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Item 1.01  Entry into a Material Definitive Agreement
 
On September 17, Marathon Patent Group, Inc. (the “Company”) entered into a consulting agreement (the “Consulting Agreement”) with GRQ
Consultants, Inc. (“GRQ”), pursuant to which GRQ shall provide certain consulting services including, but not limited to, advertising, marketing,
business development, strategic and business planning, channel partner development and other functions intended to advance the business of the
Company.  As consideration, GRQ shall be entitled to 100,000 shares of the Company’s preferred stock, 50% of which vested upon execution of
the Consulting Agreement, and 50% of which shall vest in six (6) equal monthly installments of commencing on October 17, 2014.  In addition,
the Consulting Agreement allows for GRQ to receive additional shares of preferred stock upon the achievement of certain performance
benchmarks. All shares of preferred stock issuable to Consultant shall be pursuant to the 2014 Plan (as defined below) and shall be subject to
shareholder approval of the 2014 Plan on or prior to September 16, 2015. The Consulting Agreement contains an acknowledgement that the
conversion of the preferred stock into shares of the Company’s common stock is precluded by the equity blockers set forth in the certificate of
designation and in Section 17 of the 2014 Plan to ensure compliance with NASDAQ Listing Rule 5635(d).
 
The issuance of these securities pursuant to the Consulting Agreement was deemed to be exempt from the registration requirements of the
Securities Act of 1933, as amended, by virtue of Section 4(a)(2) thereof, as a transaction by an issuer not involving a public offering.  The
foregoing description of the Consulting Agreement is a general description only, does not purport to be complete, and is qualified in its entirety
by reference to the terms of the Consulting Agreement attached hereto as Exhibit 10.1, which is incorporated herein by this reference.
 
The matters set forth in Item 5.02 of this Current Report on Form 8-K is incorporated herein by reference.
 
Item 5.02  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers
 
2014 Plan
 
On September 16, 2014, the board of directors (the “Board”) of the Company approved and adopted, subject to shareholder approval on or prior
to September 16, 2015, the Company’s 2014 Equity Incentive Plan (the “2014 Plan”).
 
The 2014 Plan authorizes the issuance of up to an aggregate maximum of 1,500,000 shares of the Company’s common stock, subject to
adjustment as described in the 2014 Plan. The 2014 Plan shall be administered by a committee appointed by the Board (the “Committee”), which
shall consist of two or more directors who qualify as (i) “Independent Directors” (as such term is defined under the rules of the NASDAQ Stock
Market), (ii) “Non-Employee Directors” (as such term is defined in Rule 16b-3 of the Securities Exchange Act of 1934, as amended) and (iii)
“Outside Directors” (as such term is defined in Section 162(m) of the United States Internal Revenue Code of 1986, as amended). The
Committee, in its discretion, selects the individuals to whom awards may be granted, the time or times at which such awards are granted, and the
terms of such awards. The 2014 Plan authorizes the Company to grant stock options, restricted stock, preferred stock, other stock based awards,
and performance awards. Awards may be granted to the Company’s directors, officers, consultants, advisors and employees. Unless earlier
terminated by the Board, the 2014 Plan will terminate, and no further awards may be granted, after September 16, 2024.
 
Non-Employee Director Compensation
 
Additionally, on September 16, 2014, the Board unanimously approved and adopted the Company’s Non-Employee Director Compensation Plan
(the “Non-Employee Director Plan”).  Pursuant to the Non-Employee Director Plan, the Board authorized compensation for Non-Employee
Directors for the period through the next regularly scheduled Shareholders Meeting as follows:
 

· An annual cash retainer equal to $36,000;
 

· For each member of the Audit Committee, an annual cash fee equal to $2,500, except in the case of the Chairman of the Audit
Committee, who shall receive an annual cash fee equal to $10,000;

 
· For each member of the Compensation Committee, an annual cash fee equal to $2,500, except in the case of the Chairman of the

Compensation Committee, who shall receive an annual cash fee equal to $5,000;

 
 



 
 

· For each member of the Nominating and Corporate Governance Committee, an annual cash fee equal to $2,500, except in the case
of the Chairman of the Nominating and Corporate Governance Committee, who shall receive an annual cash fee equal to $5,000;
and

 
· An annual option grant (an “Option Award”) to purchase 10,000 shares of the Company’s common stock with a 5 year term,

generally based on the closing price of the Company’s common stock on the date of such grant, which shall vest in 12 equal
installments over a 12 month period.

 
The Non-Employee Director Plan provides that non-employee directors may annually elect to receive all or a part of their compensation in the
form of options or restricted shares of the Company’s common stock, in lieu of cash payments, under the 2014 Plan, subject to shareholder
approval of the 2014 Plan on or prior to September 16, 2015. The number of shares issued in lieu of cash payment, if any, whether in the form of
options or restricted shares, shall be calculated based upon the closing price of the Company’s common stock on the day prior to the issuance of
such options or restricted shares.
 
Accordingly, on September 16, 2014, the Board approved the form of compensation for the following non-employee directors under the Non-
Employee Director Plan as follows:
 

· In addition to an Option Award, Edward Kovalik shall receive his compensation as Chairman of the Nominating and Corporate
Governance Committee and as a member of the Audit and Compensation Committees in the form of restricted shares of the
Company’s common stock in an amount equal to $46,000 per annum, subject to shareholder approval on or prior to September
16, 2015;

 
· In addition to an Option Award, William Rosellini shall receive his compensation as Chairman of the Audit Committee and as a

member of the Compensation and Nominating and Corporate Governance Committees in the form of cash payment in the amount
of $51,000 per annum; and

 
· In addition to an Option Award, Stuart Smith shall receive his compensation as Chairman of the Compensation Committee and as

a member of the Audit and Nominating and Corporate Governance Committees in the form of restricted shares of the Company’s
common stock in an amount equal to $46,000 per annum, subject to shareholder approval on or prior to September 16, 2015.

 
The Option Award granted to the foregoing individuals has an exercise price of $14.89, which is the closing price of the Company’s

common stock on September 15, 2014.
 
Under the Non-Employee Director Plan, the Board is authorized to retain a third party valuation expert to value any awards of restricted stock to
the non-employee directors pursuant to the Non-Employee Director Plan.
 

The foregoing description of the Company’s 2014 Plan and Non-Employee Director Plan is a general description only, does not purport
to be complete, and is qualified in its entirety by reference to the terms of the Company’s 2014 Plan and Non-Employee Director Plan, attached
hereto as Exhibit 10.2and 10.3, respectively, which are incorporated herein by this reference.
 

Any grants pursuant to the 2014 Plan described in this Current Report on Form 8-K to the Consultant or to any non-employee directors
of the Company shall be cancelled if shareholder approval of the 2014 Plan is not obtained on or prior to September 16, 2015.
 
Item 5.07  Submission of Matters to a Vote of Security Holders

The annual meeting (the “Meeting”) of the Company’s shareholders was held on September 16, 2014, at 11111 Santa Monica Blvd., Suite 210,
Los Angeles, CA 90025.  

 
 



 
 
The following items of business were voted upon by the shareholders at the Meeting:
 

(1)  A proposal to re-elect five (5) directors in each of the following classes: (i) John Stetson and Edward Kovalik for election as Class I
directors, to serve until the 2015 annual meeting of stockholders; (ii) Stuart Smith and William Rosellini for election as Class II
directors, to serve until the 2016 annual meeting of stockholders; and (iii) Doug Croxall for election as a Class III director, to serve
until the 2017 annual meeting of stockholders.  Directors elected at the Meeting will hold office until their respective successors are
elected and qualified, or until their earlier death, resignation or removal.

 
All director nominees were re-elected and the votes cast were as follows:

 

Director   For  Withheld   
Broker non-

votes  
John Stetson    2,291,231  50,846   1,943,372  
Edward Kovalik    2,291,260  50,817   1,943,372  
Stuart Smith    2,291,260  50,817   1,943,372  
William Rosellini    2,291,260  50,817   1,943,372  
Doug Croxall    2,291,260  50,817   1,943,372  
 

(2)  A proposal to approve, on an advisory basis, the 2013 compensation of the Company's named executive officers disclosed in the
Executive Compensation section and the related compensation tables, notes and narrative in the Schedule 14A Proxy Statement for the
Company's 2014 Annual Meeting of Stockholders filed with the Securities and Exchange Commission on August 18, 2014.

 
On an advisory basis, the 2013 compensation of the Company's named executive officers disclosed in the Executive Compensation
section and the related compensation tables, notes and narrative in the Schedule 14A Proxy Statement for the Company's 2014 Annual
Meeting of Stockholders filed with the Securities and Exchange Commission on August 18, 2014, was approved and the votes were cast
as follows:

For  Against  Abstain   Broker non-votes
2,281,689  48,290  12,098   1,943,372

 
(3)  A proposal to approve, on an advisory basis, whether the Company’s say-on-pay vote should occur every one, two or three years.

 
On an advisory basis, the proposal that the Company conduct an advisory vote on executive compensation every three years was
approved and the votes were cast as follows:

Term   For  Abstain   Broker non-votes  
1 Year   350,645  201  1,943,372  

2 Years   563,949  201  1,943,372  
3 Years   1,427,282  201  1,943,372  

 
(4)  A proposal to ratify the appointment of SingerLewak LLP as the Company’s independent certified public accountants for the fiscal

year ending December 31, 2014.

 
 



 
 

The ratification of the appointment of SingerLewak LLP as the Company’s independent certified public accountants for the fiscal year
ending December 31, 2014, was approved and the votes were cast as follows:

For  Against  Abstain   Broker non-votes
4,257,527  1,001  26,921    1,943,372

Item 9.01  Financial Statements and Exhibits
 
(d)           Exhibits.

