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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The 2016 annual meeting of stockholders of Marathon Patent Group, Inc. (the "Company") will be held at the law offices of Sichenzia Ross
Friedman Ference LLP, 61 Broadway, New York, NY 10006, on Wednesday, September 28, 2016, beginning at 5:00 p.m. local time. At the
meeting, the holders of the Company's outstanding common stock will act on the following matters:

)]
The election of the two Class II directors to serve until 2019 and until their successors have been elected and qualified;

@
The approval of the issuance of securities in one or more non-public offerings where the maximum discount at which
securities will be offered will be equivalent to a discount of 25% below the market price of our common stock, as required
by and in accordance with Nasdaq Marketplace Rule 5635(d);

3)
To approve any change of control that could result from the potential issuance of securities in the non-public offerings
following approval of Proposal 2, as required by and in accordance with Nasdaq Marketplace Rule 5635(b);

“
The ratification of the appointment of SingerLewak LLP as the Company's independent registered certified public firm for
fiscal 2016; and

5

The transaction of any other business as may properly come before the meeting or any adjournment or postponement
thereof.

Stockholders of record at the close of business on August 1, 2016 are entitled to notice of and to vote at the annual meeting and any
postponements or adjournments thereof.

It is hoped you will be able to attend the meeting, but in any event, please vote according to the instructions on the enclosed proxy as
promptly as possible. If you are able to be present at the meeting, you may revoke your proxy and vote in person.

By Order of the Board of Directors,

/s DOUG CROXALL

Doug Croxall

Chief Executive Officer and Chairman
Dated: September 2, 2016
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Marathon Patent Group, Inc.

11100 Santa Monica Blvd., Ste. 380
Los Angeles, CA

ANNUAL MEETING OF STOCKHOLDERS
To Be Held Wednesday, September 28, 2016

PROXY STATEMENT

The Board of Directors of Marathon Patent Group, Inc. (the "Company") is soliciting proxies from its stockholders to be used at the annual
meeting of stockholders to be held at the law offices of Sichenzia Ross Friedman Ference LLP, 61 Broadway, New York, NY 10006, on
Wednesday, September 28, 2016, beginning at 5:00 p.m. local time, and at any postponements or adjournments thereof. This proxy statement
contains information related to the annual meeting. This proxy statement and the accompanying form of proxy are first being sent to
stockholders on or about September 6, 2016.

ABOUT THE ANNUAL MEETING
Why did I receive these materials?

Our Board of Directors is soliciting proxies for the 2016 annual meeting of stockholders. You are receiving a proxy statement because you
owned shares of our common stock on August 1, 2016 (the "Record Date") and that entitles you to vote at the meeting. By use of a proxy, you
can vote whether or not you attend the meeting. This proxy statement describes the matters on which we would like you to vote and provides
information on those matters so that you can make an informed decision.

What information is contained in this proxy statement?

The information in this proxy statement relates to the proposals to be voted on at the annual meeting, the voting process, our Board, the
compensation of Directors and Executive Officers and other information that the Securities and Exchange Commission requires us to provide
annually to our stockholders.

Who is entitled to vote at the meeting?

Holders of our voting capital stock as of the close of business on the Record Date will receive notice of, and be eligible to vote at, the
annual meeting and at any adjournment or postponement of the annual meeting. At the close of business on the Record Date, we had outstanding
and entitled to vote 15,047,141 shares of common stock and 982,004 shares of Series B Preferred Stock, convertible into 982,004 shares of
common stock.

How many votes do I have?

Each outstanding share of our common stock you owned as of the Record Date will be entitled to one vote for each matter considered at the
meeting. There is no cumulative voting.

Who can attend the meeting?

Only persons with evidence of stock ownership as of the Record Date or who are invited guests of the Company may attend and be
admitted to the annual meeting of the stockholders. Stockholders with evidence of stock ownership as of the record date may be accompanied by
one guest. Photo identification may be required (a valid driver's license, state identification or passport). If a stockholder's shares are registered
in the name of a broker, trust, bank or other nominee, the stockholder must bring a proxy or a letter from that broker, trust, bank or other
nominee or their most
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recent brokerage account statement that confirms that the stockholder was a beneficial owner of shares of stock of the Company as of the Record
Date. Since seating is limited, admission to the meeting will be on a first-come, first-served basis.

Cameras (including cell phones with photographic capabilities), recording devices and other electronic devices will not be permitted at the
meeting.

What constitutes a quorum?

The presence at the meeting, in person or by proxy, of the holders of a majority of the voting power of our capital stock issued and
outstanding on the Record Date will constitute a quorum, permitting the conduct of business at the meeting. Proxies received but marked as
abstentions or broker non-votes, if any, will be included in the calculation of the number of votes considered to be present at the meeting for
purposes of a quorum.

How do I vote?

If you are a holder of record (that is, your shares are registered in your own name with our transfer agent), you can vote either in person at
the annual meeting or by proxy without attending the annual meeting. We urge you to vote by proxy even if you plan to attend the annual
meeting so that we will know as soon as possible that enough votes will be present for us to hold the meeting.

Each stockholder receiving proxy materials by mail may vote by proxy by using the accompanying proxy card. When you return a proxy
card that is properly signed and completed, the shares represented by your proxy will be voted as you specify on the proxy card.

If you hold your shares in "street name," you must either direct the bank, broker or other record holder of your shares as to how to vote your
shares, or obtain a proxy from the bank, broker or other record holder to vote at the meeting. Please refer to the voter instruction cards used by
your bank, broker or other record holder for specific instructions on methods of voting, including by telephone or by using the Internet.

Your shares will be voted as you indicate. If you return the proxy card but you do not indicate your voting preferences, then your shares
will not be voted with respect to any proposal. The Board and management do not intend to present any matters at this time at the annual
meeting other than those outlined in the notice of the annual meeting. Should any other matter requiring a vote of stockholders arise,
stockholders returning the proxy card confer upon the individuals designated as proxy's discretionary authority to vote the shares represented by
such proxy on any such other matter in accordance with their best judgment.

Can I change my vote?

Yes. If you are a stockholder of record, you may revoke or change your vote at any time before the proxy is exercised by filing a notice of
revocation with our Secretary or by mailing a proxy bearing a later date or by attending the annual meeting and voting in person. For shares you
hold beneficially in "street name," you may change your vote by submitting new voting instructions to your bank, broker, other record holder of
your shares or other nominee or, if you have obtained a legal proxy from your bank, broker, other record holder of your shares or other nominee
giving you the right to vote your shares, by attending the meeting and voting in person. In either case, the powers of the proxy holders will be
suspended if you attend the meeting in person and so request, although attendance at the meeting will not by itself revoke a previously granted

proxy.
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Who is soliciting this proxy?

