negotiated. As a result, the Company expects to incur significant operating expenses
and will likely be required to raise capital during the negotiations even if the acquisition is ultimately not consummated. Even if the Company
is able to acquire particular patent assets, there is no guarantee that the Company will generate sufficient revenue related to those patent assets
to offset the acquisition costs. While the Company will seek to conduct confirmatory due diligence on the patent assets the Company is
considering for acquisition, the Company may acquire patent assets from a seller who does not have proper title to those assets. In those cases,
the Company may be required to spend significant resources to defend the Company’s interest in the patent assets and, if the Company is not
successful, its acquisition may be invalid, in which case the Company could lose part or all of its investment in the assets.
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The Company may also identify patent or other intellectual property assets that cost more than the Company is prepared to spend with its own
capital resources. The Company may incur significant costs to organize and negotiate a structured acquisition that does not ultimately result in
an acquisition of any patent assets or, if consummated, proves to be unprofitable for the Company. These higher costs could adversely affect
the Company’s operating results, and if the Company incurs losses, the value of its securities will decline.

In addition, the Company may acquire patents and technologies that are in the early stages of adoption in the commercial, industrial and
consumer markets. Demand for some of these technologies will likely be untested and may be subject to fluctuation based upon the rate at
which the Company’s licensees will adopt its patents and technologies in their products and services. As a result, there can be no assurance as
to whether technologies the Company acquires or develops will have value that it can monetize.
 
In certain acquisitions of patent assets, the Company may seek to defer payment or finance a portion of the acquisition price. This
approach may put the Company at a competitive disadvantage and could result in harm to the Company’s business.

The Company has limited capital and may seek to negotiate acquisitions of patent or other intellectual property assets where the Company can
defer payments or finance a portion of the acquisition price. These types of debt financing or deferred payment arrangements may not be as
attractive to sellers of patent assets as receiving the full purchase price for those assets in cash at the closing of the acquisition. As a result, the
Company might not compete effectively against other companies in the market for acquiring patent assets, many of whom have greater cash
resources than the Company has. In addition, any failure to satisfy the Company’s debt repayment obligations may result in adverse
consequences to its operating results.

Any failure to maintain or protect the Company’s patent assets or other intellectual property rights could significantly impair its return
on investment from such assets and harm the Company’s brand, its business and its operating results.

The Company’s ability to operate its business and compete in the intellectual property market largely depends on the superiority, uniqueness
and value of the Company’s acquired patent assets and other intellectual property. To protect the Company’s proprietary rights, the Company
relies on and will rely on a combination of patent, trademark, copyright and trade secret laws, confidentiality agreements with its employees
and third parties, and protective contractual provisions. No assurances can be given that any of the measures the Company undertakes to
protect and maintain its assets will have any measure of success.

Following the acquisition of patent assets, the Company will likely be required to spend significant time and resources to maintain the
effectiveness of those assets by paying maintenance fees and making filings with the United States Patent and Trademark Office. The
Company may acquire patent assets, including patent applications, which require the Company to spend resources to prosecute the applications
with the United States Patent and Trademark Office. Further, there is a material risk that patent related claims (such as, for example,
infringement claims (and/or claims for indemnification resulting therefrom), unenforceability claims, or invalidity claims) will be asserted or
prosecuted against the Company, and such assertions or prosecutions could materially and adversely affect the Company’s business.
Regardless of whether any such claims are valid or can be successfully asserted, defending such claims could cause the Company to incur
significant costs and could divert resources away from the Company’s other activities.

Despite the Company’s efforts to protect its intellectual property rights, any of the following or similar occurrences may reduce the value of
the Company’s intellectual property:

• the Company’s applications for patents, trademarks and copyrights may not be granted and, if granted, may be challenged or
invalidated;

• issued trademarks, copyrights, or patents may not provide the Company with any competitive advantages when compared to
potentially infringing other properties;

• the Company’s efforts to protect its intellectual property rights may not be effective in preventing misappropriation of the
Company’s technology; or

• the Company’s efforts may not prevent the development and design by others of products or technologies similar to or
competitive with, or superior to those the Company acquires and/or prosecutes.
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Moreover, the Company may not be able to effectively protect its intellectual property rights in certain foreign countries where the Company
may do business in the future or from which competitors may operate. If the Company fails to maintain, defend or prosecute its patent assets
properly, the value of those assets would be reduced or eliminated, and the Company’s business would be harmed.

Weak global economic conditions may cause infringing parties to delay entering into licensing agreements, which could prolong the
Company’s litigation and adversely affect its financial condition and operating results.

The Company’s business plan depends significantly on worldwide economic conditions, and the United States and world economies have
recently experienced weak economic conditions. Uncertainty about global economic conditions poses a risk as businesses may postpone
spending in response to tighter credit, negative financial news and declines in income or asset values. This response could have a material
negative effect on the willingness of parties infringing on the Company’s assets to enter into licensing or other revenue generating agreements
voluntarily. Entering into such agreements is critical to the Company’s business plan, and the Company’s failure to do so could cause material
harm to its business.

The Company is a development stage company with no historically significant income and there is a significant doubt about the
Company’s ability to continue its activities as a going concern.

The Company is still a development stage company. The Company’s operations are subject to all of the risks inherent in development stage
companies that do not have significant revenues or operating income. The Company’s potential for success must be considered in light of the
problems, expenses, difficulties, complications and delays frequently encountered in connection with a new business. The Company cannot
provide any assurance that its business objectives will be accomplished. All of the Company’s audited consolidated financial statements, since
inception, have contained a statement by the Company’s management that raises significant doubt about the Company being able to continue as
a going concern unless the Company is able to raise additional capital. The Company’s financial statements do not include any adjustment
relating to the recovery and classification of recorded asset amounts or the amount and classification of liabilities that might be necessary
should the Company’s operations cease.
 
If the Company is unable to adequately protect its intellectual property, the Company may not be able to compete effectively.

The Company’s ability to compete depends in part upon the strength of the Company’s proprietary rights that it owns or may hereafter acquire
in its technologies, brands and content. The Company relies on a combination of U.S. and foreign patents, copyrights, trademark, trade secret
laws and license agreements to establish and protect its intellectual property and proprietary rights. The efforts the Company has taken to
protect its intellectual property and proprietary rights may not be sufficient or effective at stopping unauthorized use of its intellectual property
and proprietary rights. In addition, effective trademark, patent, copyright and trade secret protection may not be available or cost-effective in
every country in which the Company’s services are made available. There may be instances where the Company is not able to fully protect or
utilize its intellectual property in a manner that maximizes competitive advantage. If the Company is unable to protect its intellectual property
and proprietary rights from unauthorized use, the value of the Company’s products may be reduced, which could negatively impact the
Company’s business. The Company’s inability to obtain appropriate protections for its intellectual property may also allow competitors to
enter the Company’s markets and produce or sell the same or similar products. In addition, protecting the Company’s intellectual property and
other proprietary rights is expensive and diverts critical managerial resources. If any of the foregoing were to occur, or if the Company is
otherwise unable to protect its intellectual property and proprietary rights, the Company’s business and financial results could be adversely
affected.

If the Company is forced to resort to legal proceedings to enforce its intellectual property rights, the proceedings could be burdensome and
expensive. In addition, the Company’s proprietary rights could be at risk if the Company is unsuccessful in, or cannot afford to pursue, those
proceedings. The Company also relies on trade secrets and contract law to protect some of its proprietary technology. The Company will enter
into confidentiality and invention agreements with its employees and consultants. Nevertheless, these agreements may not be honored and they
may not effectively protect the Company’s right to its un-patented trade secrets and know-how. Moreover, others may independently develop
substantially equivalent proprietary information and techniques or otherwise gain access to the Company’s trade secrets and know-how.
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Security Ownership of Certain Beneficial Owners and Management

The following tables set forth certain information as of November 14, 2012 regarding the beneficial ownership of our common stock,
based on 44,368,127 shares of Common Stock issued and outstanding, taking into account the consummation of the Share Exchange by (i)
each person or entity who, to our knowledge, owns more than 5% of our common stock; (ii) each executive officer and director; and (iii) all of
our executive officers and directors as a group. Unless otherwise indicated in the footnotes to the following table, each person named in the
table has sole voting and investment power and that person’s address is c/o American Strategic Minerals Corporation, 2331 Mill Road, Suite
100, Alexandria, VA 22314. Shares of common stock subject to options, warrants, or other rights currently exercisable or exercisable within
60 days of November 14, 2012, are deemed to be beneficially owned and outstanding for computing the share ownership and percentage of
the stockholder holding such options, warrants or other rights, but are not deemed outstanding for computing the percentage of any other
stockholder.

Name of Beneficial Owner
Number of Shares

Beneficially Owned
Percentage

Beneficially Owned
     
Doug Croxall (1)  4,166,666 9.6%
John Stetson (2) (3)  812,500 1.8%
Joshua Bleak (3) (4)  0 0
Stuart Smith (3) (5)  500,000 1.1%
David Rector (3) (6)  100,000 *
Pershing Gold Corporation (7)  4,173,333 9.4%
Barry Honig (8)  3,041,111 6.9%
Mark Groussman (9)  2,965,631 6.7%
All executive officers and directors as a group (5 persons)  5,579,166 12.5%

* Less than one percent.

(1) Chief Executive Officer and Chairman of the Company.  Includes 4,000,000 shares of Common Stock held by LVL Patent Group
LLC, over which Mr. Croxall holds voting and dispositive power.  Includes options to purchase an aggregate of 166,666 shares of
common stock that shall vest and are exercisable within 60 days.  Excludes options to purchase 1,833,334 shares of common stock
that do not vest and are not exercisable within 60 days.

(2) Chief Financial Officer and Secretary of the Company.  Represents 500,000 shares of common stock held by Mr. Stetson
individually, 75,000 shares of Common Stock held by HS Contrarian Investments LLC and 237,500 shares of Common Stock held
by Stetson Capital Investments, Inc.    Mr. Stetson is the managing member of HS Contrarian Investments LLC and the President of
Stetson Capital Investments, Inc. and in such capacities is deemed to have voting and dispositive power over shares held by such
entities.

(3) Director of the Company.

(4) Excludes warrants to purchase 700,000 shares of Common Stock which are not exercisable within 60 days.

(5) Excludes warrants to purchase 250,000 shares of Common Stock which are not exercisable within 60 days.
 
(6) Excludes warrants to purchase 250,000 shares of Common Stock which are not exercisable within 60 days.  Mr. Rector also serves

as Director of Pershing Gold Corporation.  Excludes shares held by Pershing Gold Corporation.
 
(7) Stephen Alfers is the President and Chief Executive Officer of Pershing Gold Corporation and in such capacity is deemed to have

voting and dispositive power over the shares of Common Stock held by Pershing Gold Corporation.

(8) Includes 1,000,000 shares of Common Stock held by GRQ Consultants, Inc. 401(k) and 1,361,111 shares of Common Stock held
by GRQ Consultants, Inc.  Barry Honig is the trustee of GRQ Consultants, Inc. 401(k) and the President of GRQ Consultants, Inc.
and in such capacities is deemed to have voting and dispositive power over the shares of Common Stock held by such entities.  Mr.
Honig also serves as Director of Pershing Gold Corporation.  Excludes shares held by Pershing Gold Corporation.

  
(9) Represents 2,662,391 shares of Common Stock held by Melechdavid, Inc. Mark Groussman is the President of Melechdavid, Inc.

and in such capacity holds voting and dispositive power over shares held by such entity. Also includes 302,970 shares of Common
Stock held in trust for Mr. Groussman’s minor child.
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Item 3.02                      Unregistered Sales of Equity Securities.

Share Exchange

On November 14, 2012, we entered into the Exchange Agreement with Sampo and the Sampo Members.  Upon closing of the
transaction contemplated under the Exchange Agreement (the “Share Exchange”), on November 14, 2012, the Sampo Members (six members)
transferred all of the issued and outstanding membership interests of Sampo to the Company in exchange for an aggregate of 9,250,000 shares
of the Common Stock of the Company.  Such exchange caused Sampo to become a wholly-owned subsidiary of the Company.

Croxall Options

On November 14, 2012, we entered into the Croxall Employment Agreement, whereby Mr. Croxall agreed to serve as our Chief
Executive Officer for a period of two years, subject to renewal, in consideration for an annual salary of $350,000.  Additionally, under the
terms of the Croxall Employment Agreement, Mr. Croxall shall be eligible for an annual bonus if the Company meets certain criteria, as
established by the Board of Directors.  As further consideration for his services, Mr. Croxall shall receive a ten year option award to purchase
an aggregate of Two Million (2,000,000) shares of the Company’s common stock with an exercise price of $0.50 per share, which shall vest
in twenty-four (24) equal monthly installments on each monthly anniversary of the date of the Croxall Employment Agreement.

 
Consulting Shares

On November 14, 2012, we entered into a consulting agreement with C&H Capital, Inc. (“C&H”) whereby C&H agreed to provide
certain consulting and investor relations services in consideration for an aggregate of One Million (1,000,000) shares of our common stock.

The securities were all sold and/or issued only to “accredited investors,” as such term is defined in the Securities Act, were not
registered under the Securities Act or the securities laws of any state, and were offered and sold in reliance on the exemption from registration
afforded by Section 4(2) and Regulation D (Rule 506) under the Securities Act and corresponding provisions of state securities laws.
 
 Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;

Compensatory Arrangements of Certain Officers.

Reference is made to the disclosure set forth under Item 2.01 of this Current Report on Form 8-K, which disclosure is incorporated
herein by reference.

 Item 9.01                      Financial Statements and Exhibits.

(d)           Exhibits.

The exhibits listed in the following Exhibit Index are filed as part of this Current Report on Form 8-K.
 

Exhibit No. Description
10.1 Share Exchange Agreement
10.2
10.3
10.4

Employment Agreement between the Company and Doug Croxall
Consulting Agreement with C&H Capital, Inc.
Form of Indemnification Agreement between the Company and Doug Croxall
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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:  November 20, 2012

AMERICAN STRATEGIC MINERALS CORPORATION
 

By: /s/ Doug Croxall
 

Name: Doug Croxall
Title: Chief Executive Officer

 



 



 
SECURITIES EXCHANGE AGREEMENT

 
This SECURITIES EXCHANGE AGREEMENT (this “Agreement”), dated as of November 14, 2012, is by and among

American Strategic Minerals Corporation, a Nevada corporation (the “Parent”), Sampo IP, LLC a Virginia Limited Liability Company (the
“Company”), and members of the Company signatory hereto (the “Members”) and each other person or entity executing this Agreement.  Each
of the parties to this Agreement is individually referred to herein as a “Party” and collectively as the “Parties.”
 

BACKGROUND
 

The Company has Nine Hundred Twenty-five (925) membership units (the “Membership Units”) outstanding, all of which
are held by the Members.  The Members have agreed to transfer the Membership Units to the Parent in exchange for an aggregate of Nine
Million Two Hundred and Fifty Thousand (9,250,000) newly issued shares of common stock, par value $0.0001 per share, of the Parent, (the
“Parent Stock”) and the additional consideration described herein.
 

The exchange of Membership Units for the Parent Stock is intended to constitute a reorganization within the meaning of the
Internal Revenue Code of 1986, as amended (the “Code”), or such other tax free reorganization or restructuring provisions as may be available
under the Code.
 

The Board of Directors of each of the Parent and the Company has determined that it is desirable to effect this plan of
reorganization and share exchange.
 

AGREEMENT
 

NOW THEREFORE, for good and valuable consideration the receipt and sufficiency is hereby acknowledged, the Parties
hereto intending to be legally bound hereby agree as follows:
 

ARTICLE I
 

Exchange of Shares
 

SECTION 1.01.                                (a)           Exchange by the Members.  At the Closing (as defined in Section 1.02), the Members
shall sell, transfer, convey, assign and deliver to the Parent all of the Membership Units free and clear of all Liens in exchange for an aggregate
of Nine Million Two Hundred and Fifty Thousand (9,250,000) shares of Parent Stock, which shall be issued and delivered in such amounts as
set forth under each Member’s name on the signature page hereto (as hereinafter defined).
 

SECTION 1.02.                                Closing.  The closing (the “Closing”) of the transactions contemplated by this Agreement (the
“Transactions”) shall take place on such date that all conditions precedent and obligations of the Parties to consummate such Transactions
contemplated hereby and set forth in Article VI are satisfied or waived, at such location to be determined by the Company and Parent, or such
other date and time as the Parties may mutually determine (the “Closing Date”).
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ARTICLE II
 

Representations and Warranties of the Members
 

Each Member hereby represents and warrants to the Parent, as follows:
 

SECTION 2.01.                                Good Title.  The Member is the record and beneficial owner, and has good and marketable title to
his Membership Units, with the right and authority to sell and deliver such Membership Units to Parent as provided herein.  The Member owns
the Membership Units free and clear of all any and all liens, claims, encumbrances, preemptive rights, right of first refusal and adverse interests
of any kind. Upon registering of the Parent as the new owner of such Membership Units in the register of the Company, the Parent will receive
good title to such Membership Units, free and clear of all liens, security interests, pledges, equities and claims of any kind, voting trusts,
agreements among Members and other encumbrances (collectively, “Liens”).  The Membership Units set forth are and will be at Closing, all of
the Membership Units of the Company.
 

SECTION 2.02.                                Power and Authority.  All acts required to be taken by the Member to enter into this Agreement
and to carry out the Transactions have been properly taken.  This Agreement constitutes a legal, valid and binding obligation of the Members,
enforceable against such Member in accordance with the terms hereof.
 

SECTION 2.03.                                No Conflicts.  The Member has the requisite power and authority to enter into this Agreement and
to consummate the transactions contemplated hereby and otherwise to carry out the Member’s obligations hereunder.  No consent, approval or
agreement of any individual or entity is required to be obtained by the Member in connection with the execution and performance by the
Member of this Agreement or the execution and performance by the Member of any agreements, instruments or other obligations entered into in
connection with this Agreement.  The execution and delivery of this Agreement by the Member and the performance by the Member of his
obligations hereunder in accordance with the terms hereof: (i) will not require the consent of any third party or any federal, state, local or foreign
government or any court of competent jurisdiction, administrative agency or commission or other governmental authority or instrumentality,
domestic or foreign (“Governmental Entity”) under any statutes, laws, ordinances, rules, regulations, orders, writs, injunctions, judgments, or
decrees (collectively, “Laws”); (ii) will not violate any Laws applicable to such Member; and (iii) will not violate or breach any contractual
obligation to which such Member is a party.
 

