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The Bank of Nova Scotia

$786,000

Autocallable Contingent Interest Barrier Notes, Series A

Linked to the common stock of Microsoft Corp.

Due December 27, 2016

The Autocallable Contingent Interest Barrier Notes, Series A Linked to the common stock of Microsoft Corp. (the
“Reference Asset”) due December 27, 2016 (the “Notes”) are subject to investment risks including possible loss of the
Principal Amount invested due to the negative performance of the Reference Asset and the credit risk of The Bank of
Nova Scotia. As used in this pricing supplement, the “Bank,” “we,” “us” or “our” refers to The Bank of Nova Scotia.

The amount that you will be paid on your Notes at maturity will depend on the performance of the Reference Asset
and will be calculated as follows:

•If the Closing Price of the Reference Asset on the Final Valuation Date is greater than or equal to 80% of the Initial
Price (the “Barrier Price”): (i) the Principal Amount plus (ii) the final Contingent Interest Payment

•If the Closing Price of the Reference Asset on the Final Valuation Date is less than the Barrier Price: (i) the Principal
Amount plus (ii) the Principal Amount multiplied by the Percentage Change
A Contingent Interest Payment will be paid to you on each quarterly Contingent Interest Payment Date if the Closing
Price of the Reference Asset on the immediately preceding Valuation Date is equal to or greater than the Barrier Price.
Otherwise, no Contingent Interest Payment will be payable with respect to that Valuation Date.

If the Closing Price of the Reference Asset on any Valuation Date after the third Valuation Date (beginning on
December 20, 2014, including the Final Valuation Date) is greater than or equal to the Initial Price, we will
automatically call the Notes and pay you your initial investment plus the applicable Contingent Interest Payment for
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that Valuation Date, and no further amounts will be owed to you. If the Notes are not called, investors may have
downside market exposure to the Reference Asset at maturity, subject to any contingent repayment of your initial
investment.

The Notes will not be listed on any U.S. securities exchange or automated quotation system.

You will not participate in any appreciation of the Reference Asset. The Notes do not constitute a direct
investment in the Reference Asset. By acquiring Notes, you will not have a direct economic or other interest in, claim
or entitlement to, or any legal or beneficial ownership of the Reference Asset, and will not have any rights as a
shareholder of the issuer including, without limitation, any voting rights or rights to receive dividends or other
distributions.

The difference between the estimated value of your Notes and the original issue price reflects costs that the Bank or its
affiliates expect to incur and profits that the Bank or its affiliates expect to realize in connection with hedging
activities related to the Notes. These costs and profits will likely reduce the secondary market price, if any secondary
market develops, for the Notes. As a result, you may experience an immediate and substantial decline in the market
value of your Notes on the Trade Date and you may lose all or a substantial portion of your initial investment. The
Bank’s profit in relation to the Notes will vary based on the difference between (i) the amounts received by the Bank in
connection with the issuance and the reinvestment return received by the Bank in connection with those funds and (ii)
the costs incurred by the Bank in connection with the issuance of the Notes and any hedging transactions. The Bank’s
affiliates may also realize a profit that will be based on the (i) cost of creating and maintaining the hedging
transactions minus (ii) the payments received on the hedging transactions.

Neither the United States Securities and Exchange Commission (“SEC”) nor any state securities commission has
approved or disapproved of the Notes or passed upon the accuracy or the adequacy of this document, the
accompanying prospectus, prospectus supplement or product prospectus supplement. Any representation to
the contrary is a criminal offense. The NOTES ARE NOT INSURED BY THE Canada Deposit Insurance
Corporation pursuant to the Canada Deposit Insurance Corporation Act, the United States Federal Deposit
Insurance Corporation, or any other governmental agency of Canada, the United States or any other
jurisdiction.

Scotia Capital (USA) Inc., our affiliate, will purchase the Notes from us for distribution to other registered
broker-dealers or will offer the Notes directly to investors. Scotia Capital (USA) Inc. or any of its affiliates or agents
may use this pricing supplement in market-making transactions in the Notes after their initial sale.  Unless we, Scotia
Capital (USA) Inc., or another of our affiliates or agents selling such Notes to you informs you otherwise in the
confirmation of sale, this pricing supplement is being used in a market-making transaction.  See “Supplemental Plan of
Distribution (Conflicts of Interest)” in this pricing supplement and “Supplemental Plan of Distribution” on page PS-43 of
the accompanying product prospectus supplement.