We are soliciting this proxy on behalf of our Board of Directors and will pay all expenses associated with this solicitation. In addition to
mailing these proxy materials, certain of our officers and other employees may, without compensation other than their regular compensation,
solicit proxies through further mailing or personal conversations, or by telephone, facsimile or other electronic means. We will also, upon
request, reimburse brokers and other persons holding stock in their names, or in the names of nominees, for their reasonable out-of-pocket
expenses for forwarding proxy materials to the beneficial owners of our stock and to obtain proxies.

Will stockholders be asked to vote on any other matters?

To the knowledge of the Company and its management, stockholders will vote only on the matters described in this proxy statement.
However, if any other matters properly come before the meeting, the persons named as proxies for stockholders will vote on those matters in the
manner they consider appropriate.

What vote is required to approve each item?

Election of Class II director requires a plurality of the votes cast at the annual meeting. The approval of the issuance of securities in one or
more non-public offerings where the maximum discount at which securities will be offered will be equivalent to a discount of 25% below the
market price of our common stock, as required by and in accordance with Nasdaq Marketplace Rule 5635(d), the approval of any change of
control that could result from the potential issuance of securities in the non-public offerings following approval of Proposal 2, as required by and
in accordance with Nasdaq Marketplace Rule 5635(b) and the ratification of the appointment of SingerLewak LLP ("SingerLewak") requires the
affirmative vote of a majority of the votes cast for these proposals.

How are votes counted?

With regard to the election of directors, votes may be cast in favor or withheld and votes that are withheld will be excluded entirely from
the vote and will have no effect. You may not cumulate your votes for the election of directors.

For the other proposals, you may vote "FOR," "AGAINST" or "ABSTAIN." Abstentions are considered to be present and entitled to vote at
the meeting and, therefore, will have the effect of a vote against each of the proposals.

If you hold your shares in "street name," the Company has supplied copies of its proxy materials for its 2016 annual meeting of
stockholders to the broker, bank or other nominee holding your shares of record and they have the responsibility to send these proxy materials to
you. Your broker, bank or other nominee that have not received voting instructions from their clients may not vote on any proposal other than
the appointment of SingerLewak. These so-called "broker non-votes" will be included in the calculation of the number of votes considered to be
present at the meeting for purposes of determining a quorum, but will not be considered in determining the number of votes necessary for
approval of any of the proposals and will have no effect on the outcome of any of the proposals other than the approval of the amendment to our
articles of incorporation to provide for a classified board of directors. Your broker, bank or other nominee is permitted to vote your shares on the
appointment of SingerLewak as our independent auditor without receiving voting instructions from you.

What should I do if I receive more than one set of voting materials?

You may receive more than one set of voting materials, including multiple copies of this proxy statement and multiple proxy cards or
voting instruction cards. For example, if you hold your shares in
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more than one brokerage account, you may receive a separate voting instruction card for each brokerage account in which you hold shares. If
you are a stockholder of record and your shares are registered in more than one name, you will receive more than one proxy card. Please vote
your shares applicable to each proxy card and voting instruction card that you receive.

How can I find out the Results of the Voting at the Annual Meeting?

Preliminary voting results will be announced at the Annual Meeting. Final voting results will be published in a Current Report on
Form 8-K, which we will file within four business days of the meeting.

Do I Have Dissenters' Rights of Appraisal?

Under the Nevada Revised Statues and our charter documents, holders of our common stock will not be entitled to statutory rights of
appraisal, commonly referred to as dissenters' rights or appraisal rights (i.e., the right to seek a judicial determination of the "fair value" of their
shares and to compel the purchase of their shares for cash in that amount) with respect to the proposals contained herein.

What Interest Do Officers and Directors Have in Matters to Be Acted Upon?

No person who has been a director or executive officer of the Company at any time since the beginning of our fiscal year, and no associate
of any of the foregoing persons, has any substantial interest, direct or indirect, in any matter to be acted upon, other than Proposal 1, the election
of two nominees as Class II directors set forth herein.

PRINCIPAL STOCKHOLDERS

The following table sets forth certain information regarding beneficial ownership of our common stock as of August 1, 2016: (i) by each of
our directors, (ii) by each of the Named Executive Officers, (iii) by all of our executive officers and directors as a group, and (iv) by each person
or entity known by us to beneficially own more than five percent (5%) of any class of our outstanding shares. As of August 1, 2016, there were
15,047,141 shares of our common stock outstanding.
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Amount and Nature of Beneficial Ownership as of August 1, 2016(1)

Percentage
of
Common

Name and Address of Beneficial Owner(1) Common Stock Options Warrants Total Stock (%)
Officers and Directors
Doug Croxall (Chairman and CEO)(2) 615,384 1,171,634 1,787,018 11.0%
Francis Knuettel II (Chief Financial Officer)(3) 367,222 367,222 2.4%
James Crawford (Chief Operating Officer)(4) 189,431 189,431 *
David Liu (Chief Technology Officer)(5) 8,333 8,333 i
Enrique Sanchez (Senior Vice President, Licensing)(6) 151,539 151,539 *
Richard Chernicoff (Director)(7) 105,625 105,625 e
Edward Kovalik (Director)(8) 60,000 60,000 *
William Rosellini (Director, not standing for
reelection)(9) 78,462 78,462 o
Richard Tyler (Director)(10) 40,000 40,000 *
All Directors and Executive Officers (nine persons) 615,384 2,172,246 2,787,630 16.2%
Persons owning more than 5% of voting securities
Spangenberg Holder(11) 2,408,924 48,078 2,457,002 16.3%
Series B Convertible Preferred Stock 782,000 782,000 5.2%
Common Stock 1,626,924 1,626,924 10.8%
Warrants 48,078 48,078 0.3%

€]

@

Less than 1%

Amounts set forth in the table and footnotes gives effect to the two-for-one stock dividend that we effectuated on December 22, 2014.
In determining beneficial ownership of our common stock as of a given date, the number of shares shown includes shares of common
stock which may be acquired on exercise of warrants or options or conversion of convertible securities within 60 days of August 1,
2016. In determining the percent of common stock owned by a person or entity on August 1, 2016, (a) the numerator is the number of
shares of the class beneficially owned by such person or entity, including shares which may be acquired within 60 days on exercise of
warrants or options and conversion of convertible securities, and (b) the denominator is the sum of (i) the total shares of common stock
outstanding on August 1, 2016 and (ii) the total number of shares that the beneficial owner may acquire upon conversion of securities
and upon exercise of the warrants and options, subject to limitations on conversion and exercise as more fully described below. Unless
otherwise stated, each beneficial owner has sole power to vote and dispose of its shares and such person's address is ¢c/o Marathon
Patent Group, Inc., 11100 Santa Monica Blvd., Ste. 380, Los Angeles, CA 90025.