SECTION 2.04.                                No Finder’s Fee.  The Member has not created any obligation for any finder’s, investment
banker’s or broker’s fee in connection with the Transactions that the Company or the Parent will be responsible for.
 

SECTION 2.05.                                Purchase Entirely for Own Account.  The Parent Stock proposed to be acquired by the Member
hereunder will be acquired for investment for his own accounts, and not with a view to the resale or distribution of any part thereof, and the
Member has no present intention of selling or otherwise distributing the Parent Stock except in compliance with applicable securities laws.
 
 

2



 
 

SECTION 2.06.                                Available Information.  The Member has such knowledge and experience in financial and
business matters that it is capable of evaluating the merits and risks of an investment in the Parent.
 

SECTION 2.07.                                Non-Registration. The Member understand that the shares of Parent Stock have not been
registered under the Securities Act of 1933, as amended (the “Securities Act”) and, if issued in accordance with the provisions of this
Agreement, will be issued by reason of a specific exemption from the registration provisions of the Securities Act which depends upon, among
other things, the bona fide nature of the investment intent and the accuracy of the Member’s representations as expressed herein.
 

SECTION 2.08.                                Restricted Securities. The Member understands that the Parent Stock is characterized as “restricted
securities” under the Securities Act inasmuch as this Agreement contemplates that, if acquired by the Member pursuant hereto, the Parent Stock
would be acquired in a transaction not involving a public offering.  The Member further acknowledges that if the Parent Stock is issued to the
Member in accordance with the provisions of this Agreement, such Parent Stock may not be resold without registration under the Securities Act
or the existence of an exemption therefrom.  The Member represents that he is familiar with Rule 144 promulgated under the Securities Act, as
presently in effect, and understands the resale limitations imposed thereby and by the Securities Act.
 

SECTION 2.09.                                Legends.  It is understood that the shares of Parent Stock will bear the following legend or
another legend that is similar to the following:
 

THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT
OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN
ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL
OPINION OF COUNSEL ACCEPTABLE TO THE COMPANY TO SUCH EFFECT, THE
SUBSTANCE OF WHICH SHALL BE REASONABLY ACCEPTABLE TO THE COMPANY.

 
THESE SECURITIES ARE SUBJECT TO THE TERMS OF A LOCK-UP AGREEMENT AND MAY
NOT BE TRASFERRED, SOLD OR ASSIGNED OTHER THAN A PERMITTED THEREIN, A COPY
OF WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY.

 
and any legend required by the “blue sky” laws of any state to the extent such laws are applicable to the securities represented by the certificate
so legended.
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SECTION 2.10.                                Accredited Investor.  The Member is an “accredited investor” within the meaning of Rule 501
under the Securities Act.
 

SECTION 2.11                                Member Acknowledgment.  There is no private or governmental action, suit, proceeding, claim,
arbitration or investigation pending before any agency, court or tribunal, foreign or domestic, or, to the Member’s knowledge, threatened against
the Company, or any of the Company’s assets or properties.  There is no judgment, decree or order against the Member of the Company that
could prevent, enjoin, alter or delay any of the transactions contemplated by this Agreement. There are no material claims, actions, suits,
proceedings, inquiries, labor disputes or investigations pending or, to the Member’s or Company’s knowledge, threatened against the Member
or the Company or any of the Company's assets, at law or in equity or by or before any governmental entity or in arbitration or mediation. No
bankruptcy, receivership or debtor relief proceedings are pending or, to the Member’s knowledge, threatened against the Company.   The
Company has complied with, is not in violation of, and has not received any notices of violation with respect to, any federal, state, local or
foreign Law, judgment, decree, injunction or order, applicable to it, the conduct of its business, or the ownership or operation of its
business.  References in this Agreement to “Laws” shall refer to any laws, rules or regulations of any federal, state or local government or any
governmental or quasi-governmental agency, bureau, commission, instrumentality or judicial body (including, without limitation, any federal or
state securities law, regulation, rule or administrative order). The Member is aware of the Company’s business affairs and financial condition
and have reached an informed and knowledgeable decision to sell the Membership Units.  The Member has access to and has reviewed the
Parent’s filings with the Securities and Exchange Commission, at WWW.SEC.GOV, including the “Risk Factors” contained therein.
 

Member acknowledges and confirms: that the Parent may have, and later may come into possession of, information with respect to the
Parent, its business affairs and financial condition, its immediate and long term prospects, its resources and ability to raise additional capital as
well as its financing and opportunities generally, that is not known to Member and that may, if known by Member, be material to a decision to
transfer the Membership Units to Parent; that Member has determined to sell the Membership Units notwithstanding its lack of knowledge of
the Parent information that may be in possession of or may later come into possession of Parent; and neither Parent, Company or any other
person shall have any liability to Member or any other person or entity, and Member waives and releases any claims that it might have against
Parent or any other party that is based, in whole or in part, on any disparity in access to the Parent, knowledge, information or beliefs, including,
without limitation, under any federal or state securities laws, common law or statute, rule or regulation.  Member has been made aware of such
disparity of information, and has received satisfactory answers to any questions Member has asked and desires to complete the exchange of the
Membership Units contemplated under this Agreement.  The Member acknowledges that it has read the representations and warranties of the
Company set forth in Article III herein and such representations and warranties are, to the best of its knowledge, true and correct as of the date
hereof.
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ARTICLE III
 

Representations and Warranties of the Company
 

The Company and each of the Members, jointly and severally, represent and warrant to the Parent, except as set forth in a schedule (the
“Company Disclosure Schedule”), regardless of whether or not the Company Disclosure Schedule is referenced with respect to any particular
representation or warranty, as follows:
 

SECTION 3.01.                                Organization, Standing and Power.  The Company is duly incorporated or organized, validly
existing and in good standing under the laws of the State of Virginia and has the corporate power and authority and possesses all governmental
franchises, licenses, permits, authorizations and approvals necessary to enable it to own, lease or otherwise hold its properties and assets and to
conduct its businesses as presently conducted, other than such franchises, licenses, permits, authorizations and approvals the lack of which,
individually or in the aggregate, has not had and would not reasonably be expected to have a material adverse effect on the Company, a material
adverse effect on the ability of the Company to perform its obligations under this Agreement or on the ability of the Company to consummate
the Transactions (a “Company Material Adverse Effect”).  The Company is duly qualified to do business in each jurisdiction where the nature
of its business or its ownership or leasing of its properties make such qualification necessary, except where the failure to so qualify would not
reasonably be expected to have a Company Material Adverse Effect.  The Company has delivered to the Parent true and complete copies of the
articles of organization and bylaws of the Company, each as amended to the date of this Agreement (as so amended, the “Company Charter
Documents”).  The Company owns or controls, directly or indirectly, all of the capital stock or comparable equity interests of each subsidiary
(each, a “Subsidiary”) listed in the Company Disclosure Schedule, free and clear of any lien, and all issued and outstanding shares of capital
stock or comparable equity interest of each Subsidiary are validly issued and are fully paid, non-assessable and free of preemptive and similar
rights.
 

SECTION 3.02.                                Capital Structure.  The authorized capital structure of the Company consists of Nine Hundred
Twenty-Five (925) Membership Units outstanding.  No other Membership Units of the Company are issued, reserved for issuance or
outstanding. All outstanding shares of the Company are duly authorized, validly issued, fully paid and non-assessable and not subject to or
issued in violation of any purchase option, call option, right of first refusal, preemptive right, subscription right or any similar right under any
provision of the applicable corporate laws of its state of incorporation, the Company Charter Documents or any Contract (as defined in Section
3.04) to which the Company is a party or otherwise bound.  There are no bonds, debentures, notes or other indebtedness of the Company
having the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any matters on which holders of
Membership Interests may vote (“Voting Company Debt”).  Except as otherwise set forth herein, as of the date of this Agreement, there are no
options, warrants, rights, convertible or exchangeable securities, “phantom” stock rights, stock appreciation rights, stock-based performance
units, commitments, Contracts, arrangements or undertakings of any kind to which the Company is a party or by which the Company is bound
(i) obligating the Company to issue, deliver or sell, or cause to be issued, delivered or sold, additional membership units or other equity interests
in, or any security convertible or exercisable for or exchangeable into any membership units or other equity interest in, the Company or any
Voting Company Debt, (ii) obligating the Company to issue, grant, extend or enter into any such option, warrant, call, right, security,
commitment, Contract, arrangement or undertaking or (iii) that give any person the right to receive any economic benefit or right similar to or
derived from the economic benefits and rights occurring to holders of the membership units of the Company.
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SECTION 3.03.                                Authority; Execution and Delivery; Enforceability.  The Company has all requisite corporate
power and authority to execute and deliver this Agreement and to consummate the Transactions.  The execution and delivery by the Company of
this Agreement and the consummation by the Company of the Transactions have been duly authorized and approved by the Board of Directors
of the Company and no other corporate proceedings on the part of the Company are necessary to authorize this Agreement and the
Transactions.  When executed and delivered, this Agreement will be enforceable against the Company in accordance with its terms, subject to
bankruptcy, insolvency and similar laws of general applicability as to which the Company is subject.
 

SECTION 3.04.                                No Conflicts; Consents.
 

(a)           The execution and delivery by the Company of this Agreement does not, and the consummation of the Transactions
and compliance with the terms hereof and thereof will not, conflict with, or result in any violation of or default (with or without notice or lapse
of time, or both) under, or give rise to a right of termination, cancellation or acceleration of any obligation or to loss of a material benefit under,
or result in the creation of any Lien upon any of the properties or assets of the Company under any provision of (i) the Company Charter
Documents, (ii) any material contract, lease, license, indenture, note, bond, agreement, permit, concession, franchise or other instrument (a
“Contract”) to which the Company is a party or by which any of its respective properties or assets is bound or (iii) subject to the filings and
other matters referred to in Section 3.04(b), any material judgment, order or decree (“Judgment”) or material Law applicable to the Company or
its properties or assets, other than, in the case of clauses (ii) and (iii) above, any such items that, individually or in the aggregate, have not had
and would not reasonably be expected to have a Company Material Adverse Effect.
 

(b)           Except for required filings with the Securities and Exchange Commission (the “SEC”) and applicable “Blue Sky” or
state securities commissions, no material consent, approval, license, permit, order or authorization (“Consent”) of, or registration, declaration or
filing with, or permit from, any Governmental Entity is required to be obtained or made by or with respect to the Company in connection with
the execution, delivery and performance of this Agreement or the consummation of the Transactions.
 

SECTION 3.05.                                Taxes.
 

(a)           The Company has timely filed, or has caused to be timely filed on its behalf, all Tax Returns required to be filed by
it, and all such Tax Returns are true, complete and accurate, except to the extent any failure to file or any inaccuracies in any filed Tax Returns,
individually or in the aggregate, have not had and would not reasonably be expected to have a Company Material Adverse Effect.  All Taxes
shown to be due on such Tax Returns, or otherwise owed, have been timely paid, except to the extent that any failure to pay, individually or in
the aggregate, has not had and would not reasonably be expected to have a Company Material Adverse Effect.  There are no unpaid taxes in any
material amount claimed to be due by the taxing authority of any jurisdiction, and the officers of the Company know of no basis for any such
claim.
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(b)           If applicable, the Company has established an adequate reserve reflected on its financial statements for all Taxes
payable by the Company (in addition to any reserve for deferred Taxes to reflect timing differences between book and Tax items) for all Taxable
periods and portions thereof through the date of such financial statements.  No deficiency with respect to any Taxes has been proposed, asserted
or assessed against the Company, and no requests for waivers of the time to assess any such Taxes are pending, except to the extent any such
deficiency or request for waiver, individually or in the aggregate, has not had and would not reasonably be expected to have a Company
Material Adverse Effect.
 

(c)           For purposes of this Agreement:
 

“Taxes” includes all forms of taxation, whenever created or imposed, and whether of the United States or elsewhere, and
whether imposed by a local, municipal, governmental, state, foreign, federal or other Governmental Entity, or in connection with any agreement
with respect to Taxes, including all interest, penalties and additions imposed with respect to such amounts.
 

“Tax Return” means all federal, state, local, provincial and foreign Tax returns, declarations, statements, reports, schedules,
forms and information returns and any amended Tax return relating to Taxes.
 

SECTION 3.06.                                Benefit Plans.  Except as set forth in the Company Disclosure Schedule, the Company does not
have or maintain any collective bargaining agreement or any bonus, pension, profit sharing, deferred compensation, incentive compensation,
share ownership, share purchase, share option, phantom stock, retirement, vacation, severance, disability, death benefit, hospitalization, medical
or other plan, arrangement or understanding (whether or not legally binding) providing benefits to any current or former employee, officer or
director of the Company (collectively, “Company Benefit Plans”).  As of the date of this Agreement, except as set forth in the Company
Disclosure Schedule, there are no employment, consulting, indemnification, severance or termination agreements or arrangements between the
Company and any current or former employee, officer or director of the Company, nor does the Company have any general severance plan or
policy.
 

SECTION 3.07.                                Litigation.  There is no action, suit, inquiry, notice of violation, proceeding (including any partial
proceeding such as a deposition) or investigation pending or threatened in writing against or affecting the Company, or any of its properties
before or by any court, arbitrator, governmental or administrative agency, regulatory authority (federal, state, county, local or foreign), stock
market, stock exchange or trading facility (“Action”).  Neither the Company nor any director or officer thereof (in his or her capacity as such), is
or has been the subject of any Action involving a claim or violation of or liability under federal or state securities laws or a claim of breach of
fiduciary duty.
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SECTION 3.08.                                Compliance with Applicable Laws.  To the best of its knowledge, the Company is in material
compliance with all applicable Laws, including those relating to occupational health and safety and the environment, except for instances of
noncompliance that, individually and in the aggregate, have not had and would not reasonably be expected to have a Company Material Adverse
Effect.  This Section 3.08 does not relate to matters with respect to Taxes, which are the subject of Section 3.05.
 

SECTION 3.09.                                Brokers; Schedule of Fees and Expenses.  No broker, investment banker, financial advisor or
other person is entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with the Transactions
based upon arrangements made by or on behalf of the Company.
 

SECTION 3.10.                                Contracts.  Except as disclosed in the Company Disclosure Schedule, there are no Contracts that
are material to the business, properties, assets, condition (financial or otherwise), results of operations or prospects of the Company and its
Subsidiaries taken as a whole.  The Company is not in violation of or in default under (nor does there exist any condition which upon the
passage of time or the giving of notice would cause such a violation of or default under) any Contract to which it is a party or by which it or any
of its properties or assets is bound, except for violations or defaults that would not, individually or in the aggregate, reasonably be expected to
result in a Company Material Adverse Effect.  The Company’s execution of this Agreement and the consummation of the Transactions
contemplated herein would not violate any Contract to which the Company or any of its Subsidiaries is a party nor will the execution of this
Agreement or the consummation of the Transactions consummated hereby violate or trigger any “change in control” provision or covenant in
any Contract to which the Company or any Subsidiary is a party.
 

SECTION 3.11.                                Title to Properties.  Except as set forth in the Company Disclosure Schedule, the Company does
not own any real property.  The Company has sufficient title to, or valid leasehold interests in, all of its properties and assets used in the conduct
of its businesses.  All such assets and properties, other than assets and properties in which the Company has leasehold interests, are free and
clear of all Liens other than those Liens that, in the aggregate, do not and will not materially interfere with the ability of the Company to conduct
business as currently conducted.
 

SECTION 3.12.                                Intellectual Property.  The Company owns, or is validly licensed or otherwise has the right to use,
all Intellectual Property (the “Intellectual Property Rights”) which are material to the conduct of the business of the Company taken as a
whole.  The Company Disclosure Schedule sets forth a description of all Intellectual Property Rights which are material to the conduct of the
business of the Company taken as a whole.  No claims are pending or, to the knowledge of the Company, threatened that the Company is
infringing or otherwise adversely affecting the rights of any person with regard to any Intellectual Property Right.  To the knowledge of the
Company, no person is infringing the rights of the Company with respect to any Intellectual Property Right other than as to which the Company
has the full right and power  to bring action and to enforce such Intellectual Property Right, and receive the entirety of the proceeds thereof, by
way of judgment settlement or otherwise, and no third-party has any such claims or rights.
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SECTION 3.13.                                Insurance.  Except as set forth on the Company Disclosure Schedule, the Company does not hold
any insurance policy.
 

SECTION 3.14.                                Transactions With Affiliates and Employees.  Except as set forth in the Company Disclosure
Schedule, none of the officers or directors of the Company and, to the knowledge of the Company, none of the employees of the Company is
presently a party to any transaction with the Company (other than for services as employees, officers and directors), including any contract,
agreement or other arrangement providing for the furnishing of services to or by, providing for rental of real or personal property to or from, or
otherwise requiring payments to or from any officer, director or such employee or, to the knowledge of the Company, any entity in which any
officer, director, or any such employee has a substantial interest or is an officer, director, trustee or partner.
 

SECTION 3.15.                                Application of Takeover Protections.  The Company has taken all necessary action, if any, in
order to render inapplicable any control share acquisition, business combination, poison pill (including any distribution under a rights
agreement) or other similar anti-takeover provision under the Company’s charter documents or the laws of its state of incorporation that is or
could become applicable to the Members as a result of the Members and the Company fulfilling their obligations or exercising their rights under
this Agreement, including, without limitation, the issuance of the Parent Stock and the Members’ ownership of the Parent Stock.
 

SECTION 3.16.                                Labor Matters.  There are no collective bargaining or other labor union agreements to which the
Company is a party or by which it is bound.  No material labor dispute exists or, to the knowledge of the Company, is imminent with respect to
any of the employees of the Company.
 

SECTION 3.17.                                ERISA Compliance; Excess Parachute Payments.  The Company does not, and since its inception
never has, maintained, or contributed to any “employee pension benefit plans” (as defined in Section 3(2) of ERISA), “employee welfare benefit
plans” (as defined in Section 3(1) of ERISA) or any other Company Benefit Plan for the benefit of any current or former employees,
consultants, officers or directors of Company.
 