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

Exhibit No. Description
10.1 Consulting Agreement by and between Marathon Patent Group, Inc. and GRQ Consultants, Inc. dated September 17, 2014
10.2 Marathon Patent Group, Inc. 2014 Equity Incentive Plan, dated September 16, 2014
10.3 Marathon Patent Group, Inc. 2014 Non-Employee Director Compensation Plan, as amended, dated September 16, 2014

 
 



 

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 hereunto duly authorized.
 
 Marathon Patent Group, Inc.  
    
Date:  September 19, 2014 By: /s/ Francis Knuettel II  
  Name: Francis Knuettel II  
  Title: Chief Financial Officer  



  Title: Chief Financial Officer  



Exhibit 10.1
 

CONSULTING AGREEMENT

CONSULTING AGREEMENT dated as of  September 17, 2014 (the “Agreement”) by and between GRQ Consultants, Inc.,
a Florida corporation  (the “Consultant”) and Marathon Patent Group, Inc., a Nevada corporation (the “Company”).
 

WHEREAS, the Company desires to engage Consultant as a consultant and in connection therewith to provide certain
consulting services related to the Company’s business and Consultant is willing to be engaged by the Company as a consultant and to provide
such services, on the terms and conditions set forth below; and
 

WHEREAS, the Company desires to compensate  Consultant by issuing Consultant shares of preferred stock pursuant to the
Company’s amended and restated 2014 Equity Incentive Plan (the “Plan”), subject to the approval of the Plan by the Company’s stockholders
by September 16, 2015 (the “Stockholder Approval”).
 

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, the receipt and sufficiency
of which are hereby acknowledged, the Company and Consultant agree as follows:
 

1.           Consulting.  The Company hereby retains Consultant, and Consultant hereby agrees to make itself available as a
consultant to the Company, upon the terms and subject to the conditions contained herein.
 

2.           Duties of Consultant.

(a)           The Company hereby engages Consultant to perform the services listed on the attached Exhibit A (the "Services")
during the Term (as defined below). Notwithstanding the foregoing, the Services shall not (unless the Consultant is appropriately licensed,
registered or  there is an exemption available from such licensing or registration) include, directly or indirectly, any activities which require the
Consultant to register as a broker-dealer under the Securities Exchange Act of 1934 (the “1934 Act”).  The Company acknowledges the
Consultant is not, and will not become engaged in, and agrees it will not assert that the Consultant is engaged in, either: (i) effecting securities
transactions for or on the account of the Company or otherwise engaging in activities that would constitute acting as a broker or dealer required
to be registered under the 1934 Act; (ii) providing investment advisory services as defined in the Investment Advisors Act of 1940: or (iii)
providing any tax, legal or other services.  The Company acknowledges and hereby agrees that Consultant is not engaged on a full-time basis
and Consultant may pursue any other activities and engagement it desires during the term of this Agreement, including advising other entities
which may be in competition to the Company’s business.

(b)           The parties hereto acknowledge and agree that the Services to be provided are in the nature of advisory services only, and
Consultant shall have no responsibility or obligation for execution of the Company’s business or any aspect thereof nor shall Consultant have
any ability to obligate or bind the Company in any respect.  Consultant shall have control over the time, method and manner of performing the
Services.
 

3.           Term.  Subject to the provisions for termination hereinafter provided, the term of this Agreement shall commence on
the date hereof (the “Effective Date”) and shall continue through the second anniversary of the date hereof, unless earlier terminated (the
“Term”).  This Agreement may be terminated at any time upon thirty (30) days prior written notice of such termination to the Consultant, subject
to the limitations set forth on Exhibit A hereto.
 

4.           Compensation. In consideration of the Services to be rendered by Consultant hereunder, during the Term the
Company agrees to pay the Consultant as follows:
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(a) Issuance of Series B Convertible Preferred Stock. Consultant shall be issued  within ten days of the date hereof 50,000
shares of Series B Convertible Preferred Stock, par value $0.0001 per share (the “Series B Preferred  Stock”), pursuant to the Certificate of
Designation of Preferences, Rights and Limitations of the Series B Preferred Stock. An additional 50,000 shares of Series B Preferred Stock
(the “Remainder Series B Preferred Stock”) shall be issuable to Consultant in six (6) equal monthly installments of 8,333 shares of Series B
Preferred Stock commencing on October 17, 2014; provided that upon a Change of Control (as defined below), the Consultant shall
immediately prior to the consummation of the Change of Control Transaction, receive the balance of any unissued Remainder Series B Preferred
Stock. Upon the issuance of the Series B Preferred Stock as contemplated by this Agreement, the Series B Preferred  Stock may only be sold,
pledged or otherwise transferred by Consultant (A) after the Stockholder Approval of the Plan is obtained and (B) in compliance by with
applicable federal and state securities laws..   In addition to the 100,000 shares of Series B Preferred Stock that Consultant shall receive
pursuant to this Agreement, Consultant shall be entitled to receive additional shares of Series B Preferred Stock as compensation for the
Company achieving  certain benchmarks are further outlined on Exhibit A (the “Benchmarks”).

All issuance of the Series B Prefererd Stock by the Company to Consultant contemplated in this Agreement (including, without limitation, upon
the achievement of the Benchmarks) shall be subject to the Stockholder Approval of the Plan. In the event that the Stockholder Approval of the
Plan is not obtained, all shares of Series B Preferred Stock issued by the Company to Consultant pursuant to this Agreement (including,
without limitation, upon the achievement of the Benchmarks) shall be automatically cancelled by the Company without any further action
required by the Company and Consultant and, in such a circumstance, Consultant and the Company shall negotiate in good faith alternative
compensation arrangements of comparable economic value for the Services that satisfy the regulatory requirements of NASDAQ Stock Market
LLC.

(b)  Change of Control.  For purposes hereof, “Change in Control” shall mean the occurrence of any one or more of the
following: (i) the accumulation (if over time, in any consecutive twelve (12) month period), 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 50.1% 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), (ii) a sale of all or
substantially all of the assets of the Company or (iii) during any period of twelve (12) consecutive months, the individuals who, at the beginning
of such period, constitute the Board, and any new director whose election by the Board or nomination for election by the Company’s
stockholders was approved by a vote of at least two-thirds (2/3) of the directors then still in office who either were directors at the beginning of
the 12-month period or whose election or nomination for election was previously so approved, cease for any reason to constitute at least a
majority of the Board; 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, exercisable or exchangeable into Common Stock directly from the
Company or from any affiliate of the Company, or (B) any acquisition of Common Stock or securities convertible, exercisable or exchangeable
into Common Stock by any employee benefit plan (or related trust) sponsored by or maintained by the Company.

5.           Representations and Warranties of the Consultant.  This Agreement and the issuance and grant of the Series B Preferred Stock
hereunder is made by the Company in reliance upon the express representations and warranties of the Consultant, which by acceptance hereof
the Consultant confirms that:

(a) The  Series B Preferred Stock and the underlying shares of common stock of the Company, par value $0.0001 per share,  issuable
upon the conversion of the Series B Preferred Stock by Consultant (collectively, the “Securities”) granted to the Consultant pursuant
to this Agreement are being acquired by the Consultant for its own account, for investment purposes, and not with a view to, or for
sale in connection with, any distribution of the Securities.

(b) The Securities must be held by the Consultant indefinitely unless they are  registered under the Securities Act and any applicable state
securities laws, or an exemption from such registration is available. The Company is under no obligation to register the Securities or
to make available any such exemption.
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(c) Consultant further represents that Consultant has had access to the financial statements or books and records of the Company, has

had the opportunity to ask questions of the Company concerning its business, operations and financial condition and to obtain
additional information reasonably necessary to verify the accuracy of such information.

(d) Unless and until the Securities are registered under the Securities Act, all certificates representing the Securities and any certificates
subsequently issued in substitution therefore and any certificate for any securities issued pursuant to any stock split, share
reclassification, stock dividend or other similar capital event shall bear legends in substantially the following form:

 THESE SECURITIES HAVE NOT BEEN REGISTERED OR OTHERWISE QUALIFIED UNDER THE SECURITIES ACT
OF 1933 (THE 'SECURITIES ACT') OR UNDER THE APPLICABLE OR SECURITIES LAWS OF ANY STATE. NEITHER
THESE SECURITIES NOR ANY INTEREST THEREIN MAY BE SOLD, TRANSFERRED, PLEDGED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF REGISTRATION UNDER THE SECURITIES ACT OR ANY APPLICABLE
SECURITIES LAWS OF ANY STATE, UNLESS PURSUANT TO EXEMPTIONS THEREFROM AND STOCKHOLDER
APPROVAL OF THE PLAN AS CONTEMPLATED PURSUANT TO THAT CERTAIN CONSULTING AGREEMENT
DATED SEPTEMBER 17, 2014 BETWEEN THE COMPANY AND CONSULTANT HAS BEEN OBTAINED

(e) The Consultant is an “accredited investor” as such term is defined in Rule 501 of Regulation D promulgated under the Securities Act.

6.           Expenses.  Consultant shall be entitled to prompt reimbursement by the Company for all reasonable ordinary and
necessary travel, entertainment, and other expenses incurred by Consultant during the term of this Agreement, including any renewal or
extension terms (in accordance with the policies and procedures established by the Company) in the performance of its duties and
responsibilities under this Agreement; provided, that Consultant shall properly account for such expenses in accordance with Company policies
and procedures.  In addition, Consultant shall be entitled to reimbursement of legal fees incurred by Consultant in connection with negotiation or
enforcement of this Agreement and related to any matter arising under this Agreement or the performance of Consultant’s services.

7.           Termination.   Either party may, in its discretion and at its option terminate this Agreement at any time upon thirty
(30) days’ written notice to the other party, provided, however, the provisions providing compensation to Consultant and termination limitations
set forth in Exhibit A, as well as Section 4, 6, 7, 8, and 16, shall survive such termination.
 

8.           Confidentiality.  In connection with Consultant’s engagement, it is contemplated that the Company will not supply
Consultant with non-public or proprietary information concerning the Company and its business and operations and affiliates without the prior
written agreement of Consultant to receive such Confidential Information (“Confidential Information”).
 