Shares of Common Stock are held by Croxall Family Revocable Trust, over which Mr. Croxall holds voting and dispositive power.
Represents options to purchase (i) 307,692 shares of Common Stock at an exercise price of $3.25 per share, (ii) 307,692 shares of
Common Stock at an exercise price of $2.625 per share, (iii) 200,000 shares of Common Stock at an exercise price of $2.965 per
share, (iv) 287,500 shares of Common Stock at an exercise price of $6.40 per share and (v) 68,750 shares of Common Stock at an
exercise price of $1.86 per share. Excludes options to purchase (i) 12,500 shares of Common Stock at an exercise price of $6.40 per
share and (ii) 81,250 shares of
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Common Stock at an exercise price of $1.86 per share, all of which do not vest and are not exercisable within 60 days of August 1,
2016.

Represents options to purchase (i) 225,556 shares of Common Stock at an exercise price of $4.165 per share, (ii) 95,833 shares of
Common Stock at an exercise price of $6.40 per share and (iii) 45,833 shares of Common Stock at an exercise price of $1.86 per share.
Excludes options to purchase (i) 64,444 shares of Common Stock at an exercise price of $4.165 per share, (ii) 4,167 shares of
Common Stock at an exercise price of $6.40 per share and (iii) 54,167 shares of Common Stock at an exercise price of $1.86 per share,
all of which do not vest and are not exercisable within 60 days of August 1, 2016.

Represents options to purchase (i) 76,923 shares of Common Stock at an exercise price of $2.47 per share, (ii) 19,800 shares of
Common Stock at an exercise price of $4.165 per share, (iii) 76,667 shares of Common Stock at an exercise price of $6.40 per share
and (iv) 16,042 shares of Common Stock at an exercise price of $1.86 per share. Excludes options to purchase (i) 10,200 shares of
Common Stock at an exercise price of $4.165 per share, (ii) 3,333 shares of Common Stock at an exercise price of $6.40 per share and
(iii) 18,958 shares of Common Stock at an exercise price of $1.86 per share, all of which do not vest and are not exercisable within

60 days of August 1, 2016.

Represents options to purchase 8,333 shares of Common Stock at an exercise price of $2.79 per share, Excludes options to purchase
141,667 shares of Common Stock at an exercise price of $2.79 per share, which do not vest and are not exercisable within 60 days of
August 1, 2016.

Represents options to purchase (i) 26,400 shares of Common Stock at an exercise price of $4.165 per share, (ii) 102,222 shares of
Common Stock at an exercise price of $6.40 per share and (iii) 22,917 of Common Stock shares at an exercise price of $1.86 per share.
Excludes options to purchase (i) 13,600 shares of Common Stock at an exercise price of $4.165 per share, (ii) 57,778 shares of
Common Stock at an exercise price of $6.40 per share and (iii) 27,083 shares of Common Stock at an exercise price of $1.86 per share,
all of which do not vest and are not exercisable within 60 days of August 1, 2016.

Represents options to purchase (i) 20,000 shares of Common Stock at an exercise price of $7.37 per share, (ii) 49,583 of Common
Stock at an exercise price of $6.76 per share, (iii) 20,000 shares of Common Stock at an exercise price of $2.03 per share, and

(iv) 16,041 shares of Common Stock at an exercise price of $1.86 per share. Excludes options to purchase (i) 90,417 shares of
Common Stock at an exercise price of $6.76 per share and (ii) 18,958 shares of Common Stock at an exercise price of $1.86 per share,
all of which do not vest and are not exercisable within 60 days of August 1, 2016.

Represents options to purchase (i) 20,000 shares of Common Stock at an exercise price of $3.295 per share, (ii) 20,000 shares of
Common Stock at an exercise price of $7.445 per share and (iii) 20,000 shares of Common Stock at an exercise price of $2.03 per
share.

Represents options to purchase (i) 15,385 shares of Common Stock at an exercise price of $3.25 per share, (ii) 23,077 shares of
Common Stock at an exercise price of $2.625 per share, (iii) 20,000 shares of Common Stock at an exercise price of $7.445 per share
and (iv) 20,000 shares of Common Stock at an exercise price of $2.03 per share. Mr. Rosellini will not stand for reelection.

Represents an option to purchase (i) 20,000 shares of Common Stock at an exercise price of $6.61 per share and (ii) an option to
purchase 20,000 shares of Common Stock at an exercise price of $2.03 per share.

Represents shares of Series B Convertible Preferred, warrants to purchase Common Stock and Common Stock by all entities owned or
controlled by the Spangenberg family.

10
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DIRECTORS AND OFFICERS

Set forth below is certain information regarding our directors and executive officers. Our Board of Directors is comprised of five directors,
and is divided among three classes, Class I, Class II and Class III. Class I directors will serve until the 2018 annual meeting of stockholders and
until their respective successors have been duly elected and qualified, or until such director's earlier resignation, removal or death. Class III
directors will serve until the 2017 annual meeting of stockholders and until their respective successors have been duly elected and qualified, or
until such director's earlier resignation, removal or death. Once elected, Class II directors will serve until the 2019 annual meeting of
stockholders and until their respective successors have been duly elected and qualified, or until such director's earlier resignation, removal or
death. All officers serve at the pleasure of the Board.

The following table presents information with respect to our current senior officers and directors (except that the biographies of
Messrs. Robichaud and Chernicoff who are nominated to be our Class II directors are listed below in Proposal 1 and that Mr. Rosellini will not
stand for reelection):

Date First Elected or

Name and Address Age Appointed Position(s)
Chief Executive Officer and

Doug Croxall 47 November 14,2012  Chairman
Francis Knuettel IT 50 May 15,2014 Chief Financial Officer
James Crawford 41 March 1, 2013 Chief Operating Officer
Edward Kovalik 41 April 15, 2014 Director
Richard Tyler 58 March 18, 2015 Director
William Rosellini 37 March 8, 2013 Director (not standing for reelection)

Background of officers and directors

The following is a brief account of the education and business experience during at least the past five years of our officers and directors,
indicating each person's principal occupation during that period, and the name and principal business of the organization in which such
occupation and employment were carried out.

Doug Croxall Chief Executive Officer and Chairman

Mr. Croxall, 47, has served as the Chief Executive Officer and Founder of LVL Patent Group LLC, a privately owned patent licensing
company since 2009. From 2003 to 2008, Mr. Croxall served as the Chief Executive Officer and Chairman of FirePond, a software company that
licensed configuration pricing and quotation software to Fortune 1000 companies. Mr. Croxall earned a Bachelor of Arts degree in Political
Science from Purdue University in 1991 and a Master of Business Administration from Pepperdine University in 1995. Mr. Croxall was chosen
as a director of the Company based on his knowledge of and relationships in the patent acquisition and monetization business.