   Per Note Total
Price to public1 100%   $786,000.00      
Underwriting commissions2 2.50%   $19,650.00      
Proceeds to The Bank of Nova Scotia3 97.50%   $766,350.00      

Investment in the Notes involves certain risks.  You should refer to “Additional Risk Factors” in this pricing
supplement and “Additional Risk Factors Specific to the Notes” beginning on page PS-5 of the accompanying
product prospectus supplement and “Risk Factors” beginning on page S-2 of the accompanying prospectus
supplement and page 6 of the accompanying prospectus.
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We may decide to sell additional Notes after the date of this pricing supplement, at issue prices and with underwriting
discounts and net proceeds that differ from the amounts set forth above.

We will deliver the Notes in book-entry form through the facilities of The Depository Trust Company (“DTC”) on or
about December 27, 2013 against payment in immediately available funds.

Scotia Capital (USA) Inc. 	

*
This amended and restated pricing supplement amends, restates and supersedes the pricing supplement dated
December 20, 2013 in its entirety. We refer to this amended and restated pricing supplement as the "pricing
supplement."

1
Certain accounts may pay a purchase price of at least $975.00 (97.50%) per $1,000 Principal Amount of the Notes
and third party distributors involved in such transactions may charge a discretionary fee with respect to such sales.

2

Scotia Capital (USA) Inc. or one of our affiliates will purchase the Notes at the Principal Amount and, as part of the
distribution, will pay varying discounts and underwriting commissions of $25.00 (2.50%) per $1,000 Principal
Amount of the Notes in connection with the distribution of the Notes. Scotia Capital (USA) Inc. will also receive a
structuring and development fee of up to $0.50 (0.05%) per $1,000 Principal Amount of the Notes. See
“Supplemental Plan of Distribution (Conflicts of Interest)” in this pricing supplement.

3
Excludes profits from hedging. For additional considerations relating to hedging activities see “Additional Risk
Factors—The Inclusion of Dealer Spread and Projected Profit from Hedging in the Original Issue Price is Likely to
Adversely Affect Secondary Market Prices” in this pricing supplement.
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Summary

The information in this “Summary” section is qualified by the more detailed information set forth in this pricing
supplement, the prospectus, the prospectus supplement, and the product prospectus supplement, each filed with the
SEC. See “Additional Terms of Your Notes” in this pricing supplement.

Issuer: The Bank of Nova Scotia (the “Bank”)
Type of Notes: Autocallable Contingent Interest Barrier Notes, Series A
CUSIP/ISIN: CUSIP 064159CW4 / ISIN US064159CW47
Reference Asset: The common stock of Microsoft Corp. (Bloomberg Ticker: MSFT UQ<Equity>)
Minimum
Investment and
Denominations:

$1,000 and integral multiples of $1,000 in excess thereof

Principal Amount: $1,000 per Note
Original Issue
Price: 100% of the Principal Amount of each Note

Currency: U.S. Dollars
Pricing Date: December 20, 2013
Trade Date: December 20, 2013
Original Issue
Date: December 27, 2013

Valuation Dates:

The 20th of each March, June, September and December from the period commencing March 20,
2014 and up to and including December 20, 2016 (the “Final Valuation Date”) or if such day is not
a Business Day, the next following Business Day.

The Valuation Dates could be delayed by the occurrence of a market disruption event. See
“General Terms of the Notes—Market Disruption Events” beginning on page PS-25 in the
accompanying product prospectus supplement.

Call Feature:

If the Closing Price of the Reference Asset on any Valuation Date after the third Valuation Date
(beginning on December 20, 2014, including the Final Valuation Date) is greater than or equal to
the Initial Price, we will automatically call the Notes and pay you on the applicable Call
Payment Date your initial investment plus the applicable Contingent Interest Payment for that
Valuation Date and no further amounts will be owed to you.  If the Notes are not called,
investors may have downside market exposure to the Reference Asset at maturity, subject to any
contingent repayment of your initial investment.

Call Payment Date: The Contingent Interest Payment Date following the relevant Valuation Date

Maturity Date:

December 27, 2016.

The Maturity Date is subject to the Call Feature and may be postponed upon the occurrence of a
market disruption event as described “General Terms of the Notes—Maturity Date” on page PS-24 in
the accompanying product prospectus supplement.