9.           Independent Contractor.  It is understood and agreed that this Agreement does not create any relationship of
association, partnership or joint venture between the parties, nor constitute either party as the agent or legal representative of the other for any
purpose whatsoever; and the relationship of Consultant to the Company for all purposes shall be one of independent contractor.  Neither party
shall have any right or authority to create any obligation or responsibility, express or implied, on behalf or in the name of the other, or to bind
the other in any manner whatsoever.
 

10.           Conflict of Interest.  The Consultant covenants to the Company that there is no conflict of interest in connection
with the retention by the Company of the Consultant pursuant to this Agreement.  Consultant has fully disclosed to Company and Company
acknowledges Consultant is wholly-owned and controlled by a shareholder of the Company.
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11.           Waiver of Breach.  The waiver by any party hereto of a breach of any provision of this Agreement shall not operate
nor be construed as a waiver of any subsequent breach.
 

12.           Binding Effect; Benefits.  The Consultant may not assign its rights hereunder without the prior written consent of
the Company, and any such attempted assignment without such consent shall be null and void and without effect.  This Agreement shall inure to
the benefit of, and shall be binding upon, the parties hereto and their respective successors, permitted assigns, heirs and legal representatives.
 

13.           Notices.  All notices and other communications which are required or may be given under this Agreement shall be
in writing and shall be deemed to have been duly given (a) when delivered in person, (b) one (1) business day after being mailed with a
nationally recognized overnight courier service, or (c) three (3) business days after being mailed by registered or certified first class mail,
postage prepaid, return receipt requested, to the parties hereto at:
 

If to the Company, to :

Marathon Patent Group, Inc.
Attention: Douglas Croxall. CEO
11100 Santa Monica Blvd
Suite 380
Los Angeles, CA 90025

If to the Consultant, to:

GRQ Consultants, Inc.
555 SOUTH FEDERAL HIGHWAY #450
Boca Raton, FL 33432
Attn: President

14.           Entire Agreement; Amendments.  This Agreement contains the entire agreement and supersedes all prior
agreements and understandings, oral or written, between the parties hereto with respect to the subject matter hereof.  This Agreement may not be
changed orally, but only by an agreement in writing signed by the party against whom any waiver, change, amendment, modification or
discharge is sought.
 

15.           Severability.  The invalidity of all or any part of any provision of this Agreement shall not render invalid the
remainder of this Agreement or the remainder of such provision.  If any provision of this Agreement is so broad as to be unenforceable, such
provision shall be interpreted to be only so broad as is enforceable.
 

16.           Governing Law; Consent to Jurisdiction.  This Agreement shall be governed by and construed in accordance with
the law of the State of New York without giving effect to the principles of conflicts of law thereof.  Each of the parties hereto each hereby
submits for the sole purpose of this Agreement and any controversy arising hereunder to the exclusive jurisdiction of the state courts in the State
of New York.  The parties agree that any and all disputes, claims or controversies arising out of or relating to this Agreement shall be submitted
to JAMS, or its successor, for mediation, and if the matter is not resolved through mediation, then it shall be submitted to JAMS, or its
successor, for final and binding arbitration pursuant to the clause set forth in Paragraph 4 below. The place of mediation/arbitration shall be
New York, New York.  Judgment upon the award rendered by the arbitrators may be entered in any court having jurisdiction thereof.

1.  Either party may commence mediation by providing to JAMS and the other party a written request for mediation, setting forth the
subject of the dispute and the relief requested.

2.  The parties will cooperate with JAMS and with one another in selecting a mediator from the JAMS panel of neutrals and in scheduling
the mediation proceedings. The parties agree that they will participate in the mediation in good faith and that they will share equally in
its costs.

 
-4-



 
 

3.  All offers, promises, conduct and statements, whether oral or written, made in the course of the mediation by any of the parties, their
agents, employees, experts and attorneys, and by the mediator or any JAMS employees, are confidential, privileged and inadmissible
for any purpose, including impeachment, in any arbitration or other proceeding involving the parties, provided that evidence that is
otherwise admissible or discoverable shall not be rendered inadmissible or non-discoverable as a result of its use in the mediation.

4.  Either party may initiate arbitration with respect to the matters submitted to mediation by filing a written demand for arbitration at any
time following the initial mediation session or at any time following 45 days from the date of filing the written request for mediation,
whichever occurs first (“Earliest Initiation Date”). The mediation may continue after the commencement of arbitration if the parties so
desire.

 
5.  At no time prior to the Earliest Initiation Date shall either side initiate an arbitration or litigation related to this Agreement except to

pursue a provisional remedy that is authorized by law or by JAMS Rules or by agreement of the parties. However, this limitation is
inapplicable to a party if the other party refuses to comply with the requirements of Paragraph 2 above.

6.  All applicable statutes of limitation and defenses based upon the passage of time shall be tolled until 15 days after the Earliest
Initiation Date. The parties will take such action, if any, required to effectuate such tolling.

17.           Headings.  The headings herein are inserted only as a matter of convenience and reference, and in no way define,
limit or describe the scope of this Agreement or the intent of the provisions thereof.
 

18.           Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed an
original and all of which together shall constitute one and the same instrument.  Signatures evidenced by facsimile transmission will be accepted
as original signatures.
 

19.  Legal Representation.  Each party hereto acknowledges that it has been represented by independent legal counsel in the
preparation of the Agreement.  Each party recognizes and acknowledges that counsel to the Company has represented Consultant in connection
with various legal matters and each party waives any conflicts of interest or other allegations that it has not been represented by its own counsel.
 

20.           Nature of Compensation. Notwithstanding any contrary provision set forth in this Agreement, in the event that the
Board (as defined in the Plan) shall determine to authorize and designate a new Series C Convertible Preferred Stock (the “Series C Preferred
Stock”), as a  separate series of Preferred Stock (as defined in the Plan) specifically reserved for issuance to consultants under the Plan, then
Consultant shall receive, in lieu of Series B Preferred Stock, an equivalent amount of Series C Preferred Stock; provided, that the certificate of
designation for the Series C Preferred Stock (the “Series C Certificate”)  shall be substantially similar in all material respects to the certificate of
designation  for the Series B Preferred Stock (it being agreed that the Series C Certificate may also include additional restrictions on issuance to
ensure compliance with Section 17 of the Plan and with NASDAQ Listing Rule 5635(d), In the event that the Board determines to authorize
and designate a Series C Preferred Stock as contemplated by this Section 20, then (A)  every reference to Series B Preferred Stock in this
Agreement (other than in this Section 20) shall be deemed to be a reference to Series C Preferred Stock, (B) the Company shall promptly
prepare the Series C Certificate with the Secretary of State of the State of Nevada and (C) shall issue to Consultant the initial 50,000 shares of
Series C Preferred Stock contemplated by Section 4(a) of this Agreement promptly thereafter. Consultant acknowledges that the issuance of any
shares of Series B Preferred Stock or Series C Preferred Stock, as the case may be, shall be subject to Section 17 of the Plan and any
restrictions on issuance set forth in the applicable certificate of designation.
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed as of the date first above written.

 
MARATHON PATENT GROUP, INC.
 
By:  /s/ Doug Croxall
Name:  Doug Croxall
Title:    Chief Executive Officer

GRQ CONSULTANTS, INC.
 
By:  /s/ Barry Honig
Name:  Barry Honig
Title:    President
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Exhibit A

Services:  Provide advice and support for the Company, including but not limited to, advertising, marketing, business development, strategic and
business planning, channel partner development and other functions reasonably necessary for advancing the Opus Analytics business of the
Company.
 
Limitation on Termination:  This agreement may not be terminated if prior to the six month anniversary of the Effective Date if Consultant has not
generated 500 new subscribers in the aggregate to the Opus Analytics platform.
 
Additional Compensation: Subject to Stockholder Approval of the Plan,  if Consultant achieves the following benchmarks the associated
compensation shall be deemed earned and the Company will promptly deliver the agreed upon compensation.
 

Benchmark Compensation

Through the Consultant’s efforts, Opus has achieved $2,000,000
of gross revenue from subscribers to its platform

Consultant shall receive on or prior to five (5) business days of the
achievement of this benchmark (the “Initial Issuance Date”),  the amount of
$60,000 payable in the form of shares of Series B Preferred Stock valued as
set forth below.
 

Through the Consultant’s efforts, Opus has achieved $4,000,000
of gross revenue from subscribers to its platform

*Consultant shall receive on or prior to five (5) business days of the
achievement of this benchmark (the “Subsequent Issuance Date”),  the
amount of $60,000 payable in the form of shares of Series B Preferred
Stock, valued as set forth below.
 

Through the Consultant’s efforts, Opus has achieved $6,000,000
of gross revenue from subscribers to its platform net new
aggregate subscribers to its platform

*Consultant shall receive on or prior to five (5) business days of the
achievement of this benchmark (the “Final Issuance Date” and together with
the Initial Issuance Date, and the Subsequent Issuance Date, each an
“Issuance Date” and collectively the “Issuance Dates”),  the amount of
$60,000 payable in the form of shares of Series B Preferred Stock, valued
as set forth below.
 

*3% of the difference between $2,000,000 and $4,000,000; 3% of the difference between $4,000,000 and $6,000,000.
 
The number of shares of Series B Preferred Stock to be issued to Consultant on any applicable Issuance Date shall be equal to: $60,000 (for each
benchmark achieved) divided by the applicable Market Price.  The term “Market Price” shall mean the volume weighted average price per share
for the common stock of the Company during the thirty (30) day trading period ending on the trading day immediately preceding the applicable
Issuance Date.



Issuance Date.