SECTION 3.18.                                No Additional Agreements.  The Company does not have any agreement or understanding with
the Members with respect to the Transactions other than as specified in this Agreement.
 

SECTION 3.19.                                Investment Company.  The Company is not, and is not an affiliate of, and immediately following
the Closing will not have become, an “investment company” within the meaning of the Investment Company Act of 1940, as amended.
 

SECTION 3.20.                                Disclosure.  All disclosure provided to the Parent regarding the Company, its business and the
Transactions, furnished by or on behalf of the Company (including the Company’s representations and warranties set forth in this Agreement)
are true and correct and do not contain any untrue statement of a material fact or omit to state any material fact necessary in order to make the
statements made therein, in light of the circumstances under which they were made, not misleading.
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SECTION 3.21.                                Absence of Certain Changes or Events.  Except in connection with the Transactions and as
disclosed in the Company Disclosure Schedule, since September 1, 2012, the Company has conducted its business only in the ordinary course,
and during such period there has not been:
 

(a)           any change in the assets, liabilities, financial condition or operating results of the Company, except changes in the
ordinary course of business that have not caused, in the aggregate, a Company Material Adverse Effect;
 

(b)           any damage, destruction or loss, whether or not covered by insurance, that would have a Company Material
Adverse Effect;
 

(c)           any waiver or compromise by the Company of a valuable right or of a material debt owed to it;
 

(d)           any satisfaction or discharge of any lien, claim, or encumbrance or payment of any obligation by the Company,
except in the ordinary course of business and the satisfaction or discharge of which would not have a Company Material Adverse Effect;
 

(e)           any material change to a material Contract by which the Company or any of its assets is bound or subject;
 

(f)           any mortgage, pledge, transfer of a security interest in, or lien, created by the Company, with respect to any of its
material properties or assets, except liens for taxes not yet due or payable and liens that arise in the ordinary course of business and does not
materially impair the Company’s ownership or use of such property or assets;
 

(g)           any loans or guarantees made by the Company to or for the benefit of its employees, officers or directors, or any
members of their immediate families, other than travel advances and other advances made in the ordinary course of its business;
 

(h)           any alteration of the Company’s method of accounting or the identity of its auditors;
 

(i)           any declaration or payment of dividend or distribution of cash or other property to the Members or any purchase,
redemption or agreements to purchase or redeem any Membership Units;
 

(j)           any issuance of equity securities to any officer, director or affiliate; or
 

(k)           any arrangement or commitment by the Company to do any of the things described in this Section.
 

SECTION 3.22.                                Foreign Corrupt Practices.  Neither the Company, nor, to the Company’s knowledge, any
director, officer, agent, employee or other person acting on behalf of the Company has, in the course of its actions for, or on behalf of, the
Company (i) used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expenses relating to political activity;
(ii) made any direct or indirect unlawful payment to any foreign or domestic government official or employee from corporate funds; (iii) violated
or is in violation of any provision of the U.S. Foreign Corrupt Practices Act of 1977, as amended; or (iv) made any unlawful bribe, rebate,
payoff, influence payment, kickback or other unlawful payment to any foreign or domestic government official or employee.
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SECTION 3.23                                Licenses and Permits.  The Company has obtained and maintains all material federal, state, local
and foreign licenses, permits, consents, approvals, registrations, memberships, authorizations and qualifications required to be maintained in
connection with the operations of the Company as presently conducted and as proposed to be conducted.  The Company is not in default under
any of such licenses, permits, consents, approvals, registrations, memberships, authorizations and qualifications.
 

SECTION 3.24                                Environmental Laws.  The Company and each Subsidiary (i) is in compliance in all material
respects with any and all Environmental Laws (as hereinafter defined), (ii) has received all permits, licenses or other approvals required of them
under applicable Environmental Laws to conduct their respective businesses and (iii) is in compliance in all material respects with all terms and
conditions of any such permit, license or approval where, in each of the foregoing clauses (i), (ii) and (iii), the failure to so comply would be
reasonably expected to have, individually or in the aggregate, a Company Material Adverse Effect.  The term “Environmental Laws” means all
federal, state, local or foreign laws relating to pollution or protection of human health or the environment (including, without limitation, ambient
air, surface water, groundwater, land surface or subsurface strata), including, without limitation, laws relating to emissions, discharges, releases
or threatened releases of chemicals, pollutants, contaminants, or toxic or hazardous substances or wastes (collectively, “Hazardous Materials”)
into the environment, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling
of Hazardous Materials, as well as all authorizations, codes, decrees, demands or demand letters, injunctions, judgments, licenses, notices or
notice letters, orders, permits, plans or regulations issued, entered, promulgated or approved thereunder.
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SECTION 3.25                                 Indebtedness.  Except as disclosed in the Company Disclosure Schedule, neither the Company
nor any Subsidiary (i) has any outstanding Indebtedness (as defined below), (ii) is in violation of any term of or is in default under any contract,
agreement or instrument relating to any Indebtedness, except where such violations and defaults would not result, individually or in the
aggregate, in a Company Material Adverse Effect, and (iii) is a party to any contract, agreement or instrument relating to any Indebtedness, the
performance of which, in the judgment of the Company's officers, has or is expected to have a Company Material Adverse Effect.    For
purposes of this Agreement:  (x) “Indebtedness” of any Person means, without duplication (A) all indebtedness for borrowed money, (B) all
obligations issued, undertaken or assumed as the deferred purchase price of property or services (other than trade payables entered into in the
ordinary course of business), (C) all reimbursement or payment obligations with respect to letters of credit, surety bonds and other similar
instruments, (D) all obligations evidenced by notes, bonds, debentures or similar instruments, including obligations so evidenced incurred in
connection with the acquisition of property, assets or businesses, (E) all indebtedness created or arising under any conditional sale or other title
retention agreement, or incurred as financing, in either case with respect to any property or assets acquired with the proceeds of such
indebtedness (even though the rights and remedies of the seller or bank under such agreement in the event of default are limited to repossession
or sale of such property), (F) all monetary obligations under any leasing or similar arrangement which, in connection with generally accepted
accounting principles, consistently applied for the periods covered thereby, is classified as a capital lease, (G) all indebtedness referred to in
clauses (A) through (F) above secured by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise, to be
secured by) any mortgage, lien, pledge, charge, security interest or other encumbrance upon or in any property or assets (including accounts and
contract rights) owned by any Person, even though the Person which owns such assets or property has not assumed or become liable for the
payment of such indebtedness, and (H) all Contingent Obligations in respect of indebtedness or obligations of others of the kinds referred to in
clauses (A) through (G) above; (y) “Contingent Obligation” means, as to any Person, any direct or indirect liability, contingent or otherwise, of
that Person with respect to any indebtedness, lease, dividend or other obligation of another Person if the primary purpose or intent of the Person
incurring such liability, or the primary effect thereof, is to provide assurance to the obligee of such liability that such liability will be paid or
discharged, or that any agreements relating thereto will be complied with, or that the holders of such liability will be protected (in whole or in
part) against loss with respect thereto; and (z) “Person” means an individual, a limited liability company, a partnership, a joint venture, a
corporation, a trust, an unincorporated organization, a government or any department or agency thereof and any other legal entity.
 

ARTICLE IV
 

Representations and Warranties of the Parent
 

The Parent represents and warrants as follows to the Members and the Company, that, except as set forth in Parent SEC Documents
(as defined in Section 4.06(a) herein) or in a Disclosure Schedule delivered by the Parent to the Company and the Members (the “Parent
Disclosure Schedule”):
 

SECTION 4.01.                                Organization, Standing and Power.  The Parent is duly organized, validly existing and in good
standing under the laws of the State of Nevada and has full corporate power and authority and possesses all governmental franchises, licenses,
permits, authorizations and approvals necessary to enable it to own, lease or otherwise hold its properties and assets and to conduct its
businesses as presently conducted, other than such franchises, licenses, permits, authorizations and approvals the lack of which, individually or
in the aggregate, has not had and would not reasonably be expected to have a material adverse effect on the Parent, a material adverse effect on
the ability of the Parent to perform its obligations under this Agreement or on the ability of the Parent to consummate the Transactions (a
“Parent Material Adverse Effect”).  The Parent is duly qualified to do business in each jurisdiction where the nature of its business or their
ownership or leasing of its properties make such qualification necessary and where the failure to so qualify would reasonably be expected to
have a Parent Material Adverse Effect.  The Parent has delivered to the Company true and complete copies of the Articles of Incorporation of
the Parent, as amended to the date of this Agreement (as so amended, the “Parent Charter”), and the Bylaws of the Parent, as amended to the
date of this Agreement (as so amended, the “Parent Bylaws”).
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SECTION 4.02.                                Subsidiaries; Equity Interests.  Except as set forth in the Parent SEC Documents, the Parent does
not own, directly or indirectly, any capital stock, membership interest, partnership interest, joint venture interest or other equity interest in any
person.
 

SECTION 4.03.                                Capital Structure.  The authorized capital stock of the Parent consists of Two Hundred Million
(200,000,000) shares of common stock, par value $0.0001 per share, and Fifty Million (50,000,000) shares of preferred stock, par value
$0.0001 per share, of which (i) 34,118,127 shares of Parent Stock referenced on the SEC Reports are issued and outstanding (ii) no shares of
Preferred Stock are outstanding, and (iii) no shares of Parent Stock or preferred stock are held by the Parent in its treasury.  Parent also has
stock purchase warrants for the purchase of 1,500,000 shares of common stock, par value $0.0001 per share, and stock options for the
purchase of 3,000,000 shares of common stock, par value $0.0001 per share, outstanding.  No other shares of capital stock or other voting
securities of the Parent are issued, reserved for issuance or outstanding.  All outstanding shares of the capital stock of the Parent are, and all
such shares that may be issued prior to the date hereof will be when issued, duly authorized, validly issued, fully paid and non-assessable and
not subject to or issued in violation of any purchase option, call option, right of first refusal, preemptive right, subscription right or any similar
right under any provision of the Nevada Revised Statutes, the Parent Charter, the Parent Bylaws or any Contract to which the Parent is a party
or otherwise bound.  There are no bonds, debentures, notes or other indebtedness of the Parent having the right to vote (or convertible into, or
exchangeable for, securities having the right to vote) on any matters on which holders of Parent Stock may vote (“Voting Parent Debt”).  Except
as set forth in the Parent SEC Documents or the Parent Disclosure Schedule, as of the date of this Agreement, there are no options, warrants,
rights, convertible or exchangeable securities, “phantom” stock rights, stock appreciation rights, stock-based performance units, commitments,
Contracts, arrangements or undertakings of any kind to which the Parent is a party or by which it is bound (i) obligating the Parent to issue,
deliver or sell, or cause to be issued, delivered or sold, additional shares of capital stock or other equity interests in, or any security convertible
or exercisable for or exchangeable into any capital stock of or other equity interest in, the Parent or any Voting Parent Debt, (ii) obligating the
Parent to issue, grant, extend or enter into any such option, warrant, call, right, security, commitment, Contract, arrangement or undertaking or
(iii) that give any person the right to receive any economic benefit or right similar to or derived from the economic benefits and rights occurring
to holders of the capital stock of the Parent.   Except as set forth in the Parent SEC Documents or the Parent Disclosure Schedule, the Parent is
not a party to any agreement granting any security holder of the Parent the right to cause the Parent to register shares of the capital stock or other
securities of the Parent held by such security holder under the Securities Act.  Prior to the Transactions, no securities of the Parent have been
issued to any Person since the last filed SEC Report and prior to the Transactions the Parent intends to undertake a split such that at Closing
there shall be approximately 37,000,000 shares of Parent Stock issued and outstanding
 

SECTION 4.04.                                Authority; Execution and Delivery; Enforceability.  The execution and delivery by the Parent of
this Agreement and the consummation by the Parent of the Transactions have been duly authorized and approved by the Board of Directors of
the Parent and no other corporate proceedings on the part of the Parent are necessary to authorize this Agreement and the Transactions. This
Agreement constitutes a legal, valid and binding obligation of the Parent, enforceable against the Parent in accordance with the terms hereof.
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SECTION 4.05.                                No Conflicts; Consents.
 

(a)           The execution and delivery by the Parent of this Agreement, does not, and the consummation of Transactions and
compliance with the terms hereof and thereof will not, conflict with, or result in any violation of or default (with or without notice or lapse of
time, or both) under, or give rise to a right of termination, cancellation or acceleration of any obligation or to loss of a material benefit under, or
to increased, additional, accelerated or guaranteed rights or entitlements of any person under, or result in the creation of any Lien upon any of
the properties or assets of the Parent under, any provision of (i) the Parent Charter or Parent Bylaws, (ii) any material Contract to which the
Parent is a party or by which any of its properties or assets is bound or (iii) subject to the filings and other matters referred to in Section 4.05(b),
any material Judgment or material Law applicable to the Parent or its properties or assets, other than, in the case of clauses (ii) and (iii) above,
any such items that, individually or in the aggregate, have not had and would not reasonably be expected to have a Parent Material Adverse
Effect.
 

(b)           No Consent of, or registration, declaration or filing with, or permit from, any Governmental Entity is required to be
obtained or made by or with respect to the Parent in connection with the execution, delivery and performance of this Agreement or the
consummation of the Transactions, other than the (A) filing with the SEC of reports under Sections 13 and 16 of the Exchange Act, and (B)
filings under state “blue sky” laws, as each may be required in connection with this Agreement and the Transactions.
 

SECTION 4.06.                                SEC Documents; Undisclosed Liabilities.
 

(a)           The Parent has filed all Parent SEC Documents since August 24, 2012, pursuant to Sections 13 and 15 of the
Exchange Act, as applicable (the “Parent SEC Documents”).
 

(b)           As of its respective filing date, each Parent SEC Document complied in all material respects with the requirements
of the Exchange Act and the rules and regulations of the SEC promulgated thereunder applicable to such Parent SEC Document, and did not
contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading.  Except to the extent that information contained in
any Parent SEC Document has been revised or superseded by a later filed Parent SEC Document, none of the Parent SEC Documents contains
any untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading.  The financial statements of the Parent included in
the Parent SEC Documents comply as to form in all material respects with applicable accounting requirements and the published rules and
regulations of the SEC with respect thereto, have been prepared in accordance with the U.S. generally accepted accounting principles (“GAAP”)
(except, in the case of unaudited statements, as permitted by the rules and regulations of the SEC) applied on a consistent basis during the
periods involved (except as may be indicated in the notes thereto) and fairly present the financial position of Parent as of the dates thereof and
the results of its operations and cash flows for the periods shown (subject, in the case of unaudited statements, to normal year-end audit
adjustments).
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(c)           Except as set forth in the Parent SEC Documents, the Parent has no liabilities or obligations of any nature (whether
accrued, absolute, contingent or otherwise) required by GAAP to be set forth on a balance sheet of the Parent or in the notes thereto.  The
Parent SEC Documents set forth all financial and contractual obligations and liabilities (including any obligations to issue capital stock or other
securities of the Parent) due after the date hereof.
 

SECTION 4.07.                                Intentionally Omitted.
 

SECTION 4.08.                                Absence of Certain Changes or Events.  Except as disclosed in the Parent SEC Documents or in
the Parent Disclosure Schedule, from the date of the most recent audited financial statements included in the Parent SEC Documents to the date
of this Agreement, the Parent has conducted its business only in the ordinary course, and during such period there has not been:
 

(a)           any change in the assets, liabilities, financial condition or operating results of the Parent from that reflected in the
Parent SEC Documents, except changes in the ordinary course of business that have not caused, in the aggregate, a Parent Material Adverse
Effect;
 

(b)           any damage, destruction or loss, whether or not covered by insurance, that would have a Parent Material Adverse
Effect;
 

(c)           any waiver or compromise by the Parent of a valuable right or of a material debt owed to it;
 

(d)           any satisfaction or discharge of any lien, claim, or encumbrance or payment of any obligation by the Parent, except
in the ordinary course of business and the satisfaction or discharge of which would not have a Parent Material Adverse Effect;
 

(e)           any material change to a material Contract by which the Parent or any of its assets is bound or subject;
 

(f)           any material change in any compensation arrangement or agreement with any employee, officer, director or
stockholder;
 

(g)           any resignation or termination of employment of any officer of the Parent;
 

(h)           any mortgage, pledge, transfer of a security interest in, or lien, created by the Parent, with respect to any of its
material properties or assets, except liens for taxes not yet due or payable and liens that arise in the ordinary course of business and do not
materially impair the Parent’s ownership or use of such property or assets;
 

(i)           any loans or guarantees made by the Parent to or for the benefit of its employees, officers or directors, or any
members of their immediate families, other than travel advances and other advances made in the ordinary course of its business;
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(j)           any declaration, setting aside or payment or other distribution in respect of any of the Parent’s capital stock, or any
direct or indirect redemption, purchase, or other acquisition of any of such stock by the Parent;
 

(k)           any alteration of the Parent’s method of accounting or the identity of its auditors;
 

(l)           any issuance of equity securities to any officer, director or affiliate, except pursuant to existing Parent stock option
plans; or
 

(m)           any arrangement or commitment by the Parent to do any of the things described in this Section 4.08.
 

SECTION 4.09.                                Taxes.
 

(a)           The Parent has timely filed, or has caused to be timely filed on its behalf, all Tax Returns required to be filed by it,
and all such Tax Returns are true, complete and accurate, except to the extent any failure to file, any delinquency in filing or any inaccuracies in
any filed Tax Returns, individually or in the aggregate, have not had and would not reasonably be expected to have a Parent Material Adverse
Effect.  All Taxes shown to be due on such Tax Returns, or otherwise owed, has been timely paid, except to the extent that any failure to pay,
individually or in the aggregate, has not had and would not reasonably be expected to have a Parent Material Adverse Effect.
 

(b)           The most recent financial statements contained in the Parent SEC Documents reflect an adequate reserve for all
Taxes payable by the Parent (in addition to any reserve for deferred Taxes to reflect timing differences between book and Tax items) for all
Taxable periods and portions thereof through the date of such financial statements.  No deficiency with respect to any Taxes has been proposed,
asserted or assessed against the Parent, and no requests for waivers of the time to assess any such Taxes are pending, except to the extent any
such deficiency or request for waiver, individually or in the aggregate, has not had and would not reasonably be expected to have a Parent
Material Adverse Effect.
 