Principal at Risk: You may lose all or a substantial portion of your initial investment at maturity if there is a
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percentage decrease from the Initial Price to the Final Price of more than 20.00%
Contingent
Interest
Payment Dates:

Three Business Days following the related Valuation Date, provided that the Contingent Interest
Payment Date with respect to the Final Valuation Date will be the Maturity Date

Contingent
Interest
Payment:

The Contingent Interest Payment will be based on the performance of the Reference Asset on each
Valuation Date and will be a fixed amount equal to quarterly installments of the per annum
Contingent Interest Rate. Contingent Interest Payments are not guaranteed, and no Contingent
Interest Payment will be made with respect to any Valuation Date on which the Closing Price of the
Reference Asset on such date is less than the Barrier Price.

The Contingent Interest Payment with respect to a given Valuation Date will be paid on the
Contingent Interest Payment Date immediately following such Valuation Date.

The table below reflects Contingent Interest Payments with respect to a Contingent Interest Rate of
9.00% per annum:

Valuation Date* Contingent Interest Payment 
(per $1,000 Principal Amount)

20-Mar-14 $22.50
20-Jun-14 $22.50
20-Sep-14 $22.50
20-Dec-14 $22.50
20-Mar-15 $22.50
20-Jun-15 $22.50
20-Sep-15 $22.50
20-Dec-15 $22.50
20-Mar-16 $22.50
20-Jun-16 $22.50
20-Sep-16 $22.50
20-Dec-16 $22.50

*If such day is not a Business Day, the next following Business Day
Contingent
Interest Rate: 9.00% per annum (2.25% per quarter).

Contingent Interest Payments on the Notes are not guaranteed.  The Bank of Nova Scotia will
not pay you the Contingent Interest Payment for any Valuation Date of which the Closing
Price of the Reference Asset is less than the Barrier Price.

Payment at
Maturity:

The Payment at Maturity will be based on the performance of the Reference Asset and will be
calculated as follows:
                      If the Final Price is greater than or equal to the Barrier Price and the Notes have not
been called, then the Payment at Maturity will equal:

Principal Amount + the final Contingent Interest Payment

                      If the Final Price is less than the Barrier Price, then the Payment at Maturity will equal:

P-3
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Principal Amount + (Principal Amount × Percentage Change)

If the Final Price is less than the Barrier Price on the Maturity Date, you will suffer a loss on your
initial investment in an amount equal to the Percentage Change. Accordingly, you could lose up to
100% of your initial investment.

Initial Price: $36.77
Final Price: The Closing Price of the Reference Asset on the final Valuation Date

Closing Price

For any date of determination, the closing price of the Reference Asset published on the Bloomberg
page “MSFT UQ<Equity>” or any successor page on Bloomberg or any successor service, as applicable.
In certain special circumstances, the Closing Price will be determined by the Calculation Agent, in its
discretion, and such determinations will, under certain circumstances, be confirmed by an independent
calculation expert. See “General Terms of the Notes—Unavailability of the Level of the Reference Asset
on a Valuation Date” beginning on page PS-24, “General Terms of the Notes—Market Disruption Events”
beginning on page PS-25 and “Appointment of Independent Calculation Experts” on page PS-33 in the
accompanying product prospectus supplement.

Percentage
Change:

The Percentage Change, expressed as a percentage, with respect to the Payment at Maturity, is
calculated as follows:

Final Price – Initial Price

Initial Price

For the avoidance of doubt, the Percentage Change may be a negative value.

Barrier
Event: Applicable

Barrier Price: $29.416 (equal to 80.00% of the Initial Price)
Barrier
Percentage: 20.00% of the Initial Price

Monitoring
Period: Final Valuation Date Monitoring

Form of
Notes: Book-entry

Calculation
Agent: Scotia Capital Inc., an affiliate of the Bank

Status:

The Notes will constitute direct, unsubordinated and unsecured obligations of the Bank ranking pari
passu with all other direct, unsecured and unsubordinated indebtedness of the Bank from time to time
outstanding (except as otherwise prescribed by law).  Holders will not have the benefit of any
insurance under the provisions of the Canada Deposit Insurance Corporation Act, the U.S. Federal
Deposit Insurance Act or under any other deposit insurance regime.

Tax
Redemption:

The Bank (or its successor) may redeem the Notes, in whole but not in part, at a redemption price
determined by the Calculation Agent in a manner reasonably calculated to preserve your and our
relative economic position, if it is determined that changes in tax
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laws or their interpretation will result in the Bank (or its successor) becoming obligated to pay
additional amounts with respect to the Notes. See “Tax Redemption” below.