Exhibit 10.2
 

MARATHON PATENT GROUP, INC.
2014 EQUITY INCENTIVE PLAN

 
1.           Purpose of the Plan.

 
This  2014 Equity Incentive Plan (the “Plan”) is intended as an incentive, to retain in the employ of and as directors, officers,

consultants, advisors and employees to Marathon Patent Group, Inc., a Nevada corporation (the “Company”), and any Subsidiary of the
Company, within the meaning of Section 424(f) of the United States Internal Revenue Code of 1986, as amended (the “Code”), persons of
training, experience and ability, to attract new directors, officers, consultants, advisors and employees whose services are considered valuable, to
encourage the sense of proprietorship and to stimulate the active interest of such persons in the development and financial success of the
Company and its Subsidiaries.
 

It is further intended that certain options granted pursuant to the Plan shall constitute incentive stock options within the meaning
of Section 422 of the Code (the “Incentive Options”) while certain other options granted pursuant to the Plan shall be nonqualified stock options
(the “Nonqualified Options”).  Incentive Options and Nonqualified Options are hereinafter referred to collectively as “Options.”
 

The Company intends that the Plan meet the requirements of Rule 16b-3 (“Rule 16b-3”) promulgated under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and that transactions of the type specified in subparagraphs (c) to (f) inclusive of Rule
16b-3 by officers and directors of the Company pursuant to the Plan will be exempt from the operation of Section 16(b) of the Exchange
Act.  Further, the Plan is intended to satisfy the performance-based compensation exception to the limitation on the Company’s tax deductions
imposed by Section 162(m) of the Code with respect to those Options for which qualification for such exception is intended.  In all cases, the
terms, provisions, conditions and limitations of the Plan shall be construed and interpreted consistent with the Company’s intent as stated in this
Section 1.
 

2.           Administration of the Plan.
 

The Board of Directors of the Company (the “Board”) shall appoint and maintain as administrator of the Plan a Committee (the
“Committee”) consisting of two or more directors who are (i) “Independent Directors” (as such term is defined under the rules of the NASDAQ
Stock Market), (ii) “Non-Employee Directors” (as such term is defined in Rule 16b-3) and (iii) “Outside Directors” (as such term is defined in
Section 162(m) of the Code), which shall serve at the pleasure of the Board.  The Committee, subject to Sections 3, 5 and 6 hereof, shall have full
power and authority to designate recipients of Options and restricted stock (“Restricted Stock”) and to determine the terms and conditions of the
respective Option and Restricted Stock agreements (which need not be identical) and to interpret the provisions and supervise the administration
of the Plan.  The Committee shall have the authority, without limitation, to designate which Options granted under the Plan shall be Incentive
Options and which shall be Nonqualified Options.  To the extent any Option does not qualify as an Incentive Option, it shall constitute a separate
Nonqualified Option. In lieu of grants of Options and Restricted Stock, to the extent that the Committee shall determine that the issuance of
Options or Restricted Stock  to a Participant (as defined below) could cause the beneficial ownership by such Participant or its affiliates to
exceed  more than 9.99% of the total outstanding shares of Common Stock of the Company upon the exercise of the Option or the vesting of the
Restricted Stock, as applicable, the Committee shall also have the full power and authority under the Plan to designate Participants to receive
shares of the Company’s  convertible preferred stock in either a series of convertible  preferred  that has  already been authorized and designated
by the Board or in a new series of convertible  preferred  that shall be  authorized and designated by the Board in accordance with the Company’s
Amended and Restated Articles of Incorporation (the “Preferred Stock”). The Committee shall determine the terms and conditions of the issuance
of any Preferred Stock issued pursuant to the Plan (which terms and conditions may include standard equity blockers, conditions to issuance and
the conversion price of the Preferred Stock) and any related agreements (which need not be identical) with respect to the issuance of the Preferred
Stock and to interpret the provisions and supervise the administration of the Plan with respect to the issuance of any Preferred Stock.
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Subject to the provisions of the Plan, the Committee shall interpret the Plan and all Options, Restricted Stock and Preferred
Stock (collectively, the “Securities”)  granted under the Plan, shall make such rules as it deems necessary for the proper administration of the
Plan, shall make all other determinations necessary or advisable for the administration of the Plan and shall correct any defects or supply any
omission or reconcile any inconsistency in the Plan or in any  Securities granted under the Plan in the manner and to the extent that the Committee
deems desirable to carry into effect the Plan or any Securities.  The act or determination of a majority of the Committee shall be the act or
determination of the Committee and any decision reduced to writing and signed by all of the members of the Committee shall be fully effective as
if it had been made by a majority of the Committee at a meeting duly held for such purpose.  Subject to the provisions of the Plan, any action
taken or determination made by the Committee pursuant to this and the other Sections of the Plan shall be conclusive on all parties.
 

In the event that for any reason the Committee is unable to act or if the Committee at the time of any grant, award or other
acquisition under the Plan does not consist of two or more Non-Employee Directors, or if there shall be no such Committee, or if the Board
otherwise determines to administer the Plan, then the Plan shall be administered by the Board, and references herein to the Committee (except in
the proviso to this sentence) shall be deemed to be references to the Board, and any such grant, award or other acquisition may be approved or
ratified in any other manner contemplated by subparagraph (d) of Rule 16b-3; provided, however, that grants to the Company’s Chief Executive
Officer or to any of the Company’s other four most highly compensated officers that are intended to qualify as performance-based compensation
under Section 162(m) of the Code may only be granted by the Committee.
 

3.           Designation of Optionees and Grantees.
 

The persons eligible for participation in the Plan as recipients of Options (the “Optionees”) or Restricted Stock (the “Grantees”
and together with Optionees, the “Participants”) shall include directors, officers and employees of, and consultants and advisors to, the Company
or any Subsidiary; provided that Incentive Options may only be granted to employees of the Company and any Subsidiary. In selecting
Participants, and in determining the number of shares to be covered by each Option or award of Restricted Stock granted to Participants, the
Committee may consider any factors it deems relevant, including, without limitation, the office or position held by the Participant or the
Participant’s relationship to the Company, the Participant’s degree of responsibility for and contribution to the growth and success of the
Company or any Subsidiary, the Participant’s length of service, promotions and potential. A Participant who has been granted an Option or
Restricted Stock hereunder may be granted an additional Option or Options, or Restricted Stock if the Committee shall so determine.
 

4.           Stock Reserved for the Plan.
 

Subject to adjustment as provided in Section 8 hereof, a total of 1,500,000 shares of the Company’s common stock, par value
$0.0001 per share (the “Common Stock”), shall be subject to the Plan.  The shares of Common Stock subject to the Plan shall consist of unissued
shares, treasury shares or previously issued shares held by any Subsidiary of the Company, and such number of shares of Common Stock shall
be and is hereby reserved for such purpose.  Any of such shares of Common Stock that may remain unissued and that are not subject to
outstanding Options or Preferred Stock at the termination of the Plan shall cease to be reserved for the purposes of the Plan, but until termination
of the Plan the Company shall at all times reserve a sufficient number of shares of Common Stock to meet the requirements of the Plan.  Should
any Securities expire or be canceled prior to its exercise, satisfaction of conditions or vesting in full, as applicable,  or should the number of
shares of Common Stock to be delivered upon the exercise or vesting in full of an Option or award of Restricted Stock or conversion of
Preferred Stock be reduced for any reason, the shares of Common Stock theretofore subject to such Option or Restricted Stock or Preferred
Stock, as applicable,  may be subject to future Options or Restricted Stock or Preferred Stock under the Plan, except where such reissuance is
inconsistent with the provisions of Section 162(m) of the Code where qualification as performance-based compensation under Section 162(m) of
the Code is intended.
 

5.           Terms and Conditions of Options.
 

Options granted under the Plan shall be subject to the following conditions and shall contain such additional terms and
conditions, not inconsistent with the terms of the Plan, as the Committee shall deem desirable:
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(a)           Option Price.  The purchase price of each share of Common Stock purchasable under an Incentive Option shall be
determined by the Committee at the time of grant, but shall not be less than 100% of the Fair Market Value (as defined below) of such share of
Common Stock on the date the Option is granted; provided, however, that with respect to an Optionee who, at the time such Incentive Option is
granted, owns (within the meaning of Section 424(d) of the Code) more than 10% of the total combined voting power of all classes of stock of
the Company or of any Subsidiary, the purchase price per share of Common Stock shall be at least 110% of the Fair Market Value per share of
Common Stock on the date of grant.  The purchase price of each share of Common Stock purchasable under a Nonqualified Option shall not be
less than 100% of the Fair Market Value of such share of Common Stock on the date the Option is granted.  The exercise price for each Option
shall be subject to adjustment as provided in Section 8 below.  “Fair Market Value” means the closing price on the final trading day immediately
prior to the grant date of the Common Stock on the NASDAQ Capital Market LLC or other principal securities exchange or OTC Bulletin Board
on which shares of Common Stock are listed (if the shares of Common Stock are so listed), , or, if not so listed, the mean between the closing bid
and asked prices of publicly traded shares of Common Stock in the over the counter market, or, if such bid and asked prices shall not be
available, as reported by any nationally recognized quotation service selected by the Company, or as determined by the Committee in a manner
consistent with the provisions of the Code.  Anything in this Section 5(a) to the contrary notwithstanding, in no event shall the purchase price of
a share of Common Stock be less than the minimum price permitted under the rules and policies of any national securities exchange on which the
shares of Common Stock are listed.
 

(b)           Option Term.  The term of each Option shall be fixed by the Committee, but no Option shall be exercisable more than
ten years after the date such Option is granted and in the case of an Incentive Option granted to an Optionee who, at the time such Incentive
Option is granted, owns (within the meaning of Section 424(d) of the Code) more than 10% of the total combined voting power of all classes of
stock of the Company or of any Subsidiary, no such Incentive Option shall be exercisable more than five years after the date such Incentive
Option is granted.
 