Francis Knuettel Il Chief Financial Officer

Mr. Knuettel, 50, was Managing Director and CFO for Greyhound IP LLC, an investor in patent litigation expenses for patents enforced by
small firms and individual inventors prior to joining the Company. Since 2007, Mr. Knuettel has been the Managing Member of Camden
Capital LLC, which is focused on the monetization of patents Mr. Knuettel acquired in 2007. From 2007 through 2013, Mr. Knuettel served as
the Chief Financial Officer of IP Commerce, Inc. From 2005 through 2007, Mr. Knuettel served as the CFO of InfoSearch Media, Inc., a
publicly traded company. From 2000 through 2004, Mr. Knuettel was at Internet Machines Corporation, a fables semiconductor company
located in Los Angeles, where he served on the Board of Directors and held several positions, including Chief Executive Officer and Chief
Financial Officer. Mr. Knuettel was a member of the

11
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Board of Directors and Chairman of the Audit Committee for Firepond, Inc., a publicly traded producer of CPQ software systems. Mr. Knuettel
received his BA with honors in Economics from Tufts University and holds an MBA in Finance and Entrepreneurial Management from The
Wharton School at the University of Pennsylvania.

James Crawford Chief Operating Officer

Mr. Crawford, 41, was a founding member of Kino Interactive, LLC, and of AudioEye, Inc. Mr. Crawford's experience as an entrepreneur
spans the entire life cycle of companies from start-up capital to compliance officer and director of reporting public companies. Prior to his
involvement as Chief Operating Officer of Marathon, Mr. Crawford served as a director and officer of Augme Technologies, Inc. beginning
March 2006, and assisted the company in maneuvering through the initial challenges of acquisitions executed by the company through 2011 that
established the company as a leading mobile marketing company in the United States. Mr. Crawford is experienced in public company finance
and compliance functions. He has extensive experience in the area of intellectual property creation, management and licensing. Mr. Crawford
also served on the board of directors Modavox® and Augme Technologies, and as founder and managing member of Kino Digital, Kino
Communications, and Kino Interactive.

Edward Kovalik Director

Edward Kovalik, 40, is the Chief Executive Officer and Managing Partner of KLLR Group, which he co-founded in the spring of 2012. KLR
Group is an investment bank specializing in the Energy sector. Ed manages the firm and focuses on structuring customized financing solutions
for the firm's clients. He has over 16 years of experience in the financial services industry. Prior to founding KLR, Ed was Head of Capital
Markets at Rodman & Renshaw, and headed Rodman's Energy Investment Banking team. Prior to Rodman, from 1999 to 2002, Ed was a Vice
President at Ladenburg Thalmann & Co, where he focused on private placement transactions for public companies. Ed serves as a director on the
board of River Bend Oil and Gas.

Richard Tyler Director

Richard Tyler, Age 58, has a background in private equity, venture capital and mergers & acquisitions. He has been serving as a Managing
Director of Vulano Group, a leading technology and intellectual property development company since 2007. Prior to Vulano Group, he founded
M2P Capital, LLC, a Denver based private equity firm, where he has served as partner since 2002. Prior to forming M2P Capital, he was a
partner in Taleria Ventures, a venture firm engaged in early stage investing and start-up management. In 1988, he founded BACE Industries; a
company that executed buy and build strategies in the manufacturing, distribution, business services, and technology industries. In addition, he
serves as a director and adviser to numerous private companies and is a director of The American Institute for Avalanche Research and
Education, Colorado Outward Bound School and The American Mountain Guides Association. He graduated from the Colorado College in 1980
with a BA degree. The Board believes Mr. Tyler's qualifications to sit on the Board include his significant experience with mergers and
acquisitions, intellectual property (acquisition, licensing and litigation) and leadership of business organizations.

William Rosellini Director

William Rosellini, 37, is Founder and Chairman of Microtransponder Inc. and Rosellini Scientific, LLC. Rosellini previously served as the
founding CEO of Microtransponder from 2006 to 2012 and Lexington Technology Group in 2012. During his tenures as CEO he has raised
nearly $30M in venture funding and $10M in NIH grants. Rosellini has been named a MTBC Tech Titan and a GSEA Entrepreneur of the Year
and has testified to Congress on the importance of non-dilutive funding for inventors and researchers. Rosellini holds a BA in economics from
the University of Dallas,

12
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a JD from Hofstra Law, an MBA and MS of Accounting from the University of Texas, a MS of Computational Biology from Rutgers, a MS of
Regulatory Science from USC and a MS of Neuroscience from University of Texas. Previously, Rosellini was a right-handed pitcher who played
in Arizona Diamondbacks system. The Board has determined that Rosellini's medical technology expertise and industry knowledge and
experience will make him a valuable member of the Board.

Board Composition

Directors currently are elected to the class and for the terms as provided in Proposal No. 1 or until the earlier of their death, resignation,
removal or until their successors have been duly elected and qualified. There are no family relationships among our Directors. Our bylaws
provide that the number of members of our Board of Directors may be changed from time to time by resolutions adopted by the Board of
Directors and/or the stockholders. Our Board of Directors currently consists of five members.

Directorships

Except as otherwise reported above, none of our directors held directorships in other reporting companies and registered investment
companies at any time during the past five years.

Involvement in Certain Legal Proceedings

During the past ten years, none of our officers, directors, promoters or control persons have been involved in any legal proceedings as
described in Item 401(f) of Regulation S-K.

Board Leadership Structure

Our Board does not have a policy on whether the same person should serve as both the Chief Executive Officer and Chairman of the Board
or, if the roles are separate, whether the Chairman should be selected from the non-employee directors or should be an employee. Our Board
believes that it should have the flexibility to periodically determine the leadership structure that it believes is best for the Company. The Board
believes that its current leadership structure, with Mr. Croxall serving as both Chief Executive Officer and Board Chairman, is appropriate given
the efficiencies of having the Chief Executive Officer also serve in the role of Chairman.

Board Role in Risk Oversight

Risk is inherent with every business and we face a number of risks. Management is responsible for the day-to-day management of risks we
face, while our Board of Directors is responsible for overseeing our management and operations, including overseeing its risk assessment and
risk management functions.

Number of Meetings of the Board of Directors and Committees

During 2015, the Board held 6 meetings, the Audit Committee held 5 Meetings, the Compensation Committee held 2 Meetings and the
Nominating and Governance Committee held 2 Meetings. Directors are expected to attend Board and Committee meetings and to spend time
needed to meet as frequently as necessary to properly discharge their responsibilities. Each active director attended at least 75% of the aggregate
number of meetings of the Board during 2015.