Listing: The Notes will not be listed on any securities exchange or quotation system.
Use of Proceeds: General corporate purposes
Clearance and
Settlement: Depository Trust Company

Business Day: New York and Toronto

Terms
Incorporated:

All of the terms appearing above the item under the caption “General Terms of the Notes”
beginning on page PS-21 in the accompanying product prospectus supplement, as modified by
this pricing supplement.

INVESTING IN THE NOTES INVOLVES SIGNIFICANT RISKS. YOU MAY LOSE YOUR ENTIRE
PRINCIPAL AMOUNT. ANY PAYMENT ON THE NOTES, INCLUDING ANY REPAYMENT OF
PRINCIPAL, IS SUBJECT TO THE CREDITWORTHINESS OF THE BANK. IF THE BANK WERE TO
DEFAULT ON ITS PAYMENT OBLIGATIONS YOU MAY NOT RECEIVE ANY AMOUNTS OWED TO
YOU UNDER THE NOTES AND YOU COULD LOSE YOUR ENTIRE INVESTMENT.

P-5
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Additional Terms Of Your Notes

You should read this pricing supplement together with the prospectus dated August 1, 2013, as supplemented by the
prospectus supplement dated August 8, 2013 and the product prospectus supplement (Equity Securities Linked Notes
and Exchange Traded Fund Linked Notes, Series A) dated August 8, 2013, relating to our Senior Note Program,
Series A, of which these Notes are a part. Capitalized terms used but not defined in this pricing supplement will have
the meanings given to them in the product prospectus supplement. In the event of any conflict, this pricing supplement
will control. The Notes may vary from the terms described in the accompanying product prospectus supplement in
several important ways. You should read this pricing supplement carefully.

This pricing supplement, together with the documents listed below, contains the terms of the Notes and supersedes all
prior or contemporaneous oral statements as well as any other written materials including preliminary or indicative
pricing terms, correspondence, trade ideas, structures for implementation, sample structures, brochures or other
educational materials of ours. You should carefully consider, among other things, the matters set forth in “Additional
Risk Factors Specific to the Notes” in the accompanying product prospectus supplement, as the Notes involve risks not
associated with conventional debt securities. We urge you to consult your investment, legal, tax, accounting and other
advisors before you invest in the Notes. You may access these documents on the SEC website at www.sec.gov as
follows (or if that address has changed, by reviewing our filings for the relevant date on the SEC website at

http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0000009631):

Prospectus dated August 1, 2013:

http://www.sec.gov/Archives/edgar/data/9631/000089109213006699/e54840_424b3.htm

Prospectus Supplement dated August 8, 2013:

http://www.sec.gov/Archives/edgar/data/9631/000089109213006938/e54968_424b3.htm

Product Prospectus Supplement (Equity Securities Notes and Exchange Traded Fund Linked Notes, Series A), dated
August 8, 2013:

http://www.sec.gov/Archives/edgar/data/9631/000089109213006940/e54969_424b5.htm

The Bank of Nova Scotia has filed a registration statement (including a prospectus, a prospectus supplement,
and a product prospectus supplement) with the SEC for the offering to which this pricing supplement relates.
Before you invest, you should read those documents and the other documents relating to this offering that we
have filed with the SEC for more complete information about us and this offering. You may obtain these
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documents without cost by visiting EDGAR on the SEC Website at www.sec.gov. Alternatively, The Bank of
Nova Scotia, any agent or any dealer participating in this offering will arrange to send you the prospectus, the
prospectus supplement and the product prospectus supplement if you so request by calling 1-416-866-3672.

Investor Suitability

The Notes may be suitable for you if:

· You fully understand the risks inherent in an investment in the Notes, including the risk of losing your entire
initial investment.

·You can tolerate a loss of all or a substantial portion of your initial investment and are willing to make an investment
that has the downside market risk of an investment in the Reference Asset.

·You do not believe that the Final Price will decline below the Barrier Price.
P-6

Edgar Filing: BANK OF NOVA SCOTIA / - Form 424B2

10



·
You understand and accept that you will not participate in any appreciation in the Reference Asset and that your
potential return at maturity or upon exercise of the call feature is limited to the aggregate amount of the Contingent
Interest Payable on the Notes.

·You can tolerate fluctuations in the price of the Notes prior to maturity that may be similar to or exceed the downside
fluctuations in the price of the Reference Asset.