(c)           Exercisability.  Subject to Section 5(j) hereof, Options shall be exercisable at such time or times and subject to such
terms and conditions as shall be determined by the Committee at the time of grant; provided, however, that in the absence of any Option vesting
periods designated by the Committee at the time of grant, Options shall vest and become exercisable as to one-third of the total number of shares
subject to the Option on each of the first, second and third anniversaries of the date of grant; and provided further that no Options shall be
exercisable until such time as any vesting limitation required by Section 16 of the Exchange Act, and related rules, shall be satisfied if such
limitation shall be required for continued validity of the exemption provided under Rule 16b-3(d)(3).
 

Upon the occurrence of a “Change in Control” (as hereinafter defined), the Committee may accelerate the vesting and
exercisability of outstanding Options, in whole or in part, as determined by the Committee in its sole discretion.  In its sole discretion, the
Committee may also determine that, upon the occurrence of a Change in Control, each outstanding Option shall terminate within a specified
number of days after notice to the Optionee thereunder, and each such Optionee shall receive, with respect to each share of Common Stock
subject to such Option, an amount equal to the excess of the Fair Market Value of such shares immediately prior to such Change in Control over
the exercise price per share of such Option; such amount shall be payable in cash, in one or more kinds of property (including the property, if
any, payable in the transaction) or a combination thereof, as the Committee shall determine in its sole discretion.
 

For purposes of the Plan, unless otherwise defined in an employment agreement between the Company and the relevant
Optionee, a Change in Control shall be deemed to have occurred if:
 

(i)           a tender offer (or series of related offers) shall be made and consummated for the ownership of 50% or more
of the outstanding voting securities of the Company, unless as a result of such tender offer more than 50% of the outstanding
voting securities of the surviving or resulting corporation shall be owned in the aggregate by the stockholders of the Company
(as of the time immediately prior to the commencement of such offer), any employee benefit plan of the Company or its
Subsidiaries, and their affiliates;
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(ii)           the Company shall be merged or consolidated with another corporation, unless as a result of such merger or
consolidation more than 50% of the outstanding voting securities of the surviving or resulting corporation shall be owned in the
aggregate by the stockholders of the Company (as of the time immediately prior to such transaction), any employee benefit plan
of the Company or its Subsidiaries, and their affiliates;

 
(iii)           the Company shall sell substantially all of its assets to another corporation that is not wholly owned by the

Company, unless as a result of such sale more than 50% of such assets shall be owned in the aggregate by the stockholders of
the Company (as of the time immediately prior to such transaction), any employee benefit plan of the Company or its
Subsidiaries and their affiliates; or

 
(iv)           a Person (as defined below) shall acquire 50% or more of the outstanding voting securities of the Company

(whether directly, indirectly, beneficially or of record), unless as a result of such acquisition more than 50% of the outstanding
voting securities of the surviving or resulting corporation shall be owned in the aggregate by the stockholders of the Company
(as of the time immediately prior to the first acquisition of such securities by such Person), any employee benefit plan of the
Company or its Subsidiaries, and their affiliates.

 
Notwithstanding the foregoing, if Change of Control is defined in an employment agreement between the Company and the relevant Optionee,
then, with respect to such Optionee, Change of Control shall have the meaning ascribed to it in such employment agreement.
 

For purposes of this Section 5(c), ownership of voting securities shall take into account and shall include ownership as
determined by applying the provisions of Rule 13d-3(d)(I)(i) (as in effect on the date hereof) under the Exchange Act.  In addition, for such
purposes, “Person” shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14(d)
thereof; provided, however, that a Person shall not include (A) the Company or any of its Subsidiaries; (B) a trustee or other fiduciary holding
securities under an employee benefit plan of the Company or any of its Subsidiaries; (C) an underwriter temporarily holding securities pursuant
to an offering of such securities; or (D) a corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same
proportion as their ownership of stock of the Company.
 

(d)           Method of Exercise.  Options to the extent then exercisable may be exercised in whole or in part at any time during
the option period, by giving written notice to the Company specifying the number of shares of Common Stock to be purchased, accompanied by
payment in full of the purchase price, in cash, or by check or such other instrument as may be acceptable to the Committee.  As determined by the
Committee, in its sole discretion, at or after grant, payment in full or in part may be made at the election of the Optionee (i) in the form of
Common Stock owned by the Optionee (based on the Fair Market Value of the Common Stock which is not the subject of any pledge or security
interest, (ii) in the form of shares of Common Stock or Preferred Stock withheld by the Company from the shares of Common Stock otherwise
to be received with such withheld shares of Common Stock having a Fair Market Value equal to the exercise price of the Option, or (iii) by a
combination of the foregoing, such Fair Market Value determined by applying the principles set forth in Section 5(a), provided that the combined
value of all cash and cash equivalents and the Fair Market Value of any shares surrendered to the Company is at least equal to such exercise price
and except with respect to (ii) above, such method of payment will not cause a disqualifying disposition of all or a portion of the Common Stock
received upon exercise of an Incentive Option.  An Optionee shall have the right to dividends and other rights of a stockholder with respect to
shares of Common Stock purchased upon exercise of an Option at such time as the Optionee (i) has given written notice of exercise and has paid
in full for such shares, and (ii) has satisfied such conditions that may be imposed by the Company with respect to the withholding of taxes.
 

(e)           Non-transferability of Options.  Options are not transferable and may be exercised solely by the Optionee during his
lifetime or after his death by the person or persons entitled thereto under his will or the laws of descent and distribution.  The Committee, in its
sole discretion, may permit a transfer of a Nonqualified Option to (i) a trust for the benefit of the Optionee, (ii) a member of the Optionee’s
immediate family (or a trust for his or her benefit) or (iii) pursuant to a domestic relations order.  Any attempt to transfer, assign, pledge or
otherwise dispose of, or to subject to execution, attachment or similar process, any Option contrary to the provisions hereof shall be void and
ineffective and shall give no right to the purported transferee.
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(f)           Termination by Death.  Unless otherwise determined by the Committee, if any Optionee’s employment with or
service to the Company or any Subsidiary terminates by reason of death, the Option may thereafter be exercised, to the extent then exercisable (or
on such accelerated basis as the Committee shall determine at or after grant), by the legal representative of the estate or by the legatee of the
Optionee under the will of the Optionee, for a period of one (1) year after the date of such death (or, if later, such time as the Option may be
exercised pursuant to Section 14(d) hereof) or until the expiration of the stated term of such Option as provided under the Plan, whichever period
is shorter.
 

(g)           Termination by Reason of Disability.  Unless otherwise determined by the Committee, if any Optionee’s employment
with or service to the Company or any Subsidiary terminates by reason of Disability (as defined below), then any Option held by such Optionee
may thereafter be exercised, to the extent it was exercisable at the time of termination due to Disability (or on such accelerated basis as the
Committee shall determine at or after grant), but may not be exercised after ninety (90) days after the date of such termination of employment or
service (or, if later, such time as the Option may be exercised pursuant to Section 14(d) hereof) or the expiration of the stated term of such
Option, whichever period is shorter; provided, however, that, if the Optionee dies within such ninety (90) day period, any unexercised Option
held by such Optionee shall thereafter be exercisable to the extent to which it was exercisable at the time of death for a period of one (1) year after
the date of such death (or, if later, such time as the Option may be exercised pursuant to Section 14(d) hereof) or for the stated term of such
Option, whichever period is shorter.  “Disability” shall mean an Optionee’s total and permanent disability; provided, that if Disability is defined
in an employment agreement between the Company and the relevant Optionee, then, with respect to such Optionee, Disability shall have the
meaning ascribed to it in such employment agreement
 

(h)           Termination by Reason of Retirement.  Unless otherwise determined by the Committee, if any Optionee’s
employment with or service to the Company or any Subsidiary terminates by reason of Normal or Early Retirement (as such terms are defined
below), any Option held by such Optionee may thereafter be exercised to the extent it was exercisable at the time of such Retirement (or on such
accelerated basis as the Committee shall determine at or after grant), but may not be exercised after ninety (90) days after the date of such
termination of employment or service (or, if later, such time as the Option may be exercised pursuant to Section 14(d) hereof) or the expiration of
the stated term of such Option, whichever date is earlier; provided, however, that, if the Optionee dies within such ninety (90) day period, any
unexercised Option held by such Optionee shall thereafter be exercisable, to the extent to which it was exercisable at the time of death, for a
period of one (1) year after the date of such death (or, if later, such time as the Option may be exercised pursuant to Section 14(d) hereof) or for
the stated term of such Option, whichever period is shorter.
 

For purposes of this paragraph (h), “Normal Retirement” shall mean retirement from active employment with the Company or
any Subsidiary on or after the normal retirement date specified in the applicable Company or Subsidiary pension plan or if no such pension plan,
age 65, and “Early Retirement” shall mean retirement from active employment with the Company or any Subsidiary pursuant to the early
retirement provisions of the applicable Company or Subsidiary pension plan or if no such pension plan, age 55.
 

(i)           Other Terminations.  Unless otherwise determined by the Committee upon grant, if any Optionee’s employment with
or service to the Company or any Subsidiary is terminated by such Optionee for any reason other than death, Disability, Normal or Early
Retirement or Good Reason (as defined below), the Option shall thereupon terminate, except that the portion of any Option that was exercisable
on the date of such termination of employment or service may be exercised for the lesser of ninety (90) days after the date of termination (or, if
later, such time as the Option may be exercised pursuant to Section 14(d) hereof) or the balance of such Option’s term, which ever period is
shorter.  The transfer of an Optionee from the employ of or service to the Company to the employ of or service to a Subsidiary, or vice versa, or
from one Subsidiary to another, shall not be deemed to constitute a termination of employment or service for purposes of the Plan.
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(i)           In the event that the Optionee’s employment or service with the Company or any Subsidiary is terminated by the
Company or such Subsidiary for “cause” any unexercised portion of any Option shall immediately terminate in its entirety.  For
purposes hereof, unless otherwise defined in an employment agreement between the Company and the relevant Optionee,
“Cause” shall exist upon a good-faith determination by the Board, following a hearing before the Board at which an Optionee
was represented by counsel and given an opportunity to be heard, that such Optionee has been accused of fraud, dishonesty or
act detrimental to the interests of the Company or any Subsidiary of Company or that such Optionee has been accused of or
convicted of an act of willful and material embezzlement or fraud against the Company or of a felony under any state or federal
statute; provided, however, that it is specifically understood that “Cause” shall not include any act of commission or omission in
the good-faith exercise of such Optionee’s business judgment as a director, officer or employee of the Company, as the case may
be, or upon the advice of counsel to the Company.  Notwithstanding the foregoing, if Cause is defined in an employment
agreement between the Company and the relevant Optionee, then, with respect to such Optionee, Cause shall have the meaning
ascribed to it in such employment agreement.