Attendance at Annual Meetings of the Stockholders

The Company has no policy requiring Directors and Director Nominees to attend its annual meeting of stockholders; however, all Directors
and Director Nominees are encouraged to attend.
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Mr. Richard Tyler, Mr. Edward Kovalik and William Rosellini are "independent" directors based on the definition of independence in the
listing standards of the NASDAQ Stock Market LLC ("NASDAQ"). If elected, Mr. Robichaud will also qualify as independent under the
NASDAAQ definition of "Independent."

Committees of the Board of Directors

Our Board of Directors has established three standing committees: an audit committee, a nominating and corporate governance committee
and a compensation committee, which are described below. Members of these committees are elected annually at the regular board meeting held
in conjunction with the annual stockholders' meeting. The charter of each committee is available on our website at www.marathonpg.com.

Audit Committee

The Audit Committee members are currently Mr. Richard Tyler, Mr. Edward Kovalik and William Rosellini. The Committee has authority
to review our financial records, deal with our independent auditors, recommend to the Board policies with respect to financial reporting, and
investigate all aspects of the our business. Both remaining members of the Audit Committee, Mr. Tyler and Mr. Kovalik, currently satisfy the
independence requirements and other established criteria of NASDAQ.

The Audit Committee Charter is available on the Company's website at http://www.marathonpg.com/. The Audit Committee has sole
authority for the appointment, compensation and oversight of the work of our independent registered public accounting firm, and responsibility
for reviewing and discussing with management and our independent registered public accounting firm our audited consolidated financial
statements included in our Annual Report on Form 10-K, our interim financial statements and our earnings press releases. The Audit Committee
also reviews the independence and quality control procedures of our independent registered public accounting firm, reviews management's
assessment of the effectiveness of internal controls, discusses with management the Company's policies with respect to risk assessment and risk
management and will review the adequacy of the Audit Committee charter on an annual basis.

Nominating and Governance Committee

The Nominating and Corporate Governance Committee members are currently Mr. Richard Tyler, William Rosellini and Mr. Edward
Kovalik. The Nominating and Corporate Governance Committee has the following responsibilities: (a) setting qualification standards for
director nominees; (b) identifying, considering and nominating candidates for membership on the Board; (c) developing, recommending and
evaluating corporate governance standards and a code of business conduct and ethics applicable to the Company; (d) implementing and
overseeing a process for evaluating the Board, Board committees (including the Committee) and overseeing the Board's evaluation of the
Chairman and Chief Executive Officer of the Company; I making recommendations regarding the structure and composition of the Board and
Board committees; (f) advising the Board on corporate governance matters and any related matters required by the federal securities laws; and
(g) assisting the Board in identifying individuals qualified to become Board members; recommending to the Board the director nominees for the
next annual meeting of shareholders; and recommending to the Board director nominees to fill vacancies on the Board.

The Nominating and Governance Committee Charter is available on the Company's website at http://www.marathonpg.com/. The
Nominating and Governance Committee determines the qualifications, qualities, skills, and other expertise required to be a director and to
develop, and recommend to the Board for its approval, criteria to be considered in selecting nominees for director
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(the "Director Criteria"); identifies and screens individuals qualified to become members of the Board, consistent with the Director Criteria. The
Nominating and Governance Committee considers any director candidates recommended by the Company's stockholders pursuant to the
procedures described in the Company's proxy statement, and any nominations of director candidates validly made by stockholders in accordance
with applicable laws, rules and regulations and the provisions of the Company's charter documents. The Nominating and Governance Committee
makes recommendations to the Board regarding the selection and approval of the nominees for director to be submitted to a stockholder vote at
the annual meeting of stockholders, subject to approval by the Board.

Compensation Committee

The Compensation Committee oversees our executive compensation and recommends various incentives for key employees to encourage
and reward increased corporate financial performance, productivity and innovation. Its members are currently Mr. Richard Tyler, Mr. Edward
Kovalik and William Rosellini. Both remaining members of the Compensation Committee, Mr. Tyler and Mr. Kovalik, currently satisfy the
independence requirements and other established criteria of NASDAQ.

The Compensation Committee Charter is available on the Company's website at http://www.marathonpg.com/. The Compensation
Committee is responsible for: (a) assisting our Board in fulfilling its fiduciary duties with respect to the oversight of the Company's
compensation plans, policies and programs, including assessing our overall compensation structure, reviewing all executive compensation
programs, incentive compensation plans and equity-based plans, and determining executive compensation; and (b) reviewing the adequacy of
the Compensation Committee charter on an annual basis. The Compensation Committee, among other things, reviews and approves the
Company's goals and objectives relevant to the compensation of the Chief Executive Officer, evaluate the Chief Executive Officer's performance
with respect to such goals, and set the Chief Executive Officer's compensation level based on such evaluation. The Compensation Committee
also considers the Chief Executive Officer's recommendations with respect to other executive officers and evaluates the Company's performance
both in terms of current achievements and significant initiatives with long-term implications. It assesses the contributions of individual
executives and recommend to the Board levels of salary and incentive compensation payable to executive officers of the Company; compares
compensation levels with those of other leading companies in similar or related industries; reviews financial, human resources and succession
planning within the Company; recommend to the Board the establishment and administration of incentive compensation plans and programs and
employee benefit plans and programs; recommends to the Board the payment of additional year-end contributions by the Company under certain
of its retirement plans; grants stock incentives to key employees of the Company and administer the Company's stock incentive plans; and
reviews and recommends for Board approval compensation packages for new corporate officers and termination packages for corporate officers
as requested by management.

COMPENSATION COMMITTEE REPORT OF EXECUTIVE COMPENSATION

The Compensation Committee has reviewed the Compensation Discussion and Analysis required by Item 402(b) of Regulation S-K and
discussed that analysis with management. Based on its review and discussions with management, the Compensation Committee recommended to
the Board that the Compensation Discussion and Analysis be included in this Proxy Statement and incorporated by reference into the Company's
annual report on Form 10-K for the fiscal year ended December 31, 2015. This report is provided by the following independent directors, who
currently comprise the Compensation Committee:

Edward Kovalik
William Rosellini

Richard Tyler

11
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Director Compensation

The following summary compensation table sets forth information concerning compensation for services rendered in all capacities during
2015 and 2014 awarded to, earned by or paid to our directors. The value attributable to any Warrant Awards reflects the grant date fair values of
stock awards calculated in accordance with FASB Accounting Standards Codification Topic 718.