(c)           There are no Liens for Taxes (other than for current Taxes not yet due and payable) on the assets of the Parent.  The
Parent is not bound by any agreement with respect to Taxes.
 

SECTION 4.10.                                Absence of Changes in Benefit Plans.  From the date of the most recent audited financial
statements included in the Parent SEC Documents to the date of this Agreement, except as set forth in the Parent SEC Documents or the Parent
Disclosure Schedule, there has not been any adoption or amendment in any material respect by Parent of any collective bargaining agreement or
any bonus, pension, profit sharing, deferred compensation, incentive compensation, stock ownership, stock purchase, stock option, phantom
stock, retirement, vacation, severance, disability, death benefit, hospitalization, medical or other plan, arrangement or understanding (whether or
not legally binding) providing benefits to any current or former employee, officer or director of Parent (collectively, “Parent Benefit Plans”).  As
of the date of this Agreement, except as disclosed in the Parent SEC Documents or the Parent Disclosure Schedule, there are not any
employment, consulting, indemnification, severance or termination agreements or arrangements between the Parent and any current or former
employee, officer or director of the Parent, nor does the Parent have any general severance plan or policy.
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SECTION 4.11.                                ERISA Compliance; Excess Parachute Payments.  The Parent does not, and since its inception
never has, maintained, or contributed to any “employee pension benefit plans” (as defined in Section 3(2) of ERISA), “employee welfare benefit
plans” (as defined in Section 3(1) of ERISA) or any other Parent Benefit Plan for the benefit of any current or former employees, consultants,
officers or directors of Parent.
 

SECTION 4.12.                                Litigation.  Except as disclosed in the Parent SEC Documents or the Parent Disclosure Schedule,
there is no Action which (i) adversely affects or challenges the legality, validity or enforceability of any of this Agreement or the Parent Stock or
(ii) could, if there were an unfavorable decision, individually or in the aggregate, have or reasonably be expected to result in a Parent Material
Adverse Effect and neither the Parent nor any director or officer thereof (in his or her capacity as such), is or has been the subject of any Action
involving a claim or violation of or liability under federal or state securities laws or a claim of breach of fiduciary duty.
 

SECTION 4.13.                                Compliance with Applicable Laws.  Except as disclosed in the Parent SEC Documents or the
Parent Disclosure Schedule, the Parent is in compliance with all applicable Laws, including those relating to occupational health and safety, the
environment, export controls, trade sanctions and embargoes, except for instances of noncompliance that, individually and in the aggregate, have
not had and would not reasonably be expected to have a Parent Material Adverse Effect.  Except as set forth in the Parent SEC Documents, the
Parent has not received any written communication during the past two years from a Governmental Entity that alleges that the Parent is not in
compliance in any material respect with any applicable Law.  The Parent is in compliance with all effective requirements of the Sarbanes-Oxley
Act of 2002, as amended, and the rules and regulations thereunder, that are applicable to it, except where such noncompliance could not have or
reasonably be expected to result in a Parent Material Adverse Effect.
 

SECTION 4.14.                                Contracts.  Except as disclosed in the Parent SEC Documents or the Parent Disclosure Schedule,
there are no Contracts that are material to the business, properties, assets, condition (financial or otherwise), results of operations or prospects of
the Parent taken as a whole.  The Parent is not in violation of or in default under (nor does there exist any condition which upon the passage of
time or the giving of notice would cause such a violation of or default under) any Contract to which it is a party or by which it or any of its
properties or assets is bound, except for violations or defaults that would not, individually or in the aggregate, reasonably be expected to result
in a Parent Material Adverse Effect.
 

SECTION 4.15.                                Title to Properties.  The Parent has good title to, or valid leasehold interests in, all of its properties
and assets used in the conduct of its businesses.  All such assets and properties, other than assets and properties in which the Parent has
leasehold interests, are free and clear of all Liens and except for Liens that, in the aggregate, do not and will not materially interfere with the
ability of the Parent to conduct business as currently conducted.  The Parent has complied in all material respects with the terms of all material
leases to which it is a party and under which it is in occupancy, and all such leases are in full force and effect.
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SECTION 4.16.                                Intellectual Property.  The Parent owns, or is validly licensed or otherwise has the right to use, all
Intellectual Property Rights which are material to the conduct of the business of the Parent taken as a whole.  The Parent Disclosure Schedule
sets forth a description of all Intellectual Property Rights which are material to the conduct of the business of the Parent taken as a whole.  No
claims are pending or, to the knowledge of the Parent, threatened that the Parent is infringing or otherwise adversely affecting the rights of any
person with regard to any Intellectual Property Right.  To the knowledge of the Parent, no person is infringing the rights of the Parent with
respect to any Intellectual Property Right.
 

SECTION 4.17.                                Labor Matters.  There are no collective bargaining or other labor union agreements to which the
Parent is a party or by which it is bound.  No material labor dispute exists or, to the knowledge of the Parent, is imminent with respect to any of
the employees of the Parent.
 

SECTION 4.18.                                Transactions With Affiliates and Employees.  Except as set forth in the Parent SEC Documents or
the Parent Disclosure Schedule, none of the officers or directors of the Parent and, to the knowledge of the Parent, none of the employees of the
Parent is presently a party to any transaction with the Parent or any subsidiary (other than for services as employees, officers and directors),
including any contract, agreement or other arrangement providing for the furnishing of services to or by, providing for rental of real or personal
property to or from, or otherwise requiring payments to or from any officer, director or such employee or, to the knowledge of the Parent, any
entity in which any officer, director, or any such employee has a substantial interest or is an officer, director, trustee or partner.
 

SECTION 4.19.                                Application of Takeover Protections.  The Parent has taken all necessary action, if any, in order to
render inapplicable any control share acquisition, business combination, poison pill (including any distribution under a rights agreement) or
other similar anti-takeover provision under the Parent’s charter documents or the laws of its state of incorporation that is or could become
applicable to the Members as a result of the Members and the Parent fulfilling their obligations or exercising their rights under this Agreement,
including, without limitation, the issuance of the Parent Stock and the Members’ ownership of the Parent Stock.
 

SECTION 4.20.                                No Additional Agreements.  the Parent does not have any agreement or understanding with the
Members with respect to the Transactions other than as specified in this Agreement.
 

SECTION 4.21.                                Investment Company.  The Parent is not, and is not an affiliate of, and immediately following the
Closing will not have become, an “investment company” within the meaning of the Investment Company Act of 1940, as amended.
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ARTICLE V
 

Deliveries
 

SECTION 5.01.                                Deliveries of the Members.
 

(a)           Unless such deliveries are waived by Parent, in whole or in part, at Closing as a further condition thereof,
concurrently with the Closing, the Company shall deliver to the Parent: (A) this Agreement executed by all of the Members as such Members
are constituted on the date of Closing; (executed counterparts hereof by each of the Assignees or original subscribers for the Company
Membership Units (or their designees reasonably acceptable to Parent), with a certificate executed by each Member confirming the accuracy of
each of the representations and warranties herein as of the Closing Date) and covering such additional matters as the Parent may request,
including an opinion of counsel in customary form; (B) fully executed assignment or subscription agreements or other evidence of the
ownership of the Membership Units and that upon Closing such persons shall have the rights to receive the Parent Shares referenced below (the
“Assignees”); (C) subject to (D) below, such persons shall be the only owners of the Membership Units (or any other ownership interest of
any class or character) of the Company;
 
 (i) LVL Patent Group, LLC (400 A Units)
 
 (ii) 1960480 BT, LLC (200 B Units)
 
 (iii) Erick Richardson (100 B Units)
 
 (iv) John Stetson (50 B Units)
 
 (v) Palladium Capital Advisors, LLC (75 B Units); and
 
 (vi) C&H Capital, Inc. (100 B Units).
 
(D)
 

(b)           At or prior to the Closing, the Members shall deliver to the Parent (i) certificates representing the Members’
Membership Units along with duly executed medallion guaranteed stock powers for transfer to the Parent and (ii) a Lockup Agreement,
substantially in the form attached hereto as Exhibit A executed by the Company, each of its Members and each of the Assignees, which
Lockup Agreements may only be released by the Board of Directors of Parent
 

(c)           At or prior to the Closing, the Company shall own and possess valid title to each of the patents and applications set
forth on the Company Disclosure Schedule and all of the Intellectual Property Rights.
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SECTION 5.02.                                Deliveries of the Parent.
 

(a)           Concurrently with the execution and delivery of this Agreement by each of the parties hereto, Parent shall pay to
Company $100,000 as a refundable earnest money deposit to Company and at Closing Parent will pay to Company an additional $400,000. If
the Closing Conditions above have not been satisfied and the Closing occurs on or prior to November 9, 2012, unless extended by the parties,
(the “Termination Date”), then this Agreement may be terminated by either party at any time thereafter by giving written notice of termination to
the other and thereupon the Earnest Money deposit shall be refunded to the Company, without interest or deduction. Concurrently herewith, the
Parent is delivering to the Company and the Members, a copy of this Agreement executed by the Parent.  The Company covenants and agrees
the earnest money deposit shall be used exclusively for acquisition of the patents and intellectual property to be conveyed to the Company and
acquired by Parent pursuant to this Exchange Agreement.
 

(b)           At or prior to the Closing, the Parent shall deliver to the Company:
 
 (i) a certificate from the Parent, signed by its Secretary or Assistant Secretary certifying that the attached

copies of the Parent Charter, Parent Bylaws and resolutions of the Board of Directors of the Parent and of
the stockholders of the Parent approving this Agreement and the transactions contemplated hereunder, are
all true, complete and correct and remain in full force and effect; and

 
 (ii) evidence of the election of Doug Croxall as the President, Chief Executive Officer and Chairman of the

Parent and of John Stetson as Chief Financial Officer, effective on the Closing Date and evidence of the
resignations of John Stetson as the Parent’s President and Chief Operating Officer and Mark Groussman
as the Parent’s Chief Executive Officer.

 
 (iii) the Executive Employment Agreement by and between Parent and Doug Croxall attached hereto as

Exhibit A.
 

(c)           Promptly following the Closing, the Parent shall deliver to the Members, certificates representing the new shares of
Parent Stock issued to the Members.
 

SECTION 5.03.                                Deliveries of the Company.
 

(a)           Concurrently herewith, the Company is delivering to the Parent this Agreement executed by the Company.
 

(b)           At or prior to the Closing, the Company shall deliver to the Parent:
 
 (i) a certificate from the Company, signed by its Secretary or Assistant Secretary certifying that the attached

copies of the Company’s Charter Documents and resolutions of the Board of Directors of the Company
approving this Agreement and the Transactions, are all true, complete and correct and remain in full force
and effect; and
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 (ii) if requested, the results of UCC, judgment lien and tax lien searches with respect to the Company, the

results of which indicate no liens on the assets of the Company.
 

ARTICLE VI
 

Conditions to Closing
 

SECTION 6.01.                                Members and Company Conditions Precedent.  The obligations of the Members and the
Company to enter into and complete the Closing is subject, at the option of the Members and the Company, to the fulfillment on or prior to the
Closing Date of the following conditions.
 

(a)           Representations and Covenants. The representations and warranties of the Parent contained in this Agreement shall
be true in all material respects on and as of the Closing Date with the same force and effect as though made on and as of the Closing Date.  The
Parent shall have performed and complied in all material respects with all covenants and agreements required by this Agreement to be performed
or complied with by the Parent on or prior to the Closing Date.  The Parent shall have delivered to the Members and the Company, a certificate,
dated the Closing Date, to the foregoing effect.
 

(b)           Litigation.  No action, suit or proceeding shall have been instituted before any court or governmental or regulatory
body or instituted or threatened by any governmental or regulatory body to restrain, modify or prevent the carrying out of the Transactions or to
seek damages or a discovery order in connection with such Transactions, or which has or may have, in the reasonable opinion of the Company
or the Members, a materially adverse effect on the assets, properties, business, operations or condition (financial or otherwise) of the Parent.
 

(c)           No Material Adverse Change.  There shall not have been any occurrence, event, incident, action, failure to act, or
transaction since the date as first set forth above which has had or is reasonably likely to cause a Parent Material Adverse Effect.
 

(d)           Post-Closing Capitalization.  At and immediately after the Closing, the authorized capitalization shall be described in
the Parent SEC Documents, and the number of issued and outstanding shares of capital stock of the  Parent, on a fully-diluted basis, shall be as
described in the Parent Disclosure Schedule.
 

(e)           SEC Reports.  The Parent shall have filed all reports and other documents required to be filed by Parent under the
U.S. federal securities laws through the Closing Date.
 

(f)           OTCBB Quotation.  The Parent shall have maintained its status as a Company whose common stock is quoted on
the Over-the-Counter Bulletin Board and Parent shall not have received any notice that any reason shall exist as to why such status shall not
continue immediately following the Closing.
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(g)           Deliveries.  The deliveries specified in Section 5.02 shall have been made by the Parent.
 

(h)           No Suspensions of Trading in Parent Stock.  Trading in the Parent Stock shall not have been suspended by the
SEC or any trading market (except for any suspensions of trading of not more than one trading day solely to permit dissemination of material
information regarding the Parent) at any time since the date of execution of this Agreement.
 

(i)           Satisfactory Completion of Due Diligence.  The Company and the Members shall have completed their legal,
accounting and business due diligence of the Parent and the results thereof shall be satisfactory to the Company and the Members in their sole
and absolute discretion.
 

SECTION 6.02.                                Parent Conditions Precedent.  The obligations of the Parent to enter into and complete the Closing
are subject, at the option of the Parent, to the fulfillment on or prior to the Closing Date of the following conditions, any one or more of which
may be waived by the Parent in writing.
 

(a)           Representations and Covenants.  The representations and warranties of the Members and the Company contained in
this Agreement shall be true in all material respects on and as of the Closing Date with the same force and effect as though made on and as of
the Closing Date.  The Members and the Company shall have performed and complied in all material respects with all covenants and agreements
required by this Agreement to be performed or complied with by the Members and the Company on or prior to the Closing Date.  The
Company shall have delivered to the Parent a certificate, dated the Closing Date, to the foregoing effect.
 

(b)           Litigation.  No action, suit or proceeding shall have been instituted before any court or governmental or regulatory
body or instituted or threatened by any governmental or regulatory body to restrain, modify or prevent the carrying out of the Transactions or to
seek damages or a discovery order in connection with such Transactions, or which has or may have, in the reasonable opinion of the Parent, a
materially adverse effect on the assets, properties, business, operations or condition (financial or otherwise) of the Company.
 

(c)           No Material Adverse Change.  There shall not have been any occurrence, event, incident, action, failure to act, or
transaction since September 1, 2012 which has had or is reasonably likely to cause a Company Material Adverse Effect.
 

(d)           Deliveries.  The deliveries specified in Section 5.01 and Section 5.03 shall have been made by the Members and the
Company, respectively.
 

(e)           Post-Closing Capitalization.  At, and immediately after, the Closing, the authorized capitalization, and the number of
issued and outstanding Membership Units of the Company, on a fully-diluted basis, shall be described in the Company Disclosure Schedule.
 

(f)           Satisfactory Completion of Due Diligence.  The Parent shall have completed its legal, accounting and business due
diligence of the Company and the results thereof shall be satisfactory to the Parent in its sole and absolute discretion.
 
 

22



 
 

(g)      Members Lockup Agreements.  Each Member shall have executed and delivered a two-year Lockup Agreement, in the
form attached hereto as Exhibit A, to the Parent, at the Closing.
 

ARTICLE VII
 

Covenants
 

SECTION 7.01.                                Audit of Company Financial Statements.  The Company shall deliver to Parent audited financial
statements for the Company’s most recently completed last two fiscal years and unaudited financial statements for any subsequent interim
period no later than 71 days from the Closing Date.
 

SECTION 7.02.                                Public Announcements.  The Parent and the Company will consult with each other before issuing,
and provide each other the opportunity to review and comment upon, any press releases or other public statements with respect to the
Agreement and the Transactions and shall not issue any such press release or make any such public statement prior to such consultation, except
as may be required by applicable Law, court process or by obligations pursuant to any listing agreement with any national securities exchanges.
 

SECTION 7.03.                                Fees and Expenses.  All fees and expenses incurred in connection with this Agreement shall be
paid by the Party incurring such fees or expenses, whether or not this Agreement is consummated.
 

SECTION 7.04.                                Continued Efforts.  Each Party shall use commercially reasonable efforts to (a) take all action
reasonably necessary to consummate the Transactions, and (b) take such steps and do such acts as may be necessary to keep all of its
representations and warranties true and correct as of the Closing Date with the same effect as if the same had been made, and this Agreement
had been dated, as of the Closing Date.
 

SECTION 7.05.                                Exclusivity.  Subject to any fiduciary obligations applicable to their respective boards of directors,
until December 31, 2012, each of the Parent and the Company shall not (and shall not cause or permit any of their affiliates to) engage in any
discussions or negotiations with any person or take any action that would be inconsistent with the Transactions and that has the effect of
avoiding the Closing contemplated hereby.  Each of the Parent and the Company shall notify each other immediately if any person makes any
proposal, offer, inquiry, or contact with respect to any of the foregoing.
 