 
(ii)           In the event that an Optionee is removed as a director, officer or employee by the Company at any time other

than for “Cause” or resigns as a director, officer or employee for “Good Reason” the Option granted to such Optionee may be
exercised by the Optionee, to the extent the Option was exercisable on the date such Optionee ceases to be a director, officer or
employee.  Such Option may be exercised at any time within one (1) year after the date the Optionee ceases to be a director,
officer or employee (or, if later, such time as the Option may be exercised pursuant to Section 14(d) hereof), or the date on
which the Option otherwise expires by its terms; which ever period is shorter, at which time the Option shall terminate;
provided, however, if the Optionee dies before the Options terminate and are no longer exercisable, the terms and provisions of
Section 5(f) shall control.  For purposes of this Section 5(i), and unless otherwise defined in an employment agreement between
the Company and the relevant Optionee, Good Reason shall exist upon the occurrence of the following:

 
 (A) the assignment to Optionee of any duties inconsistent with the position in the Company that Optionee held

immediately prior to the assignment;
 
 (B) a Change of Control resulting in a significant adverse alteration in the status or conditions of Optionee’s

participation with the Company or other nature of Optionee’s responsibilities from those in effect prior to
such Change of Control, including any significant alteration in Optionee’s responsibilities immediately prior
to such Change in Control; and

 
 (C) the failure by the Company to continue to provide Optionee with benefits substantially similar to those

enjoyed by Optionee prior to such failure.
 

Notwithstanding the foregoing, if Good Reason is defined in an employment agreement between the Company and the relevant
Optionee, then, with respect to such Optionee, Good Reason shall have the meaning ascribed to it in such employment
agreement.

 
(j)           Limit on Value of Incentive Option.  The aggregate Fair Market Value, determined as of the date the Incentive Option

is granted, of Common Stock for which Incentive Options are exercisable for the first time by any Optionee during any calendar year under the
Plan (and/or any other stock option plans of the Company or any Subsidiary) shall not exceed $100,000.
 

6.           Terms and Conditions of Restricted Stock.
 

Restricted Stock may be granted under this Plan aside from, or in association with, any other award and shall be subject to the
following conditions and shall contain such additional terms and conditions (including provisions relating to the acceleration of vesting of
Restricted Stock upon a Change of Control), not inconsistent with the terms of the Plan, as the Committee shall deem desirable:
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(a)           Grantee rights.  A Grantee shall have no rights to an award of Restricted Stock unless and until Grantee accepts the
award within the period prescribed by the Committee and, if the Committee shall deem desirable, makes payment to the Company in cash, or by
check or such other instrument as may be acceptable to the Committee.  After acceptance and issuance of a certificate or certificates, as provided
for below, the Grantee shall have the rights of a stockholder with respect to Restricted Stock subject to the non-transferability and forfeiture
restrictions described in Section 6(d) below.
 

(b)           Issuance of Certificates.  The Company shall issue in the Grantee’s name a certificate or certificates for the shares of
Common Stock associated with the award promptly after the Grantee accepts such award.
 

(c)           Delivery of Certificates.  Unless otherwise provided, any certificate or certificates issued evidencing shares of
Restricted Stock shall not be delivered to the Grantee until such shares are free of any restrictions specified by the Committee at the time of grant.
 

(d)           Forfeitability, Non-transferability of Restricted Stock.  Shares of Restricted Stock are forfeitable until the terms of the
Restricted Stock grant have been satisfied.  Shares of Restricted Stock are not transferable until the date on which the Committee has specified
such restrictions have lapsed.  Unless otherwise provided by the Committee at or after grant, distributions in the form of dividends or otherwise
of additional shares or property in respect of shares of Restricted Stock shall be subject to the same restrictions as such shares of Restricted
Stock.
 

(e)           Change of Control.  Upon the occurrence of a Change in Control as defined in Section 5(c), the Committee may
accelerate the vesting of outstanding Restricted Stock, in whole or in part, as determined by the Committee, in its sole discretion.
 

(f)           Termination of Employment.  Unless otherwise determined by the Committee at or after grant, in the event the
Grantee ceases to be an employee or otherwise associated with the Company for any other reason, all shares of Restricted Stock theretofore
awarded to him which are still subject to restrictions shall be forfeited and the Company shall have the right to complete the blank stock
power.  The Committee may provide (on or after grant) that restrictions or forfeiture conditions relating to shares of Restricted Stock will be
waived in whole or in part in the event of termination resulting from specified causes, and the Committee may in other cases waive in whole or in
part restrictions or forfeiture conditions relating to Restricted Stock.
 

6B.           Terms and Conditions of Preferred  Stock.
 

In lieu of grants of Options and Restricted Stock, to the extent that the Committee shall determine that the issuance of Options
or Restricted Stock  to a Participant could cause the beneficial ownership by such Participant or its affiliates to exceed  more than 9.99% of the
total outstanding shares of Common Stock of the Company upon the exercise of the Option or the vesting of the Restricted Stock, as applicable,
Preferred Stock may be granted under this Plan aside from, or in association with, any other award and shall be subject to the following
conditions and shall contain such additional terms and conditions (including provisions relating to the acceleration of vesting of Restricted Stock
upon a Change of Control), not inconsistent with the terms of the Plan, as the Committee shall deem desirable:
 

(a)           Grantee rights.  A Grantee shall have no rights to an award of Preferred Stock unless and until all of the following
conditions have been met  (A) the Committee designates an award of Preferred Stock in a series of Preferred Stock  that has already been
authorized and designated the Board, the Board passes a resolution authorizing and designating a new series of Preferred Stock on the terms and
conditions determined by the Committee, (B) if applicable, the Company files a Certificate of Designation with the Secretary of State of the State
of Nevada that sets forth the rights, preferences and other terms of any newly authorized and designated series of the Preferred Stock, and  (C)
Grantee accepts the award within the period prescribed by the Committee and, if the Committee shall deem desirable, executes an agreement that
sets forth the terms and conditions of the issuance of the  award of Preferred Stock as may be acceptable to the Committee.  After acceptance and
issuance of a certificate or certificates, as provided for below, the Grantee shall have the rights set forth in the applicable Certificate of
Designation and any related agreement  with respect to the Preferred Stock award. The Preferred Stock shall also be subject to the non-
transferability and forfeiture restrictions described in Section 6B(d) below.
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(b)           Issuance of Certificates.  The Company shall issue in the Grantee’s name a certificate or certificates for the shares of
Preferred Stock associated with the award promptly after the Grantee accepts such award. The Company shall issue in the Grantee’s name a
certificate or certificates for the shares of Common Stock underlying the Preferred Stock associated with the award promptly after the Grantee
converts the Preferred Stock in accordance with the terms and conditions set forth in the applicable Certificate of Designation and related
agreement, if any.
 

(c)           Delivery of Certificates.  Unless otherwise provided, any certificate or certificates issued evidencing shares of
Preferred Stock and/or the underlying Common Stock issuable upon the conversion of the Preferred Stock shall not be delivered to the Grantee
until such shares are free of any restrictions specified by the Committee at the time of grant.
 

(d)           Forfeitability, Non-transferability of Preferred Stock.  Shares of Preferred Stock and any underlying shares of
Common Stock issuable upon the conversion of the Preferred Stock are forfeitable until the terms of the Preferred  Stock grant have been
satisfied.  Shares of Preferred Stock and any underlying shares of Common Stock issuable upon the conversion of the Preferred Stock are not
transferable until the date on which the Committee has specified such have lapsed.  Unless otherwise provided by the Committee at or after grant,
distributions in the form of dividends or otherwise of additional shares or property in respect of shares of  Preferred Stock if the applicable
Certificate of Designation provides for such distributions,  shall be subject to the same restrictions as such shares of Preferred Stock.
 

(e)           Change of Control.  Upon the occurrence of a Change in Control as defined in Section 5(c), the Committee may
waive any conditions and/or restrictions to the issuance of any contingent award of Preferred Stock, in whole or in part, as determined by the
Committee, in its sole discretion.
 