Non-equitNon-qualified
incentive deferred
Option plan compensationAll other
awards compensationearningscompensation Total

)] ¥ (6] (6] ®

60,742 81,665
18,060 18,060
73,076 119,071

Includes warrants to purchase 25,000 common shares of which the shares underlying such warrants

were previously registered and warrants to purchase an additional 25,000 common shares of which we
are registering the common shares underlying such warrants in the prospectus. The warrants pursuant
to which the additional 25,000 common shares are being registered in this prospectus have an exercise
price of $2.14, expire on January 6, 2021 and are substantially similar to the consultant warrant issued

Fees
Earned or
paid in Stock
cash awards
Name %) (6)]
Richard
Chernicoff(1)
2015 20,923
2014
Edward Kovalik
2015
2014 45,995
William Rosellini(4)
“4)
on January 8, 2010.
)

(i) Karl Heinz Spoddig has voting and dispositive power with respect to the securities to be offered for

resale. (ii) Includes: (a) 35,000 common shares which are not being registered, and (b) 25,000 common
share underlying. The warrants pursuant to which the 25,000 common shares are issuable have an
exercise price of $2.14, expire on January 6, 2021 and are substantially similar to the consultant

warrant issued on January 8, 2010.

PLAN OF DISTRIBUTION

Each Selling Shareholder or any of their pledgees, assignees or successors-in-interest may, from time to time, sell any
or all of their shares of common stock on the NYSE: AMEX or any stock exchange, market or trading facility on
which the shares are traded or in private transactions. These sales may be at fixed or negotiated prices. A Selling
Shareholders may use any one or more of the following methods when selling shares:

. ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

eblock trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion

of the block as principal to facilitate the transaction;

. purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

. an exchange distribution in accordance with the rules of the applicable exchange;

privately negotiated transactions;
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settlement of short sales entered into after the effective date of the registration statement of which this prospectus is
a part;

ebroker-dealers may agree with the Selling Shareholder to sell a specified number of such shares at a stipulated price
per share;

ethrough the writing or settlement of options or other hedging transactions, whether through an options exchange or
otherwise;

° a combination of any such methods of sale; or

o any other method permitted pursuant to applicable law.
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The Selling Shareholders may also sell shares under Rule 144 under the Securities Act of 1933, as amended (the
“Securities Act”), if available, rather than under this prospectus.

Broker-dealers engaged by each respective Selling Shareholder may arrange for other brokers-dealers to participate in
sales. Broker-dealers may receive commissions or discounts from the Selling Shareholder (or, if any broker-dealer
acts as agent for the purchaser of shares, from the purchaser) in amounts to be negotiated, but, except as set forth in a
supplement to this Prospectus, in the case of an agency transaction not in excess of a customary brokerage
commission in compliance with FINRA Rules.

In connection with the sale of the common stock or interests therein, the Selling Shareholders may enter into hedging
transactions with broker-dealers or other financial institutions, which may in turn engage in short sales of the common
stock in the course of hedging the positions they assume. The Selling Shareholders may also sell shares of the
common stock short and deliver these securities to close out their short positions, or loan or pledge the common stock
to broker-dealers that in turn may sell these securities. The Selling Shareholders may also enter into option or other
transactions with broker-dealers or other financial institutions or the creation of one or more derivative securities
which require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus,
which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented
or amended to reflect such transaction).

The Selling Shareholders and any broker-dealers or agents that are involved in selling the shares may be deemed to be
“underwriters” within the meaning of the Securities Act in connection with such sales. In such event, any commissions
received by such broker-dealers or agents and any profit on the resale of the shares purchased by them may be deemed
to be underwriting commissions or discounts under the Securities Act. Each Selling Shareholder has informed the
Company that it does not have any written or oral agreement or understanding, directly or indirectly, with any person
to distribute the Common Stock.

The Company is required to pay certain fees and expenses incurred by the Company incident to the registration of the
shares. The Company has agreed to indemnify the Selling Shareholder against certain losses, claims, damages and
liabilities, including liabilities under the Securities Act.

Because Selling Shareholders may be deemed to be “underwriters” within the meaning of the Securities Act, they will
be subject to the prospectus delivery requirements of the Securities Act including Rule 172 thereunder. In addition,
any securities covered by this prospectus which qualify for sale pursuant to Rule 144 under the Securities Act may be
sold under Rule 144 rather than under this prospectus. There is no underwriter or coordinating broker acting in
connection with the proposed sale of the resale shares by the Selling Shareholders.

Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale
shares may not simultaneously engage in market making activities with respect to the common stock for the applicable
restricted period, as defined in Regulation M, prior to the commencement of the distribution. In addition, the Selling
Shareholders will be subject to applicable provisions of the Exchange Act and the rules and regulations thereunder,
including Regulation M, which may limit the timing of purchases and sales of shares of the common stock by the
Selling Stockholders or any other person. We will make copies of this prospectus available to the Selling
Stockholders and have informed them of the need to deliver a copy of this prospectus to each purchaser at or prior to
the time of the sale (including by compliance with Rule 172 under the Securities Act).

DESCRIPTION OF SECURITIES TO BE REGISTERED

Description of the Capital Stock
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As of the date of this prospectus, our authorized capital stock consists of 150,000,000 shares designated as common
stock, $0.01 par value, and 7,000,000 shares designated as preferred stock, $0.01 par value. The only equity securities
currently outstanding are shares of common stock. As of March 1, 2011, there were 48,366,304 shares of common
stock issued and outstanding.

The following is a summary of: (i) the material provisions of the common stock as provided for in our certificate of
incorporation and bylaws, and (ii) the warrants pursuant to which 596,675 common shares being registered in the
Prospectus are issuable. For additional detail about our capital stock and the warrants, please refer to our certificate of
incorporation and bylaws, and form of warrant, each as amended, copies of which are incorporated by reference into
the registration statement to which this prospectus relates.

Common stock

The holders of common stock are entitled to one vote per share on all matters to be voted upon by the stockholders
and there are no cumulative rights. Subject to preferences that may be applicable to any outstanding preferred stock,
the holders of common stock are entitled to receive ratably any dividends that may be declared from time to time by
the board of directors out of funds legally available for that purpose. However, we are not currently paying any
dividends. In the event of our liquidation, dissolution or winding up, the holders of common stock are entitled to share
ratably in all assets remaining after payment of liabilities, subject to prior distribution rights of preferred stock then
outstanding. The common stock has no preemptive or conversion rights or other subscription rights. There are no
redemption or sinking fund provisions applicable to the common stock. The outstanding shares of common stock are
fully paid and non-assessable, and any shares of common stock to be issued upon an offering pursuant to this
prospectus and the related prospectus supplement will be fully paid and nonassessable upon issuance.
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The transfer agent and registrar for our common stock is American Stock Transfer and Trust Company. Our common
stock is listed for quotation on the NYSE AMEX under the symbol “CUR.”