ARTICLE VIII
 

Miscellaneous
 

SECTION 8.01.                                Notices.  All notices, requests, claims, demands and other communications under this Agreement
shall be in writing and shall be deemed given upon receipt by the Parties at the following addresses (or at such other address for a Party as shall
be specified by like notice):
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If to the Parent, to:
American Strategic Minerals Corporation.
C/o National Corporate Research Ltd.
202 South Minnesota Street
Carson City, NV 89703
Attn: Chief Executive Officer

 
With a copy to:

 
Harvey Kesner, Esq.
61 Broadway, 32nd Floor
New York, NY 10006
hkesner@srff.com
212-930-9700

 
If to the Company, to:
 

Sampo IP, LLC
2331 Mill Road
Suite 100
Alexandria, VA 22314
Att: Doug Croxall
doug@lvlpg.com
703-887-7320 (facsimile)

 
With a copy to:

 
Richardson & Patel LLP
1100 Glendon Avenue, Suite 800
Los Angeles, CA 90024
Attn:  Mary Ann Sapone, Esq.
msapone@richardsonpatel.com
707-937-2059

 
If to the Members to the address set forth on the signature page hereto

 
SECTION 8.02.                                Amendments; Waivers; No Additional Consideration.  No provision of this Agreement may be

waived or amended except in a written instrument signed by the Company, Parent and the Members.  No waiver of any default with respect to
any provision, condition or requirement of this Agreement shall be deemed to be a continuing waiver in the future or a waiver of any
subsequent default or a waiver of any other provision, condition or requirement hereof, nor shall any delay or omission of any Party to exercise
any right hereunder in any manner impair the exercise of any such right.
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SECTION 8.03.                                Replacement of Securities.  If any certificate or instrument evidencing any Parent Stock is
mutilated, lost, stolen or destroyed, the Parent shall issue or cause to be issued in exchange and substitution for and upon cancellation thereof, or
in lieu of and substitution therefore, a new certificate or instrument, but only upon receipt of evidence reasonably satisfactory to the Parent of
such loss, theft or destruction and customary and reasonable indemnity, if requested.  The applicants for a new certificate or instrument under
such circumstances shall also pay any reasonable third-party costs associated with the issuance of such replacement certificate or instrument.  If
a replacement certificate or instrument evidencing any Parent Stock is requested due to a mutilation thereof, the Parent may require delivery of
such mutilated certificate or instrument as a condition precedent to any issuance of a replacement.
 

SECTION 8.04.                                Remedies.  In addition to being entitled to exercise all rights provided herein or granted by law,
including recovery of damages, the Members, Parent and the Company will be entitled to specific performance under this Agreement.  The
Parties agree that monetary damages may not be adequate compensation for any loss incurred by reason of any breach of obligations described
in the foregoing sentence and hereby agrees to waive in any action for specific performance of any such obligation the defense that a remedy at
law would be adequate.
 

SECTION 8.05.                                Interpretation.  When a reference is made in this Agreement to a Section, such reference shall be
to a Section of this Agreement unless otherwise indicated.  Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.”
 

SECTION 8.06.                                Severability.  If any term or other provision of this Agreement is invalid, illegal or incapable of
being enforced by any rule or Law, or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force
and effect so long as the economic or legal substance of the Transactions contemplated hereby is not affected in any manner materially adverse
to any Party.  Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the Parties shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner to
the end that Transactions contemplated hereby are fulfilled to the extent possible.
 

SECTION 8.07.                                Counterparts; Facsimile Execution.  This Agreement may be executed in one or more
counterparts, all of which shall be considered one and the same agreement and shall become effective when one or more counterparts have been
signed by each of the Parties and delivered to the other Parties.  Facsimile execution and facsimile or electronic delivery of this Agreement is
legal, valid and binding for all purposes.
 

SECTION 8.08.                                Entire Agreement; Third Party Beneficiaries. This Agreement, taken together with the Company
Disclosure Schedule and the Parent Disclosure Schedule, (a) constitute the entire agreement, and supersede all prior agreements and
understandings, both written and oral, among the Parties with respect to the Transactions and (b) are not intended to confer upon any person
other than the Parties any rights or remedies. The representations and warranties of the Members and the Company contained in this Agreement
shall survive the Closing and the termination of this Agreement.
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SECTION 8.09.                                Governing Law.  This Agreement shall be governed by, and construed in accordance with, the
internal laws of the State of New York, without reference to principles of conflicts of laws.  Any action or proceeding brought for the purpose
of enforcement of any term or provision of this Agreement shall be brought only in the Federal or state courts sitting in New York and the
parties hereby waive any and all rights to trial by jury.
 

SECTION 8.10.                                Assignment.  Neither this Agreement nor any of the rights, interests or obligations under this
Agreement shall be assigned, in whole or in part, by operation of law or otherwise by any of the Parties without the prior written consent of the
other Parties.  Any purported assignment without such consent shall be void.  Subject to the preceding sentences, this Agreement will be
binding upon, inure to the benefit of, and be enforceable by, the Parties and their respective successors and assigns.
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Share Exchange Agreement as of the date first
above written.
 
The Parent:

AMERICAN STRATEGIC MINERALS CORPORATION
 

By: ________________________
Name:  Mark Groussman
Title: Chief Executive Officer

 
The Company

SAMPO IP, LLC
 

By:______________________
Name:
Title:

 
AGREED AND ACCEPTED:
 
The Members:

LVL PATENT GROUP, LLC
 

__________________________
Name: Doug Croxall, individually and on behalf of the foregoing entity
Address:

 
 
1960480 BT, LLC
 

__________________________
Name: Karen Spangenberg, Trustee
Address:

 
_______________________
ERICK RICHARDSON

 Address:  
 
 

PALLADIUM CAPITAL ADVISORS, LLC
 

By: _______________________
 Name: Joel Padowitz
 Title: CEO
 Address:  
 

_______________________
JOHN STETSON
Address:

 
 

C&H Capital, Inc.
 

By: _______________________
Name:
Title:

 
 

Agreement
 
  



  



 
EXECUTIVE EMPLOYMENT AGREEMENT

 
This EXECUTIVE EMPLOYMENT AGREEMENT (this “Agreement”) is made and entered into as of the 14th day of November

2012, by and between American Strategic Minerals Corporation, a Nevada corporation, with an address c/o National Corporate Research Ltd,
2020 South Minnesota Street, Carson City, Nevada 89703, and Doug Croxall, with an address at 2331 Mill Road, Suite 100, Alexandria,
Virginia 22314 (“Executive”).

 
W I T N E S S E T H:

 
WHEREAS, Executive desires to be employed by the Company as its Chief Executive Officer and the Company wishes to employ

Executive in such capacity;
 

NOW, THEREFORE, in consideration of the foregoing recitals and the respective covenants and agreements of the parties contained
in this document, the Company and Executive hereby agree as follows:

 
1.           Employment and Duties.  The Company agrees to employ and Executive agrees to serve as the Company's Chief Executive

Officer.  The duties and responsibilities of Executive shall include the duties and responsibilities as the Board of Directors may from time to
time reasonably assign to Executive.

 
Executive shall devote substantially all of his working time and efforts during the Company's normal business hours to the business and affairs
of the Company and its subsidiaries and to the diligent and faithful performance of the duties and responsibilities duly assigned to him pursuant
to this Agreement. Pursuant to the terms of that certain Securities Exchange Agreement executed concurrently herewith (the “Securities
Exchange Agreement”), Executive shall be entitled to one (1) seat on the Board of Directors and shall serve as Chairman thereof as long has he
is employed hereunder.

 
2.           Term.  The term of this Agreement shall commence on the Effective Date and shall continue for a period of two (2) years

and shall be automatically renewed for successive one (1) year periods thereafter unless either party provides the other party with written
notice of his or its intention not to renew this Agreement at least three (3) months prior to the expiration of the initial term or any renewal term
of this Agreement, as applicable.  “Employment Period” shall mean the initial two (2) year term plus renewal periods, if any.

 
3.           Place of Employment.  Executive's services shall be performed in the state of Virginia or at such other locus as Executive

and the Board of Directors shall mutually agree from time to time. The parties acknowledge, however, that Executive may be required to travel
in connection with the performance of his duties hereunder.

 
4.           Base Salary.  For all services to be rendered by Executive pursuant to this Agreement, the Company agrees to pay Executive

during the Employment Period an initial base salary (the "Base Salary") at an annual rate of $350,000. The Base Salary shall be paid in
periodic installments in accordance with the Company's regular payroll practices.
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5.           Bonuses.  During the Employment Period, Executive shall be entitled to an annual bonus (the “Annual Bonus”) if the
Company meets or exceeds criteria adopted by the Compensation Committee of the Board of Directors (the “Compensation Committee”) (or
by the independent members of the Board of Directors, if there is no Compensation Committee) for earning Bonuses.  Bonuses shall be paid
by the Company to Executive promptly after determination that the relevant targets have been met, it being understood that the attainment of
any financial targets associated with any bonus shall not be determined until following the completion of the Company’s annual audit and
public announcement of such results, which shall in no event occur later than March 15th of any calendar year.  The “Target Bonus” for
Executive shall be established by the Compensation Committee with respect to each calendar year during the Employment Period.  The
Compensation Committee may provide for lesser or greater percentage Bonus payments for Executive upon achievement of partial or
additional criteria established or determined by the Compensation Committee from time to time.

 
6.           Severance Payments.  Upon termination of Executive’s employment prior to expiration of the Employment Period unless

Executive’s employment is terminated for Cause or Executive terminates his employment without Good Reason, Executive shall be entitled to
be paid such Base Salary, Bonus and coverage under any Benefit Plans (the “Separation Payment”) as Executive would have been entitled had
his employment or this Agreement not been terminated for twelve (12) months from the date of termination (the “Separation Period”).

 
7.           Equity Awards.  Executive shall be eligible for such grants of awards under the Company’s 2012 Equity Incentive Plan (or

any successor or replacement plan adopted by the Board of Directors and approved by the stockholders of the Company) (the “Plan”) as the
Compensation Committee may from time to time determine and as set forth below (the “Share Awards”).  Share Awards shall be subject to
the applicable Plan terms and conditions, provided, however, that Share Awards shall be subject to any additional terms and conditions as are
provided herein or in any award certificate(s), which shall supersede any conflicting provisions governing Share Awards provided under the
Plan.

 
Executive shall be awarded ten (10) year stock options to purchase an aggregate of 2,000,000 shares of Common Stock, with a strike price of
$0.50 per share, vesting in twenty-four (24) equal installments on each monthly anniversary of the Effective Date, provided Executive is still
employed by the Company on each such date (the “2012 Option Award”).  Any unvested portion of the 2012 Option Award shall
immediately vest if (i) Executive’s employment or this Agreement is terminated by Executive for Good Reason or by the Company without
Cause, or (ii) upon termination by the Company within six months following the occurrence of a Change of Control.

 
8.           Clawback Rights.  The Annual Bonus shall be subject to the Company Clawback Rights (as defined below).  “Company

Clawback Rights” shall be defined as follows:  In the event that the Company shall restate or revise any previously announced prior period
earnings or other results as from which any Annual Bonus to Executive shall have been determined, any Annual Bonus resulting from such
earnings or results shall be adjusted to retroactively take into account the restated or revised earnings or results, and any excess Annual Bonus
resulting from such restated or revised earnings or results shall be immediately surrendered to the Company.  The Company shall have the
right to take any and all action to effectuate the Company Clawback Rights without further action by Executive, by way of setoff.
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9.           Expenses.  Executive shall be entitled to prompt reimbursement by the Company for all reasonable ordinary and necessary
travel, entertainment, and other expenses incurred by Executive while employed (in accordance with the policies and procedures established
by the Company for its senior executive officers) in the performance of his duties and responsibilities under this Agreement; provided, that
Executive shall properly account for such expenses in accordance with Company policies and procedures.

 
10.           Other Benefits.  During the term of this Agreement, Executive shall be eligible to participate in incentive, savings,

retirement (401(k)), and welfare benefit plans, including, without limitation, health, medical, dental, vision, life (including accidental death and
dismemberment) and disability insurance plans (collectively, "Benefit Plans"), in substantially the same manner and at substantially the same
levels as the Company makes such opportunities available to the Company's managerial or salaried executive employees.  The Company shall
pay one hundred (100%) percent of the cost of individual and dependent coverage for Executive and his dependents.

 
11.           Vacation.  During the term of this Agreement, Executive shall be entitled to accrue, on a pro rata basis, thirty (30) paid

vacation days per year.  Vacation shall be taken at such times as are mutually convenient to Executive and the Company and no more than
fifteen (15) consecutive days shall be taken at any one time without the advance approval of the Board of Directors.

 
12.           Equity Incentive Plan.  Executive shall be eligible for such additional grants of awards under the Equity Incentive Plan as

the Compensation Committee or the Board of Directors may from time to time determine
 

13.           Termination of Employment.
 

(a)            Death.  If Executive dies during the Employment Period, this Agreement and Executive’s employment with the Company
shall automatically terminate and the Company shall have no further obligations to Executive or his heirs, administrators or executors with
respect to compensation and benefits accruing thereafter, except for the obligation to pay to Executive’s heirs, administrators or executors any
earned but unpaid Base Salary and vacation pay, unpaid pro rata annual bonus through the date of death and reimbursement of any and all
reasonable expenses paid or incurred by Executive in connection with and related to the performance of his duties and responsibilities for the
Company during the period ending on the termination date. The Company shall deduct, from all payments made hereunder, all applicable taxes,
including income tax, FICA and FUTA, and other appropriate deductions.

 
(b)           Disability.  In the event that, during the term of this Agreement Executive shall be prevented from performing his duties and

responsibilities hereunder to the full extent required by the Company by reason of Disability (as defined below), this Agreement and
Executive’s employment with the Company shall automatically terminate and the Company shall have no further obligations or liability to
Executive or his heirs, administrators or executors with respect to compensation and benefits accruing thereafter, except for the obligation to
pay Executive or his heirs, administrators or executors any earned but unpaid Base Salary, unpaid pro rata annual bonus and unused vacation
days accrued through Executive’s last date of Employment with the Company and reimbursement of any and all reasonable expenses paid or
incurred by Executive in connection with and related to the performance of his duties and responsibilities for the Company during the period
ending on the termination date. The Company shall deduct, from all payments made hereunder, all applicable taxes, including income tax, FICA
and FUTA, and other appropriate deductions through the last date of Executive’s employment with the Company. For purposes of this
Agreement, “Disability” shall mean a physical or mental disability that prevents the performance by Executive, with or without reasonable
accommodation, of his duties and responsibilities hereunder for a period of not less than an aggregate of three (3) months during any twelve
(12) consecutive months.
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(c)           Cause.
 

(1)           At any time during the Employment Period, the Company may terminate this Agreement and Executive’s employment
hereunder for Cause. For purposes of this Agreement, “Cause” shall mean: (a) the willful and continued failure of Executive to perform
substantially his duties and responsibilities for the Company (other than any such failure resulting from Executive’s death or Disability) after a
written demand by the Board of Directors for substantial performance is delivered to Executive by the Company, which specifically identifies
the manner in which the Board of Directors believes that Executive has not substantially performed his duties and responsibilities, which
willful and continued failure is not cured by Executive within thirty (30) days of his receipt of such written demand; (b) the conviction of, or
plea of guilty or nolo contendere to, a felony, (c), violation of Sections 14 or 15 of this Agreement, or (d) fraud, dishonesty or gross
misconduct which is materially and demonstratively injurious to the Company. Termination under clauses (b), (c) or (d) of this Section 13(c)(1)
shall not be subject to cure.  In addition, Executive’s spouse and minor children shall be entitled to continued coverage for a period of one (1)
year following the termination of employment without Cause, at the Company’s expense, under all health, medical, dental and vision insurance
plans in which Executive was a participant immediately prior to his last date of employment with the Company.

 
(2)           Upon termination of this Agreement for Cause, the Company shall have no further obligations or liability to Executive or his

heirs, administrators or executors with respect to compensation and benefits thereafter, except for the obligation to pay Executive any earned
but unpaid Base Salary and vacation pay, and reimbursement of any and all reasonable expenses paid or incurred by Executive in connection
with and related to the performance of his duties and responsibilities for the Company during the period ending on the termination date. The
Company shall deduct, from all payments made hereunder, all applicable taxes, including income tax, FICA and FUTA, and other appropriate
deductions.

 
(d)           Good Reason.

 
(1)           At any time during the term of this Agreement, subject to the conditions set forth in Section 13(e)(2) below, Executive may

terminate this Agreement and Executive’s employment with the Company for “Good Reason.” For purposes of this Agreement, “Good
Reason” shall mean the occurrence of any of the following events: (A) the assignment, without Executive’s consent, to Executive of duties that
are significantly different from, and that result in a substantial diminution of, the duties that he assumed on the Effective Date; (B) the
assignment, without Executive’s consent, to Executive of a title that is different from and subordinate to the title Chief Executive Officer; (C)
any termination of Executive’s employment by the Company within twelve (12) months after a Change of Control, other than a termination for
Cause, death or Disability; or (D) material breach by the Company of this Agreement.
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(2)           Executive shall not be entitled to terminate this Agreement for Good Reason unless and until he shall have delivered written
notice to the Company of his intention to terminate this Agreement and his employment with the Company for Good Reason, which notice
specifies in reasonable detail the circumstances claimed to provide the basis for such termination for Good Reason, and the Company shall not
have eliminated the circumstances constituting Good Reason within thirty (30) days of its receipt from Executive of such written notice.

 
(3)           In the event that Executive terminates this Agreement and his employment with the Company for Good Reason, the

Company shall pay or provide to Executive (or, following his death, to Executive’s heirs, administrators or executors): (A) any earned but
unpaid Base Salary, unpaid pro rata annual bonus and unused vacation days accrued through Executive’s last day of employment with the
Company; (B) continued coverage, at the Company’s expense, under all Benefits Plans in which Executive was a participant immediately prior
to his last date of employment with the Company, or, in the event that any such Benefit Plans do not permit coverage of Executive following
his last date of employment with the Company, under benefit plans that provide no less coverage than such Benefit Plans, for a period of
twelve (12) months following the termination of employment; (C) reimbursement of any and all reasonable expenses paid or incurred by
Executive in connection with and related to the performance of his duties and responsibilities for the Company during the period ending on the
termination date; (D) the Base Salary, as in effect immediately prior to Executive’s termination hereunder, and any bonuses earned, during the
remainder of the Employment Period; and (E) if such termination for Good Reason occurs following a Change of Control, such Base Salary,
Bonus and coverage under any Benefit Plans as Executive would have been entitled had his employment or this Agreement not been terminated
for Good Reason, for the Separation Period. All payments due hereunder shall be payable according to the Company’s standard payroll
procedures. The Company shall deduct, from all payments made hereunder, all applicable taxes, including income tax, FICA and FUTA, and
other appropriate deductions.