(f)           Termination of Employment or Consulting Agreement.  Unless otherwise determined by the Committee at or after
grant, in the event the Grantee ceases to be, as applicable, an employee, a consultant or otherwise associated with the Company for any other
reason, all shares of Preferred Stock theretofore awarded to him which are still subject to restrictions shall be forfeited and the Company shall
have the right to complete the blank stock power.  The Committee may provide (on or after grant) that restrictions or forfeiture conditions relating
to shares of Preferred Stock will be waived in whole or in part in the event of termination resulting from specified causes, and the Committee may
in other cases waive in whole or in part restrictions or forfeiture conditions relating to Preferred  Stock.
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(g)           Maximum Percentage.  Notwithstanding anything to the contrary set forth herein, the Company shall not effect any conversion
of Preferred Stock issued under the Plan, and no Participant shall have the right to convert any Preferred Stock, to the extent that after giving
effect to such conversion, the beneficial owner of such shares (together with such Participant's affiliates) would have acquired, through
conversion of such Preferred Stock or otherwise, beneficial ownership of a number of shares of Common Stock that exceeds 9.99% (the
"Maximum Percentage") of the number of shares of Common Stock outstanding immediately after giving effect to such conversion.  The
Company shall not give effect to any voting rights of such Preferred Stock, and any Participant shall not have the right to exercise voting rights
with respect to any Preferred Stock pursuant hereto, to the extent that giving effect to such voting rights would result in such Participant (together
with its affiliates) being deemed to beneficially own in excess of the Maximum Percentage of the number of shares of Common Stock
outstanding immediately after giving effect to such exercise, assuming such exercise as being equivalent to conversion.  For purposes of the
foregoing, the number of shares of Common Stock beneficially owned by a Participant and its affiliates shall include the number of shares of
Common Stock issuable upon conversion of the Preferred Stock with respect to which the determination of such sentence is being made, but
shall exclude the number of shares of Common Stock which would be issuable upon (A) conversion of the remaining, nonconverted shares of
Preferred Stock beneficially owned by such Participant or any of its affiliates and (B) exercise or conversion of the unexercised or unconverted
portion of any other securities of the Company (including, without limitation, any notes or warrants) subject to a limitation on conversion or
exercise analogous to the limitation contained in this Section 6B(g) beneficially owned by such Participant or any of its affiliates.  Except as set
forth in the preceding sentence, for purposes of this Section 6B(g), beneficial ownership shall be calculated in accordance with Section 13(d) of
the Securities Exchange Act of 1934, as amended.  For purposes of this Section 6B(g), in determining the number of outstanding shares of
Common Stock, a Participant may rely on the number of outstanding shares of Common Stock as reflected in (1) the Company's most recent
Form 10-K, Form 10-Q, or Form 8-K, as the case may be, (2) a more recent public announcement by the Company, or (3) any other notice by
the Company  or its transfer agent setting forth the number of shares of Common Stock outstanding.  For any reason at any time, upon the
written request of any Participant, the Company shall within one (1) business day following the receipt of such notice, confirm orally and in
writing to any such Participant the number of shares of Common Stock then outstanding.  In any case, the number of outstanding shares of
Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Company, including the Preferred Stock,
by such Holder and its affiliates since the date as of which such number of outstanding shares of Common Stock was reported.  By written notice
to the Company, the Participant may from time to time increase or decrease the Maximum Percentage to any other percentage not in excess of
9.99% specified in such notice; provided, that (i) any such increase will not be effective until the sixty-first (61st) day after such notice is
delivered to the Company, and (ii) any such increase or decrease will apply only to the Holder providing such written notice and not to any other
Holder.  In the event that the Company cannot pay any portion of any dividend, distribution, grant or issuance hereunder to a Participant solely by
reason of this Section 6B(g) (such shares, the "Limited Shares"), notwithstanding anything to the contrary contained herein, the Company shall
not be required to pay cash in lieu of the payment that otherwise would have been made in such Limited Shares, but shall hold any such Limited
Shares in abeyance for such Holder until such time, if ever, that the delivery of such Limited Shares shall not cause the Participant to exceed the
Maximum Percentage, at which time such Participant shall be delivered such Limited Shares to the extent as if there had been no such
limitation.  The provisions of this paragraph shall be construed and implemented in a manner otherwise than in strict conformity with the terms of
this Section 6B(g) to correct this paragraph (or any portion hereof) which may be defective or inconsistent with the intended beneficial ownership
limitation herein contained or to make changes or supplements necessary or desirable to properly give effect to such limitation.
 

7.           Term of Plan.
 

No  Securities shall be granted pursuant to the Plan on or after the date which is ten years from the effective date of the Plan,
but Options and awards of Restricted Stock and/or Preferred Stock theretofore granted may extend beyond that date.
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8.           Capital Change of the Company.
 

In the event of any merger, reorganization, consolidation, recapitalization, stock dividend, or other change in corporate structure
affecting the Common Stock of the Company, the Committee shall  make an appropriate and equitable adjustment in the number and kind of
shares reserved for issuance under the Plan and (A) in the number and option price of shares subject to outstanding Options granted under the
Plan, to the end that after such event each Optionee’s proportionate interest shall be maintained (to the extent possible) as immediately before the
occurrence of such event and (B) in the number and conversion price of shares subject to outstanding Preferred Stock  granted under the Plan, to
the end that after such event each Participant’s  (who has received a grant of Preferred Stock)  proportionate interest shall be maintained (to the
extent possible) as immediately before the occurrence of such event.  The Committee shall, to the extent feasible, make such other adjustments as
may be required under the tax laws so that any Incentive Options previously granted shall not be deemed modified within the meaning of Section
424(h) of the Code.  Appropriate adjustments shall also be made in the case of outstanding Restricted Stock granted under the Plan.
 

The adjustments described above will be made only to the extent consistent with continued qualification of the Option under
Section 422 of the Code (in the case of an Incentive Option) and Section 409A of the Code.
 

9.           Purchase for Investment/Conditions.
 

Unless the Options and shares covered by the Plan have been registered under the Securities Act of 1933, as amended (the
“Securities Act”), or the Company has determined that such registration is unnecessary, each person exercising or receiving  Securities under the
Plan may be required by the Company to give a representation in writing that he is acquiring the securities for his own account for investment and
not with a view to, or for sale in connection with, the distribution of any part thereof.  The Committee may impose any additional or further
restrictions on awards of  Securities as shall be determined by the Committee at the time of award.
 

10.           Taxes.
 

(a)           The Company may make such provisions as it may deem appropriate, consistent with applicable law, in connection
with any  Securities granted under the Plan with respect to the withholding of any taxes (including income or employment taxes) or any other tax
matters.
 

(b)           If any Grantee, in connection with the acquisition of Restricted Stock, makes the election permitted under Section
83(b) of the Code (that is, an election to include in gross income in the year of transfer the amounts specified in Section 83(b)), such Grantee
shall notify the Company of the election with the Internal Revenue Service pursuant to regulations issued under the authority of Code Section
83(b).
 

(c)           If any Grantee shall make any disposition of shares of Common Stock issued pursuant to the exercise of an Incentive
Option under the circumstances described in Section 421(b) of the Code (relating to certain disqualifying dispositions), such Grantee shall notify
the Company of such disposition within ten (10) days hereof.
 

11.           Effective Date of Plan.
 

The Plan shall be effective on September 16, 2014; provided, however, that the Plan must subsequently be approved by
majority vote of the Company’s stockholders in accordance with the rules and regulations of the NASDAQ Stock Market LLC no later than
September 16, 2015.
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12.           Amendment and Termination.
 

The Board may amend, suspend, or terminate the Plan, except that no amendment shall be made that would impair the rights of
any Participant under Securities theretofore granted without the Participant’s consent, and except that no amendment shall be made which,
without the approval of the stockholders of the Company would:
 

(a)           materially increase the number of shares that may be issued under the Plan, except as is provided in Section 8;
 

(b)           materially increase the benefits accruing to the Participants under the Plan;
 

(c)           materially modify the requirements as to eligibility for participation in the Plan;
 

(d)           decrease the exercise price of an Incentive Option to less than 100% of the Fair Market Value per share of Common
Stock on the date of grant thereof or the exercise price of a Nonqualified Option to less than 100% of the Fair Market Value per share of
Common Stock on the date of grant thereof;
 

(e)           extend the term of any Option beyond that provided for in Section 5(b);
 

(f)           except as otherwise provided in Sections 5(d) and 8 hereof, reduce the exercise price of outstanding Options or effect
repricing through cancellations and re-grants of new Options;
 

(g)           increase the number of shares of Common Stock to be issued or issuable under the Plan to an amount that is equal to
or in excess of 19.99% of the number of shares of Common Stock outstanding before the issuance of the stock or securities; or
 

(h)           otherwise require stockholder approval  pursuant to the rules and regulations of the NASDAQ Stock Market LLC.
 

Subject to the forgoing, the Committee may amend the terms of any Option theretofore granted, prospectively or
retrospectively, but no such amendment shall impair the rights of any Optionee without the Optionee’s consent.
 

It is the intention of the Board that the Plan comply strictly with the provisions of Section 409A of the Code and Treasury
Regulations and other Internal Revenue Service guidance promulgated thereunder (the “Section 409A Rules”) and the Committee shall exercise
its discretion in granting awards hereunder (and the terms of such awards), accordingly.  The Plan and any grant of an award hereunder may be
amended from time to time (without, in the case of an award, the consent of the Participant) as may be necessary or appropriate to comply with
the Section 409A Rules.
 

13.           Government Regulations.
 

The Plan, and the grant and exercise or conversion, as applicable, of Securities hereunder, and the obligation of the Company
to  issue and deliver shares under such Securities shall be subject to all applicable laws, rules and regulations, and to such approvals by any
governmental agencies, national securities exchanges and interdealer quotation systems as may be required.
 

14.           General Provisions.
 

(a)           Certificates.  All certificates for shares of Common Stock or Preferred Stock delivered under the Plan shall be subject
to such stop transfer orders and other restrictions as the Committee may deem advisable under the rules, regulations and other requirements of the
Securities and Exchange Commission, or other securities commission having jurisdiction, any applicable Federal or state securities law, any stock
exchange or interdealer quotation system upon which the Common Stock is then listed or traded and the Committee may cause a legend or
legends to be placed on any such certificates to make appropriate reference to such restrictions.
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(b)           Employment Matters.  Neither the adoption of the Plan nor any grant or award under the Plan shall confer upon any
Participant who is an employee of the Company or any Subsidiary any right to continued employment or, in the case of a Participant who is a
director, continued service as a director, with the Company or a Subsidiary, as the case may be, nor shall it interfere in any way with the right of
the Company or any Subsidiary to terminate the employment of any of its employees, the service of any of its directors or the retention of any of
its consultants or advisors at any time.
 

(c)           Limitation of Liability.  No member of the Committee, or any officer or employee of the Company acting on behalf of
the Committee, shall be personally liable for any action, determination or interpretation taken or made in good faith with respect to the Plan, and
all members of the Committee and each and any officer or employee of the Company acting on their behalf shall, to the extent permitted by law,
be fully indemnified and protected by the Company in respect of any such action, determination or interpretation.
 