Warrants

We are registering 596,675 common shares issuable upon exercise of outstanding warrants. The material terms and
provisions of the warrants are summarized below. For a complete description of the terms and conditions of the
warrant, please refer to the form of warrant filed as an exhibit to our SEC filings.

Term; Exercise Price and Exercisability.

The warrants represent the rights to purchase up to 596,675 shares of our common stock at an exercise price of $2.14
per share. Each warrant will be exercisable for a period of ten years commencing on January 6, 2011. The number of
warrant shares that may be acquired by any holder upon any exercise of the warrant will be limited to the extent
necessary to insure that, following such exercise (or other issuance), the total number of shares of common stock then
beneficially owned by such holder and its affiliates and any other persons whose beneficial ownership of common
stock would be aggregated with the holder’s for purposes of Section 13(d) of the Securities Exchange Act of 1934, as
amended, does not exceed 4.99% of the total number of issued and outstanding shares of common stock (including for
such purpose the shares of common stock issuable upon such exercise), or beneficial ownership limitation. The holder
may elect to change this beneficial ownership limitation from 4.99% to 9.99% of the total number of issued and
outstanding shares of common stock (including for such purpose the shares of common stock issuable upon such
exercise) upon 61 days’ prior written notice.

Manner of Exercise.

The warrants may exercise their warrants to purchase shares of our common stock on or before the expiration date by
delivering (i) notice of exercise, appropriately completed and duly signed, and (ii) if such holder is not utilizing the
cashless exercise provisions with respect to the warrants, payment of the exercise price for the number of shares with
respect to which the warrant is being exercised. Warrants may be exercised in whole or in part, but only for full shares
of common stock.

In addition, the warrant holders are entitled to a “cashless exercise” option if, at any time of exercise after the twelve
month anniversary of the issuance date, there is no effective registration statement registering, or no current
prospectus available for, the issuance or resale of the shares of common stock underlying the warrants. This option
entitles the warrant holders to elect to receive fewer shares of common stock without paying the cash exercise price.
The number of shares to be issued would be determined by a formula based on the total number of shares with respect
to which the warrant is being exercised, the daily volume weighted average price for the shares of our common stock
on the trading day immediately prior to the date of exercise and the applicable exercise price of the warrants.

The shares of common stock issuable on exercise of the warrants will be, when issued and paid for in accordance with
the warrants, duly authorized, validly issued, and fully paid and non-assessable. We will authorize and reserve at least
that number of shares of common stock equal to the number of shares of common stock issuable upon exercise of all
outstanding warrants.

Certain Adjustments.
The exercise price and the number of shares of common stock purchasable upon the exercise of the warrants are
subject to adjustment upon the occurrence of specific events, including stock dividends, stock splits, combinations and

reclassifications of our common stock. If at any time the warrant is outstanding, we: (i) pay a stock dividend or
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otherwise makes a distribution or distributions on shares of our common stock or any other equity or equity equivalent
securities payable in our common shares, (ii) subdivide our outstanding common shares into a larger number of
shares, (iii) combine (including by way of reverse stock split) our outstanding common shares into a smaller number
of shares or (iv) issue by reclassification any shares of our capital stock, then in each case the exercise price shall be
multiplied by a fraction of which the numerator shall be the number of common shares (excluding treasury shares, if
any) outstanding immediately before such event and of which the denominator shall be the number of common shares
outstanding immediately after such event and the number of shares issuable upon exercise of the warrant shall be
proportionately adjusted such that the aggregate exercise price remains unchanged.

TRANSFER AGENT

The transfer agent for our common shares is American Stock Transfer & Trust Company, LLC, 59 Maiden Lane,
Plaza Level, New York, NY 10038. We act as our own transfer agent with regard to our outstanding common share
purchase warrants.
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LEGAL MATTERS

The validity of the issuance of the securities offered hereby will be passed upon for us by The Silvestre Law Group,
P.C. Westlake Village, California. The Silvestre Law Group, P.C. or its affiliates or principals own 54,000 shares of
common stock.

EXPERTS

The financial statements incorporated in this prospectus by reference from the Company’s Annual Report on
Form 10-K have been audited by Stegman & Company, an independent registered public accounting firm, as stated in
their report, which is incorporated herein by reference. Such financial statements have been so incorporated in
reliance upon the report of such firm given upon their authority as experts in accounting and auditing. Stegman &
Company has no interest in the shares being registered in this filing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement to register the securities offered by this prospectus under the
Securities Act. This prospectus is part of that registration statement, but omits certain information contained in the
registration statement, as permitted by SEC rules. For further information with respect to our Company and this
offering, reference is made to the registration statement and the exhibits and any schedules filed with the registration
statement. Statements contained in this prospectus as to the contents of any document referred to are not necessarily
complete and in each instance, if the document is filed as an exhibit, reference is made to the copy of the document
filed as an exhibit to the registration statement, each statement being qualified in all respects by that reference. You
may obtain copies of the registration statement, including exhibits, as noted in the paragraph below or by writing or
telephoning us at:

NEURALSTEM, INC
9700 Great Seneca Highway,
Rockville, Maryland 20850
Attn: Chief Financial Officer
Tel : (301) 366-4841

We file annual, quarterly and other reports, proxy statements and other information with the SEC. Our SEC filings are

available to the public over the Internet at the SEC’s website at http://www.sec.gov. You may also read and copy any
document we file at the SEC’s Public Reference Room at 100 F Street, NE, Washington, D.C. 20549. Please call the
SEC at 1-800-SEC-0330 for further information on the Public Reference Room. You can also inspect reports, proxy

statements and other information about us at the offices of the National Association of Securities Dealers, Reports

Section, 1735 K Street, N.W., Washington, D.C. 20006.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We incorporate information into this prospectus by reference, which means that we disclose important information to
you by referring you to another document filed separately with the SEC. The information incorporated by reference is
deemed to be part of this prospectus, except for any such information superseded by information contained in
later-filed documents or directly in this prospectus. This prospectus incorporates by reference the documents set forth
below that we have previously filed with the SEC (excluding those portions of any Form 8-K that are not deemed “filed”
pursuant to the General Instructions of Form 8-K). These documents contain important information about us and our
financial condition.
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We incorporate by reference into this prospectus the information contained in the documents listed below, which are
considered to be a part of this prospectus:

Our Annual Report on Form 10-K filed with the Commission on March 16, 2011, for the year ended
December 31, 2010;

The description of our common stock contained in our Registration Statement on Form SB-2
(Registration No. 333-142451), as amended (the "Registration Statement"), filed under the
Securities Act of 1933, as amended, with the Commission on April 30, 2007 and declared effective
May 4, 2007.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange
Act prior to the termination of this offering, including all such documents we may file with the SEC after the date of
the initial registration statement and prior to the effectiveness of the registration statement, but excluding any
information furnished to, rather than filed with, the SEC, will also be incorporated by reference into this prospectus
and deemed to be part of this prospectus from the date of the filing of such reports and documents.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered,
upon written or oral request, a copy of any or all documents that are incorporated by reference into this prospectus, but
not delivered with the prospectus, other than exhibits to such documents unless such exhibits are specifically
incorporated by reference into the documents that this prospectus incorporates. You should direct written requests to:
NEURALSTEM, INC, 9700 Great Seneca Highway, Rockville, Maryland 20850 Attn: Chief Financial Officer Tel:
(301) 366-4841
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DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIES ACT LIABILITIES.