 
(e)           Without “Good Reason” by Executive.  At any time during the term of this Agreement, Executive shall be entitled to

terminate this Agreement and Executive’s employment with the Company without Good Reason by providing prior written notice of at least
thirty (30) days to the Company.  Upon termination by Executive of this Agreement or Executive’s employment with the Company without
Good Reason, the Company shall have no further obligations or liability to Executive or his heirs, administrators or executors with respect to
compensation and benefits thereafter, except for the obligation to pay Executive any earned but unpaid Base Salary, unused vacation days
accrued through Executive’s last day of employment with the Company and reimbursement of any and all reasonable expenses paid or incurred
by Executive in connection with and related to the performance of his duties and responsibilities for the Company during the period ending on
the termination date. The Company shall deduct, from all payments made hereunder, all applicable taxes, including income tax, FICA and
FUTA, and other appropriate deductions.
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(f)            Change of Control.  For purposes of this Agreement, “Change of Control” shall mean the occurrence of any one or more of
the following: (i) the accumulation, whether directly, indirectly, beneficially or of record, by any individual, entity or group (within the meaning
of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 1934, as amended) of 50% or more of the shares of the outstanding Common
Stock of the Company, whether by merger, consolidation, sale or other transfer of shares of Common Stock (other than a merger or
consolidation where the stockholders of the Company prior to the merger or consolidation are the holders of a majority of the voting securities
of the entity that survives such merger or consolidation), or (ii) a sale of all or substantially all of the assets of the Company, provided,
however, that the following acquisitions shall not constitute a Change of Control for the purposes of this Agreement: (A) any acquisitions of
Common Stock or securities convertible into Common Stock directly from the Company, or (B) any acquisition of Common Stock or securities
convertible into Common Stock by any employee benefit plan (or related trust) sponsored by or maintained by the Company.

 
14.           Confidential Information.

 
(a)           Disclosure of Confidential Information. Executive recognizes, acknowledges and agrees that he has had and will continue to

have access to secret and confidential information regarding the Company, its subsidiaries and their respective businesses (“Confidential
Information”), including but not limited to, its products, methods, formulas, patents, sources of supply, customer dealings, data, know-how,
trade secrets and business plans, provided such information is not in or does not hereafter become part of the public domain, or become known
to others through no fault of Executive.  Executive acknowledges that such information is of great value to the Company, is the sole property of
the Company, and has been and will be acquired by him in confidence.  In consideration of the obligations undertaken by the Company herein,
Executive will not, at any time, during or after his employment hereunder, reveal, divulge or make known to any person, any information
acquired by Executive during the course of his employment, which is treated as confidential by the Company, and not otherwise in the public
domain. The provisions of this Section 14 shall survive the termination of Executive’s employment hereunder.

 
(b)           Executive affirms that he does not possess and will not rely upon the protected trade secrets or confidential or proprietary

information of any prior employer(s) in providing services to the Company or its subsidiaries.
 

(c)           In the event that Executive’s employment with the Company terminates for any reason, Executive shall deliver forthwith to
the Company any and all originals and copies, including those in electronic or digital formats, of Confidential Information.
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15.           Non-Competition and Non-Solicitation.
 

(a)           Executive agrees and acknowledges that the Confidential Information that Executive has already received and will receive is
valuable to the Company and that its protection and maintenance constitutes a legitimate business interest of the Company, to be protected by
the non-competition restrictions set forth herein. Executive agrees and acknowledges that the non-competition restrictions set forth herein are
reasonable and necessary and do not impose undue hardship or burdens on Executive. Executive also acknowledges that the products and
services developed or provided by the Company, its affiliates and/or its clients or customers are or are intended to be sold, provided, licensed
and/or distributed to customers and clients in and throughout the United States (the “Territory”) (to the extent the Company comes to operate,
either directly or through the engagement of a distributor or joint or co-venturer, or sell a significant amount of its products and services to
customers located, in areas other than the United States during the term of the Employment Period, the definition of Territory shall be
automatically expanded to cover such other areas), and that the Territory, scope of prohibited competition, and time duration set forth in the
non-competition restrictions set forth below are reasonable and necessary to maintain the value of the Confidential Information of, and to
protect the goodwill and other legitimate business interests of, the Company, its affiliates and/or its clients or customers.

 
(b)           Executive hereby agrees and covenants that he shall not, without the prior written consent of the Company, directly or

indirectly, in any capacity whatsoever, including, without limitation, as an employee, employer, consultant, principal, partner, shareholder,
officer, director or any other individual or representative capacity (other than a holder of less than two (2%) percent of the outstanding voting
shares of any publicly held company), or whether on Executive's own behalf or on behalf of any other person or entity or otherwise
howsoever, during the Employment Period and thereafter to the extent described below, within the Territory:

 
(1)           Engage, own, manage, operate, control, be employed by, consult for, participate in, or be connected in any manner

with the ownership, management, operation or control of any business in competition with the business of the Company;
 

(2)           Recruit, solicit or hire, or attempt to recruit, solicit or hire, any employee, or independent contractor of the Company
to leave the employment (or independent contractor relationship) thereof, whether or not any such employee or independent contractor is
party to an employment agreement;

 
(3)           Attempt in any manner to solicit or accept from any customer of the Company, with whom the Company had

significant contact during Executive’s employment by the Company (whether under this Agreement or otherwise), business of the kind
or competitive with the business done by the Company with such customer or to persuade or attempt to persuade any such customer to
cease to do business or to reduce the amount of business which such customer has customarily done or might do with the Company, or
if any such customer elects to move its business to a person other than the Company, provide any services (of the kind or competitive
with the business of the Company) for such customer, or have any discussions regarding any such service with such customer, on
behalf of such other person; or

 
 

7



 
 

(4)           Interfere with any relationship, contractual or otherwise, between the Company and any other party, including,
without limitation, any supplier, distributor, co-venturer or joint venturer of the Company to discontinue or reduce its business with the
Company or otherwise interfere in any way with the business of the Company.

 
With respect to the activities described in Paragraphs (1), (2), (3) and (4) above, the restrictions of this Section 15(b) shall continue during the
Employment Period, during the Separation Period and until one (1) year following the termination of this Agreement or of Executive’s
employment with the Company (including upon expiration of this Agreement), whichever occurs later, unless this Agreement or Executive’s
employment was terminated by Executive for Good Reason or by Company without Cause.

 
16.           Section 409A.

 
Notwithstanding anything to the contrary in this Agreement, if Executive is a “specified employee” within the meaning of Section

409A of the Internal Revenue Code of 1986, as amended (the “Code”) and “specified employee” within the meaning of Section 409A of the
Code and any final regulations and guidance promulgated thereunder (“Section 409A”) at the time of Executive’s termination, then only that
portion of the severance and benefits payable to Executive pursuant to this Agreement, if any, and any other severance payments or separation
benefits which may be considered deferred compensation under Section 409A (together, the “Deferred Compensation Separation Benefits”),
which (when considered together) do not exceed the Section 409A Limit (as defined herein) may be made within the first six (6) months
following Executive’s termination of employment in accordance with the payment schedule applicable to each payment or benefit. For these
purposes, each severance payment is hereby designated as a separate payment and will not collectively be treated as a single payment.  Any
portion of the Deferred Compensation Separation Benefits in excess of the Section 409A Limit otherwise due to Executive on or within the
six (6) month period following Executive’s termination will accrue during such six (6) month period and will become payable in a lump sum
payment on the date six (6) months and one (1) day following the date of Executive’s termination of employment.  All subsequent Deferred
Compensation Separation Benefits, if any, will be payable in accordance with the payment schedule applicable to each payment or benefit.
Notwithstanding anything herein to the contrary, if Executive dies following termination but prior to the six (6) month anniversary of
Executive’s date of termination, then any payments delayed in accordance with this paragraph will be payable in a lump sum as soon as
administratively practicable after the date of Executive’s death and all other Deferred Compensation Separation Benefits will be payable in
accordance with the payment schedule applicable to each payment or benefit. It is the intent of this Agreement to comply with the requirements
of Section 409A so that none of the severance payments and benefits to be provided hereunder will be subject to the additional tax imposed
under Section 409A, and any ambiguities herein will be interpreted to so comply. The Company and Executive agree to work together in good
faith to consider amendments to this Agreement and to take such reasonable actions which are necessary, appropriate or desirable to avoid
imposition of any additional tax or income recognition prior to actual payment to Executive under Section 409A.

 
For purposes of this Agreement, “Section 409A Limit” will mean the lesser of two (2) times: (i) Executive’s annualized compensation based
upon the annual rate of pay paid to Executive during the Company’s taxable year preceding the Company’s taxable year of Executive’s
termination of employment as determined under Treasury Regulation 1.409A-1(b)(9)(iii)(A)(1) and any IRS guidance issued with respect
thereto; or (ii) the maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)(17) of the Code for the
year in which Executive’s employment is terminated.
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17.           Miscellaneous.
 

(a)           Executive acknowledges that the services to be rendered by him under the provisions of this Agreement are of a special,
unique and extraordinary character and that it would be difficult or impossible to replace such services.  Furthermore, the parties acknowledge
that monetary damages alone would not be an adequate remedy for any breach by Executive of Section 14 or Section 15 of this Agreement.
Accordingly, Executive agrees that any breach or threatened breach by him of Section 14 or Section 15 of this Agreement shall entitle the
Company, in addition to all other legal remedies available to it, to apply to any court of competent jurisdiction to seek to enjoin such breach or
threatened breach. The parties understand and intend that each restriction agreed to by Executive hereinabove shall be construed as separable
and divisible from every other restriction, that the unenforceability of any restriction shall not limit the enforceability, in whole or in part, of any
other restriction, and that one or more or all of such restrictions may be enforced in whole or in part as the circumstances warrant. In the event
that any restriction in this Agreement is more restrictive than permitted by law in the jurisdiction in which the Company seeks enforcement
thereof, such restriction shall be limited to the extent permitted by law. The remedy of injunctive relief herein set forth shall be in addition to,
and not in lieu of, any other rights or remedies that the Company may have at law or in equity.

 
(b)           Neither Executive nor the Company may assign or delegate any of their rights or duties under this Agreement without the

express written consent of the other; provided, however, that the Company shall have the right to delegate its obligation of payment of all sums
due to Executive hereunder, provided that such delegation shall not relieve the Company of any of its obligations hereunder.

 
(c)           This Agreement and the Securities Exchange Agreement constitute and embody the full and complete understanding and

agreement of the parties with respect to Executive’s employment by the Company, supersede all prior understandings and agreements, whether
oral or written, between Executive and the Company, and shall not be amended, modified or changed except by an instrument in writing
executed by the party to be charged. The invalidity or partial invalidity of one or more provisions of this Agreement shall not invalidate any
other provision of this Agreement. No waiver by either party of any provision or condition to be performed shall be deemed a waiver of similar
or dissimilar provisions or conditions at the same time or any prior or subsequent time.

 
(d)           This Agreement shall inure to the benefit of, be binding upon and enforceable against, the parties hereto and their respective

successors, heirs, beneficiaries and permitted assigns.
 

(e)           The headings contained in this Agreement are for convenience of reference only and shall not affect in any way the meaning
or interpretation of this Agreement.
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(f)           All notices, requests, demands and other communications required or permitted to be given hereunder shall be in writing and
shall be deemed to have been duly given when personally delivered, sent by registered or certified mail, return receipt requested, postage
prepaid, or by reputable national overnight delivery service (e.g. Federal Express) for overnight delivery to the party at the address set forth in
the preamble to this Agreement, or to such other address as either party may hereafter give the other party notice of in accordance with the
provisions hereof.  Notices shall be deemed given on the sooner of the date actually received or the third business day after deposited in the
mail or one business day after deposited with an overnight delivery service for overnight delivery.

 
(g)           This Agreement shall be governed by and construed in accordance with the internal laws of the State of New York without

reference to principles of conflicts of laws and each of the parties hereto irrevocably consents to the jurisdiction and venue of the federal and
state courts located in the County and State of New York.

 
(h)           This Agreement may be executed simultaneously in two (2) or more counterparts, each of which shall be deemed an

original, but all of which together shall constitute one of the same instrument. The parties hereto have executed this Agreement as of the date set
forth above.

 
(i)           Executive represents and warrants to the Company, that he has the full  power and authority to enter into this Agreement and

to perform his obligations hereunder and that the execution and delivery of this Agreement and the performance of his obligations hereunder
will not conflict with any agreement to which Executive is a party.

 
 

[Signature page follows immediately]
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IN WITNESS WHEREOF, Executive and the Company have caused this Executive Employment Agreement to be executed as of the
date first above written.

 
 
 AMERICAN STRATEGIC MINERALS

CORPORATION
 

    
    
   
 Name:

Title:
 

    
    
 By:   
  Doug Croxall  
    
 
 



 



 
CONSULTING SERVICES AGREEMENT

 
This Consulting Services Agreement is entered into this 14th day of November 2012 between American Strategic Minerals Corporation, a
Nevada corporation (“Client”) and C&H Capital Inc. a Georgia corporation (“Consultant”).
 

Recitals
 
WHEREAS, Client desires to retain the services of Consultant to facilitate long range strategic investor relations planning and other services
related thereto, including business or/or financial planning and Consultant agrees to be retained by Client upon the terms and conditions set forth
herein.
 
NOW, THEREFORE, in consideration of the foregoing, of the mutual promises and covenants set forth herein and for other good and valuable
consideration, the parties agree as follows:
 
1.           Appointment.  Client hereby engages Consultant on a non-exclusive basis and Consultant hereby accepts the engagement to become a
consultant and adviser to Client and to render certain services to Client as set forth on Exhibit A, attached hereto (the “Services”). Consultant
shall have no authority to bind Client to any contract or obligation or to transact any business on Client’s name or on behalf of Client in any
manner whatsoever. Client shall not be obligated to accept any recommendations or close any transactions recommended or submitted to Client
by Consultant. Consultant shall at all times comply with applicable federal and state securities laws and regulations in providing the Services.
 
2.           Independent Contractor.  In its performance of the Services, Consultant and its employees and/or agents shall be an independent
contractor and not an employee, partner or joint venture of Client. Consultant shall provide the Services according to its own means and
methods of work which shall be in the exclusive control of Consultant. Consultant shall not be subject to the control or supervision of Client,
except as it relates to the Services.
 
3.           Term/Termination.  The term of this Agreement (“Term”) shall commence on the date hereof and continue for twelve (12) months.
The Term may be extended by mutual agreement of Client and Consultant which agreement shall be in writing and shall constitute an
amendment to this Agreement. Either Client or Consultant may terminate this Agreement upon thirty (30) days prior written notice in the event
either party violates a material provision of this Agreement and fails to cure such breach within ten (10) days of written notice of such violation
from the non-breaching party.
 
4.           Due Diligence Information.  Upon written request, Client shall provide Consultant any information requested by Consultant that
Client deems reasonable and necessary (in Client’s sole discretion) to enable Consultant to be become sufficiently familiar with Client’s
business so as to be able to provide the Services.
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5.           Compensation/Expenses.
 
(a)           Compensation.  Consultant shall receive the following compensation from Client:
 
(i)           Client shall deliver to Consultant One Million (1,000,000) restricted shares of Client’s Common Stock (“Shares”) on the date
hereof, which shall be free and clear of all liens and encumbrances. Consultant acknowledges that (i) certificates representing the Shares shall be
bear a legend  restricting transferability (“Transfer Restriction”) under the Securities Act of 1933, as amended (“1933 Act”) and (ii), as a
result, the Common Stock shall be considered “restricted securities” under the 1933 Act and may only be resold, assigned, transferred or
otherwise disposed of in compliance with 1933 Act and the rules and regulations promulgated by the Securities and Exchange Commission
thereunder, specifically Rule 144.
 
6.           Exclusivity; Performance; Confidentiality.  Services rendered by the Consultant under this Agreement shall not be exclusive and
Consultant may perform similar or different services for other persons. Consultant will, at all times, faithfully and in a professional manner
perform all of the Services required of it under this Agreement.  Consultant shall be required to spend only such amount of time as it shall deem
necessary and appropriate to provide the Services in a commercially reasonable manner. Consultant does not guarantee that the Services will
have any impact upon the Client’s business or that there will be any specific result from the Services. Consultant agrees that all information
deemed confidential or proprietary by the Client which Consultant shall obtain under this Agreement and in connection with the Services shall
not be, directly or indirectly, disclosed without the prior written consent of Client, unless and until such information is otherwise known to the
public generally or is no longer treated by Client as confidential or proprietary.
 
7.           Consultant’s Representation.  Consultant (on its own behalf and on behalf of any and all related parties, affiliates, owners,
members, employees, officers, and directors) agrees it (and such persons) will comply with all laws, rules and regulations related to the
activities on behalf of the Client contemplated pursuant to this Agreement.  Consultant shall provide a prominent notice on all newsletters and
websites/webcasts/interview materials and other communications with investors or prospective investors in which Consultant may be
reasonably deemed to be giving advice or making a recommendation that Consultant has been compensated for its services and received stock of
the Client (directly or indirectly) specifically referencing Client by name and the number of shares received (directly or indirectly) and will profit
from its promotional activities for Client, including the number of shares and whether it has or will be making sales during any period.
Consultant agrees that it will not conceal at any time if it will, directly or indirectly, be selling shares while promoting the stock and
recommending that investors purchase the stock of Client.  Consultant covenants and agrees that it will at all times engage in acts, practices and
courses of business that comply with Section 17(a) and (b) of the Securities Act of 1933, as amended, as well as Section 10(b) of the Securities
Exchange Act of 1934, as amended, and has adopted policies and procedures adequate to assure all of Consultant’s personnel are aware of the
limitation on their activities, and the disclosure obligations, imposed by such laws and the rules and regulations promulgated thereunder. 
Consultant is aware that the federal securities laws restrict trading in the Client securities while in possession of material non-public information
concerning the Client as well as the Requirements of Regulation FD that prohibit communications of material non public information, and the
requirements thereof in the event of an unintentional or inadvertent non public disclosure.  Consultant agrees to immediately inform Client in the
event that an actual or potential Regulation FD disclosure has occurred and assist counsel in the method by which corrective steps should be
taken.  Client acknowledges that with respect to any Client securities now or at any time hereafter beneficially owned by Consultant or any of its
affiliates, that it will refrain from trading in the Client’s securities while it or any such affiliate is in possession of material non-public
information concerning the Client, its financial condition, or its business and affairs or prospects
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8.           Arbitration.  Any controversy or claim arising out of or relating to this Agreement, or breach thereof, shall be resolved by
mutual agreement; however, if not so resolved, the controversy, claim or breach shall be submitted to arbitration in accordance with the rules of
the American Arbitration Association in the state of New York. Any decision arising from such arbitration shall be binding on the parties and
shall be enforceable as a judgment in any court of competent jurisdiction. The prevailing party in such arbitration proceeding shall be entitled to
an award of reasonable attorney’s fees as determined by the arbitrator(s).
 