(d)           Registration of Stock.  Notwithstanding any other provision in the Plan, no Option may be exercised unless and until
the Common Stock to be issued upon the exercise thereof has been registered under the Securities Act and applicable state securities laws, or are,
in the opinion of counsel to the Company, exempt from such registration in the United States.  The Company shall not be under any obligation to
register under applicable federal or state securities laws any Common Stock to be issued upon the exercise of an Option granted hereunder in
order to permit the exercise of an Option and the issuance and sale of the Common Stock subject to such Option, although the Company may in
its sole discretion register such Common Stock at such time as the Company shall determine.  If the Company chooses to comply with such an
exemption from registration, the Common Stock issued under the Plan may, at the direction of the Committee, bear an appropriate restrictive
legend restricting the transfer or pledge of the Common Stock represented thereby, and the Committee may also give appropriate stop transfer
instructions with respect to such Common Stock to the Company’s transfer agent.
 

15.           Non-Uniform Determinations.
 

The Committee’s determinations under the Plan, including, without limitation, (i) the determination of the Participants to receive
awards, (ii) the form, amount and timing of such awards, (iii) the terms and provisions of such awards and (ii) the agreements evidencing the
same, need not be uniform and may be made by it selectively among Participants who receive, or who are eligible to receive, awards under the
Plan, whether or not such Participants are similarly situated.
 

16.           Governing Law.
 

The validity, construction, and effect of the Plan and any rules and regulations relating to the Plan shall be determined in
accordance with the internal laws of the State of Nevada, without giving effect to principles of conflicts of laws, and applicable federal law.
 
17.       Additional Issuance Restrictions.

If the Company has not obtained the approval of its stockholders in accordance with NASDAQ Listing Rule 5635(d), then the
Company may not issue any Securities under this Plan that would upon the issuance of any Securities or upon the exercise on conversion of such
Securities, as applicable, into shares of the Company’s Common Stock, when aggregated with any other shares of Common Stock (i) held by a
Participant, (ii) underlying any convertible security held by a Participant, and (iii) issuable upon prior exercise of  any convertible security held by
a Participant, would exceed 19.99% shares of the Company’s Common Stock, subject to adjustment for reverse and forward stock splits, stock
dividends, stock combinations and other similar transactions of the Common Stock that occur after the date of the adoption of this Plan (such
number of shares, the “Issuable Maximum”).  The Participant shall be entitled to a portion of the Issuable Maximum as reasonably determined by
the Committee so as not to violate NASDAQ Listing Rule 5635(d). In addition, the Participant may allocate its pro-rata portion of the Issuable
Maximum among Securities held by it in its sole discretion. Such portion shall be adjusted upward ratably in the event a Participant no longer
holds any Securities and the amount of shares issued to such Participant pursuant to its Securities was less than such Participant’s pro-rata share
of the Issuable Maximum.



of the Issuable Maximum.



Exhibit 10.3
 

MARATHON PATENT GROUP, INC.
COMPENSATION PLAN FOR NON-EMPLOYEE DIRECTORS

 
I. PURPOSE
 

1.1 The purpose of the Marathon Patent Group, Inc. Compensation Plan for Non-Employee Directors (this “Plan”) is to provide a
comprehensive compensation program to attract and retain qualified individuals who are not employed by Marathon Patent Group, Inc. (the
“Company”) or its subsidiaries to serve on the Company’s Board of Directors (the “Board”). In particular, this Plan aligns the interests of such
directors with those of the Company’s shareholders by providing that a significant portion of such directors’ compensation is directly linked to
the value of the Company’s common stock.
 
II. CASH RETAINERS
 

2.1 Annual Board Retainer. Each non-employee director shall be entitled to receive an annual cash retainer and/or grant of stock options
or restricted stock for his or her Board service, in such amount as determined by the Board from time to time, which shall be payable in
quarterly installments on the date which is 30 days from the end date of each of the Company’s fiscal quarters.
 

2.2 Committee Retainer. A non-employee director appointed as a member of a standing committee of the Board shall receive an annual
cash retainer in such amount as determined by the Board from time to time. Committee chair retainer fees shall be paid on the date which is 30
days from the end date of each of the Company’s fiscal quarters. These committee retainers are in addition to the annual retainer set forth in
Section 2.1 above.
 

2.3 Retainer for Committee Chairs. A non-employee director appointed to chair a standing committee of the Board shall be paid an annual
cash retainer in such amount as determined by the Board from time to time. Committee chair retainer fees shall be paid on the date which is 30
days from the end date of each of the Company’s fiscal quarters. These committee chair retainers are in addition to the retainers set forth in
Sections 2.1 and 2.2 above.
 

2.4 Pro-Rata Retainer. A non-employee director who commences service on a date after the date of that calendar years’ Annual Meeting
of Shareholdersshall be entitled to a pro-rated annual cash retainer as well as pro-rated annual committee, committee chair and lead independent
director retainers, as applicable, and as approved by the incumbent non-employee directors in such year. The amount of the retainer(s) shall be
determined based on the number of months during the year that a new non-employee director is in active service. The pro-rated portion of the
annual retainer, if any, is payable at the next regularly scheduled quarterly payment for the incumbent non-employee directors.
 

2.5 Equity Alternative. Each non-employee director annually may elect (an “Election) to have all or a part of his or her cash compensation
under this Article II paid in the form of either (i) options to purchase shares of the Company’s common stock (“Options”), or (ii) shares of the
Company’s restricted common stock (“RSU”), subject to the terms and conditions in Article III below.
 

2.6 Elections. Each non-employee director who receives an initial annual cash retainer pursuant to Section 2.1 of this Plan who elects to
receive such retainer in the form of Options and/or RSUs pursuant to Section 2.5 of this Plan, shall make such Election within thirty (30) days
of the date on which the Company’s Board adopts this plan (the “Effective Date”), as set forth below. Thereafter, such Elections shall take place
once per year and such election shall be made within thirty (30) days of the annual anniversary of the Effective Date.
 
III. EQUITY AWARDS
 

3.1 Company’s Stock Incentive Plan. Grants of equity awards made under this Plan shall be made under the Company’s stock incentive
plan that is in effect from time to time (“Stock Plan”).

 
 



 

 
3.2 Annual Retainer Grants. At the close of business on the date of each Annual Meeting of Shareholders, each non-employee director

who then continues as a member of the Board may be granted Options or RSUs in such amounts as such director elects pursuant to Article II
above.
 

3.3 Vesting Period. A non-employee director’s Options or RSUs shall vest in one-twelfth (1/12) increments each month for a period of
12 months, provided that such non-employee director has served as a member of the Board for the entirety of his or her annual term. If the non-
employee director ceases to be a member of the Board before the expiration of his or her annual term at the next Annual Meeting of
Shareholders, then then unvested Options or unvested RSUs shall be forfeited.

3.4 Pro-Rata Awards. A non-employee director who commences service after the Annual Meeting of Shareholders will receive a pro-
rated equity award at the next Annual Meeting of Shareholders. The amount of the award shall be determined based on the number of months
during the year that a new non-employee director is in active service.

3.5 Valuation. Should a non-employee director elect to receive payment in the form of an RSU the Company may value the RSU and/or
such shares underlying the RSU based upon its own good faith determination of the value of such RSU and/or shares, or it may retain a third
party valuation expert to value the RSU and/or shares underlying such RSU for the purposes of granting such RSU to such non-employee
director.

3.6 Section 83(b) Election. A non-employee director who receives RSUs pursuant to this Plan may make an election under Code Section
83(b) (a "Section 83(b) Election") with respect to the shares underlying the RSU. Any such election must be made within thirty (30) days after
the grant date of such RSU. If the Director elects to make a Section 83(b) Election, the Director shall provide the Company with a copy of an
executed version and satisfactory evidence of the filing of the executed Section 83(b) Election with the US Internal Revenue Service. The
Director agrees to assume full responsibility for ensuring that the Section 83(b) Election is actually and timely filed with the US Internal
Revenue Service and for all tax consequences resulting from the Section 83(b) Election.
 
IV. ADDITIONAL PROVISIONS
 

4.1 This Plan shall be administered by the Board, which shall have the power to interpret this Plan and amend it from time to time as it
deems proper. To the fullest extent practicable, however, the terms and conditions of the Stock Plan shall be applicable to equity awards granted
under this Plan.
 

4.2 This Plan may be suspended or terminated at any time by action of the Board and any outstanding equity awards under this Plan will
continue to be governed by the terms of this Plan as in effect at the time of such suspension or termination, the Stock Plan or a prior stock plan,
as applicable, and any applicable stock incentive award agreements.
 

4.3 Unless otherwise provided by the Board, the right to receive any compensation under this Plan, whether under new or outstanding
equity awards, may not be transferred, assigned, or subject to attachment or other legal process.
 

4.5 Any Options or RSUs granted pursuant to this plan are subject to shareholder approval of (i) the Company’s 2014 Equity Incentive
Plan, and (ii) shareholder approval of those provisions of the Plan which entitle the Issuer’s non-employee directors to convert all or part of
their cash retainer fees into equity of the Issuer, within such date that is one year after the Effective Date.
 

4.4 To the extent any amounts paid under this Plan are subject to Section 409A of the Internal Revenue Code, this Plan will be
interpreted in a manner to comply with the requirements of Section 409A of the Internal Revenue Code.
 

4.5 Subject to Sections 4.1 and 4.2 above, any outstanding equity awards under this Plan will continue to be governed by the terms of
this Plan as in effect at the time such awards were granted.

 
 



 
 

4.6 This Plan shall be governed by and subject to the laws of the State of New York and applicable Federal laws.
 

4.7 This plan is subject to all rules and regulation adopted by NASDAQ Stock Market.
 

The Company has caused this Plan to be adopted as of September 16, 2014.



The Company has caused this Plan to be adopted as of September 16, 2014.