The Corporation Laws of the State of Delaware, the Company’s Articles of Incorporation and the Company's Bylaws
provide for indemnification of the Company's Directors for expenses actually and necessarily incurred by them in
connection with the defense of any action, suit or proceeding in which they, or any of them, are made parties, or a
party, by reason of having been Director(s) or Officer(s) of the corporation, or of such other corporation, except, in
relation to matter as to which any such Director or Officer or former Director or Officer or person, shall be adjudged
to be liable for negligence or misconduct in the performance of duty.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
persons controlling the Company pursuant to the foregoing provisions, the Company has been informed that in the
opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.
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NEURALSTEM, INC.
716,675 Shares of Common Stock

Resale Prospectus
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Indemnification of Directors & Officers

The Corporation Laws of the State of Delaware, the Company’s Articles of Incorporation and the Company's Bylaws
provide for indemnification of the Company's Directors for expenses actually and necessarily incurred by them in

connection with the defense of any action, suit or proceeding in which they, or any of them, are made parties, or a

party, by reason of having been Director(s) or Officer(s) of the corporation, or of such other corporation, except, in

relation to matter as to which any such Director or Officer or former Director or Officer or person shall be adjudged in

such action, suit or proceeding to be liable for negligence or misconduct in the performance of duty. Furthermore, the

personal liability of the Directors is limited as provided in the Company's organization documents, as amended, as

well as agreements that may be entered into from time to time between the our officers, directors and the Company.

Other Expenses of Issuance & Distribution

The following table sets forth an itemization of all estimated expenses, all of which we will pay, in connection with
the issuance and distribution of the securities being registered:

SEC Registration Fee $ 173.19
Financial Printer to EDGARize and Print Registration Statement 2,000.00*
Legal Fees and Expense 10,000.00*
Accounting Fees and Expenses 10,000.00*
Miscellaneous 5,000.00*
Total $ 27,173.19%
*Estimated

Exhibits

The exhibits listed in the accompanying index to exhibits are filed or incorporated by reference as part of this
Registration Statement.

Certain of the agreements filed as exhibits to this Registration Statement contain representations and warranties by the
parties to the agreements that have been made solely for the benefit of the parties to the agreement. These
representations and warranties:

e*may have been qualified by disclosures that were made to the other parties in connection with the negotiation of the
agreements, which disclosures are not necessarily reflected in the agreements;

o may apply standards of materiality that differ from those of a reasonable investor; and
e were made only as of specified dates contained in the agreements and are subject to later developments.

Accordingly, these representations and warranties may not describe the actual state of affairs as of the date they were
made or at any other time, and investors should not rely on them as statements of fact.

26



11

Edgar Filing: Marathon Patent Group, Inc. - Form DEF 14A

27



Edgar Filing: Marathon Patent Group, Inc. - Form DEF 14A

Undertakings
A. The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to

this registration statement:
(1) To include any prospectus required by section 10(a)(3) of the Securities Act;

(i1) To reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate,
represent a fundamental change in the information set forth in the registration statement. Notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would
not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth
in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in the registration
statement; provided, however , that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the registration statement is on
Form S-3 or Form F-3, and the information required to be included in a post-effective amendment by those paragraphs
is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of
the Exchange Act that are incorporated by reference in the registration statement or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

3) To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of this offering.

4) That, for the purpose of determining liability under the Securities Act to any purchaser:
6))] If the registrant is relying on Rule 430B:

(A) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to
be part of the registration statement as of the date the filed prospectus was deemed part of and included in the
registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as
part of a registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i),
(vii), or (x) for the purpose of providing the information required by section 10(a) of the Securities Act shall be
deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is
first used after effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities
in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be
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deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as
to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date; or

(ii) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as
part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other
than prospectuses field in reliance on Rule 430A, shall be deemed to be part of and included in the registration
statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as
to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was made
in the registration statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such date of first use.
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B. The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act, each filing of the registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and,
where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange
Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

C. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities
Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than
the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant
in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.

D. For purposes of determining any liability under the Securities Act, the information omitted from the form of
prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the Registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed
to be part of this registration statement as of the time it was declared effective. For the purpose of determining any
liability under the Securities Act, each post-effective amendment that contains a form of prospectus shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Rockville, State of Maryland, on
March 31, 2011.

NEURALSTEM, INC

By: /s/ 1. Richard Garr
I. Richard Garr, President, Chief Executive
Officer and Director

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
I Richard Garr and John Conron and each of them, his true and lawful attorneys-in-fact and agents, with full power of
substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all
amendments (including pre-and post-effective amendments) to this registration statement and any additional
registration statement pursuant to Rule 462(b) under the Securities Act of 1933, and to file the same with all exhibits
thereto, and other documents in connection therewith, with the SEC, granting unto said attorneys-in-fact and agents
and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that
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each of said attorneys-in-fact and agents or their substitute or substitutes may lawfully do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated:

REGISTRANT’S OFFICERS AND DIRECTORS

Name Title Date
/s/ 1. Richard Garr President, Chief Executive Officer and March 31,
Director (Principal executive officer) 2011

I. Richard Garr

/s/ John Conron Chief Financial Officer (Principal financial March 31,
and accounting officer) 2011
John Conron

/s/ Karl Johe Chairman of the Board and Director March 31,
2011
Karl Johe
/s/ William Oldaker Director March 31,
2011
William Oldaker
/s/ Scott Ogilvie Director March 31,
2011

Scott Ogilvie
/s/ Stanley Westreich Director March 31,

2011
Stanley Westreich
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Description

Amended and Restated Certificate of

Incorporation of Neuralstem, Inc.
filed on 9/29/05

Certificate of Amendment to
Certificate of Incorporation of
Neuralstem, Inc. filed on 5/29/08

Amended and Restated Bylaws of
Neuralstem, Inc. adopted on July 16,
2007

Form of Consultant Warrant Issued
January 8, 2010

Opinion of Silvestre Law Group,
P.C.

Consent of Stegman & Company

Consent of Silvestre Law Group,
P.C. (included in Exhibit 5.1)

Power of Attorney (see page II-13)
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