9           Notices.  All notices, requests, demands, claims, and other communications hereunder will be in writing.  Any notice, request, demand,
claim, or other communication hereunder shall be deemed duly given four (4) business days after it is sent by registered or certified mail, return
receipt requested, postage prepaid, or the next business day after it is sent by overnight courier, and addressed to the intended recipient at their
respective mailing address or via fax.
 
10.           Succession and Assignment.  This Agreement shall be binding upon and inure to the benefit of the parties and their respective
successors and permitted assigns.  No party may assign either this Agreement or any of its rights, interests, or obligations hereunder without the
prior written approval of the other party.
 
11.           Governing Law.  This Agreement shall be governed by and construed in accordance with the domestic laws of the State of New
York without giving effect to any choice or conflict of law provision or rule.
 

12.           Amendments and Waivers.  No amendment of any provision of this Agreement shall be valid unless the same shall be in
writing and signed by Client and Consultant.   No waiver by any party of any default, misrepresentation, or breach of covenant hereunder,
whether intentional or not, shall be deemed to extend to any prior or subsequent default, misrepresentation, or breach of covenant hereunder or
affect in any way any rights arising by virtue of any prior or subsequent such occurrence.
 

13.           Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed an
original and together shall constitute one and the instrument.
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14.           Entire Agreement.  This Agreement including the documents referred to herein, constitutes the entire agreement between
the parties and supersedes any prior understandings, agreements, or representations by or between the parties, written or oral, related to the
subject matter hereof.
 

IN WITNESS WHEREOF, the parties have entered into this Agreement on the date first written above.
 
 CLIENT: CONSULTANT:
 

C&H Capital Inc.
 AMERICAN STRATEGIC
 MINERALS CORPORATION
 By:____________________________
 By:_______________________ Jason Assad, President
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EXHIBIT A
 

SERVICES
 
1.    Provision of Services
 
Duties of Consultant, The Consultant will provide such services and advice to the Company so as to advise the Company in investor relations.
Consultant may specifically complete the following:
 

(a)           Disseminate Public Information.  Consultant may disseminate public information about the Company, its business
and affairs, in the United States of America, to investment professionals and private parties who may have an interest in investing in the
Company’s securities.  Consultant has relationships with many members of the investment community including stockbrokers, buy and sell-
side portfolio managers, buy and sell-side research analysts, financial newsletter writers, investment banks, fund managers, other investment
professionals, and private investors.  As a result, Consultant will disseminate public information regarding the Company to its existing database
of business associates and to other investment professionals whom Consultant will research and identify based on their potential interest in the
Company.
 

(b)           Communicate with Investment Community.  Consultant may communicate on an ongoing basis with members of
the brokerage and investment community in the United States of America whom Consultant has contacted for the benefit of the Company and
who have expressed a continued interest in the Company.
 

(c)           Conduct Conference Calls.  Consultant may conduct periodic group conference calls with stockbrokers and other
investment professionals who may have an interest in the Company.  The group conference calls will enable the Company’s senior management
to present the Company’s “story” to a captive audience.
 

(d)           Arrange Meetings with Investment Community.  Consultant may identify investor conferences where the
Company’s management may be invited to attend, and arrange group or individual meetings with portfolio managers, analysts, stockbrokers and
other investment professionals in key money center cities.
 

(e)           Facilitate Research Reports.  Consultant may provide introductions to buy and sell-side research analysts, and
financial newsletter writers with the goal of facilitating the production of one or more research reports or financial newsletters on the Company.
 

(f)           News Releases.  Consultant may review and, where appropriate, make suggestions to modify the Company’s
proposed news releases.  Consultant will distribute Company’s news releases if requested.
 

(g)           Investor Relations.  Consultant may advise the Company regarding best practices that are typical of the Investor
Relations profession.
 

(h)           Public Presentations.  Consultant may review and comment upon the Company’s web-site, brochure, PowerPoint
presentation, fact sheet and other investor oriented materials.
 

(i)           Media Contacts.   From time to time Consultant may provide introductions to members of the media who may be
interested in the Company’s affairs.
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AMERICAN STRATEGIC MINERALS CORPORATION

 
DIRECTOR AND OFFICER INDEMNIFICATION AGREEMENT

 
This Director and Officer Indemnification Agreement, dated as of November 14, 2012 (this “Agreement”), is made by and between

American Strategic Minerals Corporation, a Nevada corporation (the “Company”), and Doug Croxall (the “Indemnitee”).
 

RECITALS:
 

A.           Chapter 78.115 of the Nevada Revised Statutes provides that the business and affairs of a corporation shall be managed by or
under the direction of its board of directors.
 

B.           By virtue of the managerial prerogatives vested in the directors and officers of a Nevada corporation, directors and officers
act as fiduciaries of the corporation and its stockholders.
 

C.           Thus, it is critically important to the Company and its stockholders that the Company be able to attract and retain the most
capable persons reasonably available to serve as directors and officers of the Company.
 

D.           In recognition of the need for corporations to be able to induce capable and responsible persons to accept positions in
corporate management, Nevada law authorizes (and in some instances requires) corporations to indemnify their directors and officers, and
further authorizes corporations to purchase and maintain insurance for the benefit of their directors and officers.
 

E.           Indemnitee is, or will be, a director and/or officer of the Company and his or her willingness to serve in such capacity is
predicated, in substantial part, upon the Company’s willingness to indemnify him or her to the fullest extent permitted by the laws of the State of
Nevada, and upon the other undertakings set forth in this Agreement.
 

F.           Therefore, in recognition of the need to provide Indemnitee with substantial protection against personal liability, in order to
procure Indemnitee’s service (or continued service) as a director and/or officer of the Company and to enhance Indemnitee’s ability to serve the
Company in an effective manner, and in order to provide such protection pursuant to express contract rights (intended to be enforceable
irrespective of, among other things, any amendment to the Company’s certificate of incorporation or bylaws (collectively, the “Constituent
Documents”), any change in the composition of the Company’s Board of Directors (the “Board”) or any change-in-control or business
combination transaction relating to the Company), the Company wishes to provide in this Agreement for the indemnification and advancement
of Expenses to Indemnitee on the terms, and subject to the conditions, set forth in this Agreement.
 

G.           In light of the considerations referred to in the preceding recitals, it is the Company’s intention and desire that the provisions
of this Agreement be construed liberally, subject to their express terms, to maximize the protections to be provided to Indemnitee hereunder.
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AGREEMENT:
 

NOW, THEREFORE, the parties hereby agree as follows:
 

1.           Certain Definitions.  In addition to terms defined elsewhere herein, the following terms have the following meanings when
used in this Agreement with initial capital letters:
 

(a)           “Change in Control” shall have occurred at such time, if any, as Incumbent Directors cease for any reason to
constitute a majority of Directors.  For purposes of this Section 1(a), “Incumbent Directors” means the individuals who, as of the date hereof,
are Directors of the Company and any individual becoming a Director subsequent to the date hereof whose election, nomination for election by
the Company’s stockholders, or appointment, was approved by a vote of at least a majority of the then Incumbent Directors (either by a specific
vote or by approval of the proxy statement of the Company in which such person is named as a nominee for director, without objection to such
nomination); provided, however, that an individual shall not be an Incumbent Director if such individual’s election or appointment to the Board
occurs as a result of an actual or threatened election contest (as described in Rule 14a-12(c) of the Securities Exchange Act of 1934, as
amended) with respect to the election or removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a
Person other than the Board.
 

(b)           “Claim” means (i) any threatened, asserted, pending or completed claim, demand, action, suit or proceeding,
whether civil, criminal, administrative, arbitrative, investigative or other, and whether made pursuant to federal, state or other law; and (ii) any
inquiry or investigation, whether made, instituted or conducted by the Company or any other Person, including, without limitation, any federal,
state or other governmental entity, that Indemnitee reasonably determines might lead to the institution of any such claim, demand, action, suit or
proceeding.  For the avoidance of doubt, the Company intends indemnity to be provided hereunder in respect of acts or failure to act prior to, on
or after the date hereof.
 

(c)           “Controlled Affiliate” means any corporation, limited liability company, partnership, joint venture, trust or other
entity or enterprise, whether or not for profit, that is directly or indirectly controlled by the Company.  For purposes of this definition, “control”
means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of an entity or enterprise,
whether through the ownership of voting securities, through other voting rights, by contract or otherwise; provided that direct or indirect
beneficial ownership of capital stock or other interests in an entity or enterprise entitling the holder to cast 15% or more of the total number of
votes generally entitled to be cast in the election of directors (or persons performing comparable functions) of such entity or enterprise shall be
deemed to constitute control for purposes of this definition.
 

(d)           “Disinterested Director” means a director of the Company who is not and was not a party to the Claim in respect
of which indemnification is sought by Indemnitee.
 

(e)           “Expenses” means attorneys’ and experts’ fees and expenses and all other costs and expenses paid or payable in
connection with investigating, defending, being a witness in or participating in (including on appeal), or preparing to investigate, defend, be a
witness in or participate in (including on appeal), any Claim.
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(f)           “Indemnifiable Claim” means any Claim based upon, arising out of or resulting from (i) any actual, alleged or
suspected act or failure to act by Indemnitee in his or her capacity as a director, officer, employee or agent of the Company or as a director,
officer, employee, member, manager, trustee or agent of any other corporation, limited liability company, partnership, joint venture, trust or
other entity or enterprise, whether or not for profit, as to which Indemnitee is or was serving at the request of the Company, (ii) any actual,
alleged or suspected act or failure to act by Indemnitee in respect of any business, transaction, communication, filing, disclosure or other activity
of the Company or any other entity or enterprise referred to in clause (i) of this sentence, or (iii) Indemnitee’s status as a current or former
director, officer, employee or agent of the Company or as a current or former director, officer, employee, member, manager, trustee or agent of
the Company or any other entity or enterprise referred to in clause (i) of this sentence or any actual, alleged or suspected act or failure to act by
Indemnitee in connection with any obligation or restriction imposed upon Indemnitee by reason of such status.  In addition to any service at the
actual request of the Company, for purposes of this Agreement, Indemnitee shall be deemed to be serving or to have served at the request of the
Company as a director, officer, employee, member, manager, trustee or agent of another entity or enterprise if Indemnitee is or was serving as a
director, officer, employee, member, manager, agent, trustee or other fiduciary of such entity or enterprise and (i) such entity or enterprise is or
at the time of such service was a Controlled Affiliate, (ii) such entity or enterprise is or at the time of such service was an employee benefit plan
(or related trust) sponsored or maintained by the Company or a Controlled Affiliate, or (iii) the Company or a Controlled Affiliate (by action of
the Board, any committee thereof or the Company’s Chief Executive Officer (“CEO”) (other than as the CEO him or herself)) caused or
authorized Indemnitee to be nominated, elected, appointed, designated, employed, engaged or selected to serve in such capacity.
 

(g)           “Indemnifiable Losses” means any and all Losses relating to, arising out of or resulting from any Indemnifiable
Claim; provided, however, that Indemnifiable Losses shall not include Losses incurred by Indemnitee in respect of any Indemnifiable Claim (or
any matter or issue therein) as to which Indemnitee shall have been adjudged liable to the Company, unless and only to the extent that a court of
competent jurisdiction in which such Indemnifiable Claim was brought shall have determined upon application that, despite the adjudication of
liability but in view of all the circumstances of the case, Indemnitee is fairly and reasonably entitled to indemnification for such Expenses as the
court shall deem proper.
 

(h)           “Independent Counsel” means a nationally recognized law firm, or a member of a nationally recognized law firm,
that is experienced in matters of Nevada corporate law and neither presently is, nor in the past five years has been, retained to represent:  (i) the
Company (or any subsidiary) or Indemnitee in any matter material to either such party (other than with respect to matters concerning the
Indemnitee under this Agreement, or of other indemnitees under similar indemnification agreements) or (ii) any other named (or, as to a
threatened matter, reasonably likely to be named) party to the Indemnifiable Claim giving rise to a claim for indemnification
hereunder.  Notwithstanding the foregoing, the term “Independent Counsel” shall not include any person who, under the applicable standards of
professional conduct then prevailing, would have a conflict of interest in representing either the Company or Indemnitee in an action to
determine Indemnitee’s rights under this Agreement.
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(i)           “Losses” means any and all Expenses, damages, losses, liabilities, judgments, fines, penalties (whether civil,
criminal or other) and amounts paid or payable in settlement, including, without limitation, all interest, assessments and other charges paid or
payable in connection with or in respect of any of the foregoing.
 

(j)           “Person” means any individual, entity or group, within the meaning of Section 13(d)(3) or 14(d)(2) of the
Securities Exchange Act of 1934, as amended.
 

(k)           “Standard of Conduct” means the standard for conduct by Indemnitee that is a condition precedent to
indemnification of Indemnitee hereunder against Indemnifiable Losses relating to, arising out of or resulting from an Indemnifiable Claim.  The
Standard of Conduct is good faith and a reasonable belief by Indemnitee that his action was in or not opposed to the best interests of the
Company and, with respect to any criminal action or proceeding, that Indemnitee had no reasonable cause to believe that his conduct was
unlawful.
 

2.           Indemnification Obligation.  Subject only to Section 7 and to the proviso in this Section, the Company shall indemnify,
defend and hold harmless Indemnitee, to the fullest extent permitted or required by the laws of the State of Nevada in effect on the date hereof or
as such laws may from time to time hereafter be amended to increase the scope of such permitted indemnification, against any and all
Indemnifiable Claims and Indemnifiable Losses; provided, however, that, except as provided in Section 5, Indemnitee shall not be entitled to
indemnification pursuant to this Agreement in connection with (i) any Claim initiated by Indemnitee against the Company or any director or
officer of the Company unless the Company has joined in or consented to the initiation of such Claim, or (ii) the purchase and sale by
Indemnitee of securities in violation of Section 16(b) of the Securities Exchange Act of 1934, as amended.  The Company acknowledges that
the foregoing obligation may be broader than that now provided by applicable law and the Company’s Constituent Documents and intends that
it be interpreted consistently with this Section and the recitals to this Agreement.
 

3.           Advancement of Expenses.  Indemnitee shall have the right to advancement by the Company prior to the final disposition of
any Indemnifiable Claim of any and all actual and reasonable Expenses relating to, arising out of or resulting from any Indemnifiable Claim paid
or incurred by Indemnitee.  Without limiting the generality or effect of any other provision hereof, Indemnitee’s right to such advancement is not
subject to the satisfaction of any Standard of Conduct.  Without limiting the generality or effect of the foregoing, within five business days after
any request by Indemnitee that is accompanied by supporting documentation for specific reasonable Expenses to be reimbursed or advanced, the
Company shall, in accordance with such request (but without duplication), (a) pay such Expenses on behalf of Indemnitee, (b) advance to
Indemnitee funds in an amount sufficient to pay such Expenses, or (c) reimburse Indemnitee for such Expenses; provided that Indemnitee shall
repay, without interest, any amounts actually advanced to Indemnitee that, at the final disposition of the Indemnifiable Claim to which the
advance related, were in excess of amounts paid or payable by Indemnitee in respect of Expenses relating to, arising out of or resulting from
such Indemnifiable Claim.  In connection with any such payment, advancement or reimbursement, at the request of the Company, Indemnitee
shall execute and deliver to the Company an undertaking, which need not be secured and shall be accepted without reference to Indemnitee’s
ability to repay the Expenses, by or on behalf of the Indemnitee, to repay any amounts paid, advanced or reimbursed by the Company in respect
of Expenses relating to, arising out of or resulting from any Indemnifiable Claim in respect of which it shall have been determined, following
the final disposition of such Indemnifiable Claim and in accordance with Section 7, that Indemnitee is not entitled to indemnification hereunder.
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4.           Indemnification for Additional Expenses.  Without limiting the generality or effect of the foregoing, the Company shall
indemnify and hold harmless Indemnitee against and, if requested by Indemnitee, shall reimburse Indemnitee for, or advance to Indemnitee,
within five business days of such request accompanied by supporting documentation for specific Expenses to be reimbursed or advanced, any
and all actual and reasonable Expenses paid or incurred by Indemnitee in connection with any Claim made, instituted or conducted by
Indemnitee for (a) indemnification or reimbursement or advance payment of Expenses by the Company under any provision of this Agreement,
or under any other agreement or provision of the Constituent Documents now or hereafter in effect relating to Indemnifiable Claims, and/or (b)
recovery under any directors’ and officers’ liability insurance policies maintained by the Company; provided, however, if it is ultimately
determined that the Indemnitee is not entitled to such indemnification, reimbursement, advance or insurance recovery, as the case may be, then
the Indemnitee shall be obligated to repay any such Expenses to the Company; provided further, that, regardless in each case of whether
Indemnitee ultimately is determined to be entitled to such indemnification, reimbursement, advance or insurance recovery, as the case may be,
Indemnitee shall return, without interest, any such advance of Expenses (or portion thereof) which remains unspent at the final disposition of
the Claim to which the advance related.
 

5.           Partial Indemnity.  If Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for
some or a portion of any Indemnifiable Loss but not for all of the total amount thereof, the Company shall nevertheless indemnify Indemnitee
for the portion thereof to which Indemnitee is entitled.
 

6.           Procedure for Notification.  To obtain indemnification under this Agreement in respect of an Indemnifiable Claim or
Indemnifiable Loss, Indemnitee shall submit to the Company a written request therefore, including a brief description (based upon information
then available to Indemnitee) of such Indemnifiable Claim or Indemnifiable Loss.  If, at the time of the receipt of such request, the Company has
directors’ and officers’ liability insurance in effect under which coverage for such Indemnifiable Claim or Indemnifiable Loss is potentially
available, the Company shall give prompt written notice of such Indemnifiable Claim or Indemnifiable Loss to the applicable insurers in
accordance with the procedures set forth in the applicable policies.  The Company shall thereafter take all necessary or desirable action to cause
such insurers to pay, on behalf of the Indemnitee, all Indemnifiable Claims and Indemnifiable Losses in accordance with the terms of such
policies.  The Company shall provide to Indemnitee a copy of such notice delivered to the applicable insurers, substantially concurrently with
the delivery thereof by the Company.  The failure by Indemnitee to timely notify the Company of any Indemnifiable Claim or Indemnifiable
Loss shall not relieve the Company from any liability hereunder unless, and only to the extent that, the Company did not otherwise learn of such
Indemnifiable Claim or Indemnifiable Loss and to the extent that such failure results in forfeiture by the Company of substantial defenses, rights
or insurance coverage.
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7.            Determination of Right to Indemnification.
 

(a)           To the extent that Indemnitee shall have been successful on the merits or otherwise in defense of any Indemnifiable
Claim or any portion thereof or in defense of any issue or matter therein, including, without limitation, dismissal without prejudice, Indemnitee
shall be indemnified against all Indemnifiable Losses relating to, arising out of or resulting from such Indemnifiable Claim in accordance with
Section 2 and no Standard of Conduct Determination (as defined in Section 7(b)) shall be required.
 

(b)           To the extent that the provisions of Section 7(a) are inapplicable to an Indemnifiable Claim that shall have been
finally disposed of, any determination of whether Indemnitee has satisfied the applicable Standard of Conduct (a “Standard of Conduct
Determination”) shall be made as follows:  (i) if a Change in Control shall not have occurred, or if a Change in Control shall have occurred but
Indemnitee shall have requested that the Standard of Conduct Determination be made pursuant to this clause (i), (A) by a majority vote of a
quorum of the Board consisting entirely of Disinterested Directors, or (B) if there is no quorum consisting of Disinterested Directors, or if a
quorum consisting of Disinterested Directors so directs, by Independent Counsel in a written opinion addressed to the Board, a copy of which
shall be delivered to Indemnitee; and (ii) if a Change in Control shall have occurred and Indemnitee shall not have requested that the Standard of
Conduct Determination be made pursuant to clause (i) above, by Independent Counsel in a written opinion addressed to the Board, a copy of
which shall be delivered to Indemnitee.
 

(c)           If (i) Indemnitee shall be entitled to indemnification hereunder against any Indemnifiable Losses pursuant to Section
7(a), (ii) no determination of whether Indemnitee has satisfied any applicable standard of conduct under Nevada law is a legally required
condition precedent to indemnification of Indemnitee hereunder against any Indemnifiable Losses, or (iii) Indemnitee has been determined or
deemed pursuant to Section 7(b) to have satisfied the applicable Standard of Conduct, then the Company shall pay to Indemnitee, within five
business days after the later of (x) the Notification Date in respect of the Indemnifiable Claim or portion thereof to which such Indemnifiable
Losses are related, out of which such Indemnifiable Losses arose or from which such Indemnifiable Losses resulted, and (y) the earliest date on
which the applicable criterion specified in clause (i), (ii) or (iii) above shall have been satisfied, an amount equal to the amount of such
Indemnifiable Losses.  Nothing herein is intended to, or shall, dispense with any requirement that Indemnitee meet an applicable Standard of
Conduct in order to be indemnified if and to the extent required by applicable law.
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(d)           If a Standard of Conduct Determination is required to be, but has not been, made by Independent Counsel pursuant
to Section 7(b)(i), the Independent Counsel shall be selected by the Board or a committee of the Board, and the Company shall give written
notice to Indemnitee advising him or her of the identity of the Independent Counsel so selected.  If a Standard of Conduct Determination is
required to be, or to have been, made by Independent Counsel pursuant to Section 7(b)(ii), the Independent Counsel shall be selected by
Indemnitee, and Indemnitee shall give written notice to the Company advising it of the identity of the Independent Counsel so selected.  In either
case, Indemnitee or the Company, as applicable, may, within five business days after receiving written notice of selection from the other, deliver
to the other a written objection to such selection; provided, however, that such objection may be asserted only on the ground that the
Independent Counsel so selected does not satisfy the criteria set forth in the definition of “Independent Counsel” in Section 1(h), and the
objection shall set forth with particularity the factual basis of such assertion.  Absent a proper and timely objection, the Person so selected shall
act as Independent Counsel.  If such written objection is properly and timely made and substantiated, (i) the Independent Counsel so selected
may not serve as Independent Counsel unless and until such objection is withdrawn or a court has determined that such objection is without
merit and (ii) the non-objecting party may, at its option, select an alternative Independent Counsel and give written notice to the other party
advising such other party of the identity of the alternative Independent Counsel so selected, in which case the provisions of the two immediately
preceding sentences and clause (i) of this sentence shall apply to such subsequent selection and notice.  If applicable, the provisions of clause
(ii) of the immediately preceding sentence shall apply to successive alternative selections.  If no Independent Counsel that is permitted under the
foregoing provisions of this Section 7(d) to make the Standard of Conduct Determination shall have been selected within 30 calendar days after
the Company gives its initial notice pursuant to the first sentence of this Section 7(d) or Indemnitee gives its initial notice pursuant to the second
sentence of this Section 7(d), as the case may be, either the Company or Indemnitee may petition the district court of the State of Nevada for
resolution of any objection which shall have been made by the Company or Indemnitee to the other’s selection of Independent Counsel and/or
for the appointment as Independent Counsel of a person or firm selected by the Court or by such other person as the Court shall designate, and
the person or firm with respect to whom all objections are so resolved or the person or firm so appointed will act as Independent Counsel.  In all
events, the Company shall pay all of the actual and reasonable fees and expenses of the Independent Counsel incurred in connection with the
Independent Counsel’s determination pursuant to Section 7(b).
 

8.           Cooperation.  Indemnitee shall cooperate with reasonable requests of the Company in connection with any Indemnifiable
Claim and any individual or firm making such Standard of Conduct Determination, including providing to such Person documentation or
information which is not privileged or otherwise protected from disclosure and which is reasonably available to Indemnitee and reasonably
necessary to defend the Indemnifiable Claim or make any Standard of Conduct Determination without incurring any unreimbursed cost in
connection therewith.  The Company shall indemnify and hold harmless Indemnitee against and, if requested by Indemnitee, shall reimburse
Indemnitee for, or advance to Indemnitee, within five business days of such request accompanied by supporting documentation for specific
costs and expenses to be reimbursed or advanced, any and all costs and expenses (including attorneys’ and experts’ fees and expenses) actually
and reasonably incurred by Indemnitee in so cooperating with the Person defending the Indemnifiable Claim or making such Standard of
Conduct Determination.
 

9.           Presumption of Entitlement.  Notwithstanding any other provision hereof, in making any Standard of Conduct Determination,
the Person making such determination shall presume that Indemnitee has satisfied the applicable Standard of Conduct.
 

10.           No Other Presumption.  For purposes of this Agreement, the termination of any Claim by judgment, order, settlement
(whether with or without court approval) or conviction, or upon a plea of nolo contendere or its equivalent, will not create a presumption that
Indemnitee did not meet any applicable Standard of Conduct or that indemnification hereunder is otherwise not permitted.
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11.           Non-Exclusivity.  The rights of Indemnitee hereunder will be in addition to any other rights Indemnitee may have under the
Constituent Documents, or the substantive laws of the Company’s jurisdiction of incorporation, any other contract or otherwise (collectively,
“Other Indemnity Provisions”) ; provided, however, that (a) to the extent that Indemnitee otherwise would have any greater right to
indemnification under any Other Indemnity Provision, Indemnitee will without further action be deemed to have such greater right hereunder,
and (b) to the extent that any change is made to any Other Indemnity Provision which permits any greater right to indemnification than that
provided under this Agreement as of the date hereof, Indemnitee will be deemed to have such greater right hereunder.  The Company may not,
without the consent of Indemnitee, adopt any amendment to any of the Constituent Documents the effect of which would be to deny, diminish
or encumber Indemnitee’s right to indemnification under this Agreement.
 

12.            Liability Insurance and Funding.  For the duration of Indemnitee’s service as a director and/or officer of the Company and
for a reasonable period of time thereafter, which such period shall be determined by the Company in its sole discretion, the Company shall use
commercially reasonable efforts (taking into account the scope and amount of coverage available relative to the cost thereof) to cause to be
maintained in effect policies of directors’ and officers’ liability insurance providing coverage for directors and/or officers of the Company, and,
if applicable, that is substantially comparable in scope and amount to that provided by the Company’s current policies of directors’ and officers’
liability insurance.  Upon reasonable request, the Company shall provide Indemnitee or his or her counsel with a copy of all directors’ and
officers’ liability insurance applications, binders, policies, declarations, endorsements and other related materials.  In all policies of directors’
and officers’ liability insurance obtained by the Company, Indemnitee shall be named as an insured in such a manner as to provide Indemnitee
the same rights and benefits, subject to the same limitations, as are accorded to the Company’s directors and officers most favorably insured by
such policy.  Notwithstanding the foregoing, (i) the Company may, but shall not be required to, create a trust fund, grant a security interest or
use other means, including, without limitation, a letter of credit, to ensure the payment of such amounts as may be necessary to satisfy its
obligations to indemnify and advance expenses pursuant to this Agreement and (ii) in renewing or seeking to renew any insurance hereunder,
the Company will not be required to expend more than two times the premium amount of the immediately preceding policy period (equitably
adjusted if necessary to reflect differences in policy periods).
 

13.           Subrogation.  In the event of payment under this Agreement, the Company shall be subrogated to the extent of such payment
to all of the related rights of recovery of Indemnitee against other Persons (other than Indemnitee’s successors), including any entity or
enterprise referred to in clause (i) of the definition of “Indemnifiable Claim” in Section 1(f).  Indemnitee shall execute all papers reasonably
required to evidence such rights (all of Indemnitee’s reasonable Expenses, including attorneys’ fees and charges, related thereto to be
reimbursed by or, at the option of Indemnitee, advanced by the Company).
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14.           No Duplication of Payments.  The Company shall not be liable under this Agreement to make any payment to Indemnitee in
respect of any Indemnifiable Losses to the extent Indemnitee has otherwise already actually received payment (net of Expenses incurred in
connection therewith) under any insurance policy, the Constituent Documents and Other Indemnity Provisions or otherwise (including from
any entity or enterprise referred to in clause (i) of the definition of “Indemnifiable Claim” in Section 1(f)) in respect of such Indemnifiable
Losses otherwise indemnifiable hereunder.
 

15.            Defense of Claims.  Subject to the provisions of applicable policies of directors’ and officers’ liability insurance, if any, the
Company shall be entitled to participate in the defense of any Indemnifiable Claim or to assume or lead the defense thereof with counsel
reasonably satisfactory to the Indemnitee; provided that if Indemnitee determines, after consultation with counsel selected by Indemnitee, that (a)
the use of counsel chosen by the Company to represent Indemnitee would present such counsel with an actual or potential conflict, (b) the
named parties in any such Indemnifiable Claim (including any impleaded parties) include both the Company and Indemnitee and Indemnitee
shall conclude that there may be one or more legal defenses available to him or her that are different from or in addition to those available to the
Company, (c) any such representation by such counsel would be precluded under the applicable standards of professional conduct then
prevailing, or (d) Indemnitee has interests in the claim or underlying subject matter that are different from or in addition to those of other
Persons against whom the Claim has been made or might reasonably be expected to be made, then Indemnitee shall be entitled to retain separate
counsel (but not more than one law firm plus, if applicable, local counsel in respect of any particular Indemnifiable Claim for all indemnitees in
Indemnitee’s circumstances) at the Company’s expense.  The Company shall not be liable to Indemnitee under this Agreement for any amounts
paid in settlement of any threatened or pending Indemnifiable Claim effected without the Company’s prior written consent.  The Company shall
not, without the prior written consent of the Indemnitee, effect any settlement of any threatened or pending Indemnifiable Claim which the
Indemnitee is or could have been a party unless such settlement solely involves the payment of money and includes a complete and
unconditional release of the Indemnitee from all liability on any claims that are the subject matter of such Indemnifiable Claim.  Neither the
Company nor Indemnitee shall unreasonably withhold its consent to any proposed settlement; provided that Indemnitee may withhold consent
to any settlement that does not provide a complete and unconditional release of Indemnitee.
 

16.           Mutual Acknowledgment. Both the Company and the Indemnitee acknowledge that in certain instances, federal law or
applicable public policy may prohibit the Company from indemnifying its directors and officers under this Agreement or otherwise.  Indemnitee
understands and acknowledges that the Company may be required in the future to undertake to the Securities and Exchange Commission to
submit the question of indemnification to a court in certain circumstances for a determination of the Company’s right under public policy to
indemnify Indemnitee and, in that event, the Indemnitee’s rights and the Company’s obligations hereunder shall be subject to that determination.
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17.           Successors and Binding Agreement.
 

(a)           This Agreement shall be binding upon and inure to the benefit of the Company and any successor to the Company,
including, without limitation, any Person acquiring directly or indirectly all or substantially all of the business or assets of the Company whether
by purchase, merger, consolidation, reorganization or otherwise (and such successor will thereafter be deemed the “Company” for purposes of
this Agreement), but shall not otherwise be assignable or delegatable by the Company.
 

(b)           This Agreement shall inure to the benefit of and be enforceable by the Indemnitee’s personal or legal
representatives, executors, administrators, heirs, distributees, legatees and other successors.
 

(c)           This Agreement is personal in nature and neither of the parties hereto shall, without the consent of the other, assign
or delegate this Agreement or any rights or obligations hereunder except as expressly provided in Sections 17(a) and 17(b).  Without limiting
the generality or effect of the foregoing, Indemnitee’s right to receive payments hereunder shall not be assignable, whether by pledge, creation
of a security interest or otherwise, other than by a transfer by the Indemnitee’s will or by the laws of descent and distribution, and, in the event
of any attempted assignment or transfer contrary to this Section 17(c), the Company shall have no liability to pay any amount so attempted to be
assigned or transferred.
 

18.           Notices.  For all purposes of this Agreement, all communications, including without limitation notices, consents, requests or
approvals, required or permitted to be given hereunder must be in writing and shall be deemed to have been duly given when hand delivered or
dispatched by electronic facsimile transmission (with receipt thereof orally confirmed), or one business day after having been sent for next-day
delivery by a nationally recognized overnight courier service, addressed to the Company (to the attention of the Secretary of the Company) and
to Indemnitee at the applicable address shown on the signature page hereto, or to such other address as any party may have furnished to the
other in writing and in accordance herewith, except that notices of changes of address will be effective only upon receipt.
 

19.           Governing Law. The validity, interpretation, construction and performance of this Agreement shall be governed by and
construed in accordance with the substantive laws of the State of Nevada, without giving effect to the principles of conflict of laws of such
State.  The Company and Indemnitee each hereby irrevocably consent to the jurisdiction of the district court of the State of Nevada for all
purposes in connection with any action or proceeding which arises out of or relates to this Agreement, waive all procedural objections to suit in
that jurisdiction, including, without limitation, objections as to venue or inconvenience, agree that service in any such action may be made by
notice given in accordance with Section 18.
 

20.            Validity.  If any provision of this Agreement or the application of any provision hereof to any Person or circumstance is
held invalid, unenforceable or otherwise illegal, the remainder of this Agreement and the application of such provision to any other Person or
circumstance shall not be affected, and the provision so held to be invalid, unenforceable or otherwise illegal shall be reformed to the extent, and
only to the extent, necessary to make it enforceable, valid or legal.  In the event that any court or other adjudicative body shall decline to reform
any provision of this Agreement held to be invalid, unenforceable or otherwise illegal as contemplated by the immediately preceding sentence,
the parties thereto shall take all such action as may be necessary or appropriate to replace the provision so held to be invalid, unenforceable or
otherwise illegal with one or more alternative provisions that effectuate the purpose and intent of the original provisions of this Agreement as
fully as possible without being invalid, unenforceable or otherwise illegal.
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21.           Miscellaneous.  No provision of this Agreement may be waived, modified or discharged unless such waiver, modification or
discharge is agreed to in writing signed by Indemnitee and the Company.  No waiver by either party hereto at any time of any breach by the
other party hereto or compliance with any condition or provision of this Agreement to be performed by such other party shall be deemed a
waiver of similar or dissimilar provisions or conditions at the same or at any prior or subsequent time.  No agreements or representations, oral
or otherwise, expressed or implied with respect to the subject matter hereof have been made by either party that are not set forth expressly in this
Agreement.
 

22.           Certain Interpretive Matters.  Unless the context of this Agreement otherwise requires, (1) “it” or “its” or words of any
gender include each other gender, (2) words using the singular or plural number also include the plural or singular number, respectively, (3) the
terms “hereof,” “herein,” “hereby” and derivative or similar words refer to this entire Agreement, (4) the terms “Article,” “Section,” “Annex” or
“Exhibit” refer to the specified Article, Section, Annex or Exhibit of or to this Agreement, (5) the terms “include,” “includes” and “including”
will be deemed to be followed by the words “without limitation” (whether or not so expressed), and (6) the word “or” is disjunctive but not
exclusive.  Whenever this Agreement refers to a number of days, such number will refer to calendar days unless business days are specified and
whenever action must be taken (including the giving of notice or the delivery of documents) under this Agreement during a certain period of
time or by a particular date that ends or occurs on a non-business day, then such period or date will be extended until the immediately following
business day.  As used herein, “business day” means any day other than Saturday, Sunday or a United States federal holiday.
 

23.           Entire Agreement.  This Agreement constitutes the entire agreement and supersedes all prior agreements and understandings,
both written and oral, between the parties hereto with respect to the subject matter of this Agreement.  Any prior agreements or understandings
between the parties hereto with respect to indemnification are hereby terminated and of no further force or effect.  This Agreement is not the
exclusive means of securing indemnification rights of Indemnitee and is in addition to any rights Indemnitee may have under any Constituent
Documents.
 

24.            Counterparts.  This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original
but all of which together shall constitute one and the same agreement.
 

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, Indemnitee has executed and the Company has caused its duly authorized representative to execute this
Agreement as of the date first above written.
 

AMERICAN STRATEGIC MINERALS CORPORATION
 

By:______________________________________
Name:  John Stetson
Title:   Chief Financial Officer

 
 

INDEMNITEE
 

__________________________________________
Name:  Doug Croxall
Address: __________________________________

 
__________________________________________

 
__________________________________________

 

 



 