·
You seek current income from your investment but understand that the interest on the Notes is contingent on the
performance of the Reference Asset, and you understand that you may not receive any Contingent Interest Payment
at all for one or more quarterly periods during the term of the Notes.

·

You are willing to hold the Notes that will be called on any Valuation Date after the third Valuation Date
on which the Reference Asset closes at or above the Initial Price, or you are otherwise willing to hold the
Notes to maturity, a term of approximately three years, and accept that there may be little or no secondary
market for the Notes.

·You are willing to assume the credit risk of the Bank for all payments under the Notes, and understand that if the
Bank defaults on its obligations you may not receive any amounts due to you including any repayment of principal.

The Notes may not be suitable for you if:

·You do not fully understand the risks inherent in an investment in the Notes, including the risk of losing your entire
initial investment.

·You require an investment designed to guarantee a full return of principal at maturity.

·You cannot tolerate a loss of all or a substantial portion of your initial investment and are not willing to make an
investment that has the downside market risk as an investment in the Reference Asset.

·
You believe that the price of the Reference Asset will decline during the term of the Notes and the Final Price will
likely decline below the Barrier Price, or you believe the Reference Asset will appreciate over the term of the Notes
by an amount in excess of the aggregate amount of Contingent Interest Payments received prior to and at maturity.

·You seek an investment that participates in the appreciation in the Price of the Reference Asset or has unlimited
return potential.

·You cannot tolerate fluctuations in the price of the Notes prior to maturity that may be similar to or exceed the
downside fluctuations in the Price of the Reference Asset.

·You do not seek current income from your investment or you are unwilling to receive interest that is contingent on
the performance of the Reference Asset.

·You prefer to receive dividends paid on the Reference Asset.

·

You are unable or unwilling to hold the Notes that will be called on any Valuation Date after the third Valuation Date
on which the price of the Reference Asset closes at or above the Initial Price, or you are otherwise unable or
unwilling to hold the Notes to maturity, a term of approximately three years, or you seek an investment for which
there will be a secondary market.

·You are not willing to assume the credit risk of the Bank for all payments under the Notes.
The investor suitability considerations identified above are not exhaustive. Whether or not the Notes are a
suitable investment for you will depend on your individual circumstances and you should reach an investment
decision only after you and your investment, legal, tax, accounting and other advisors have carefully considered
the suitability of an investment in the Notes in light of your particular circumstances. You should also review
‘‘Additional Risk Factors’’ in this pricing supplement and the ‘‘Additional Risk Factors Specific to the Notes’’
beginning on page PS-5 of the Product Prospectus Supplement for Equity Securities Linked Notes and
Exchange Traded Fund Linked Notes, Series A for risks related to an investment in the Notes.

EVENTS OF DEFAULT AND ACCELERATION
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If the Notes have become immediately due and payable following an event of default (as defined in the accompanying
prospectus) with respect to the Notes, the Calculation Agent will determine the default amount as described below.

Default Amount

The default amount for your Notes on any day (except as provided in the last sentence under “Default Quotation Period”
below) will be an amount, in the specified currency for the principal of your Notes, equal to the cost of having a
qualified financial institution, of the kind and selected as described below, expressly assume all our payment and other
obligations with respect to your Notes as of that day and as if no default or acceleration had occurred, or to undertake
other obligations providing substantially equivalent economic value to you with respect to your Notes. That cost will
equal:

· the lowest amount that a qualified financial institution would charge to effect this assumption or undertaking, plus

· the reasonable expenses, including reasonable attorneys’ fees, incurred by the trustees of your Notes in preparing any
documentation necessary for this assumption or undertaking.

During the default quotation period for your Notes, described below, the trustees and/or the Bank may request a
qualified financial institution to provide a quotation of the amount it would charge to effect this assumption or
undertaking. If either party obtains a quotation, it must notify the other party in writing of the quotation. The amount
referred to in the first bullet point above will equal the lowest — or, if there is only one, the only — quotation obtained,
and as to which notice is so given, during the default quotation period. With respect to any quotation, however, the
party not obtaining the quotation may object, on reasonable and significant grounds, to the assumption or undertaking
by the qualified financial institution providing the quotation and notify the other party in writing of those grounds
within two business days after the last day of the default quotation period, in which case that quotation will be
disregarded in determining the default amount.

Default Quotation Period

The default quotation period is the period beginning on the day the default amount first becomes due (the “due date”)
and ending on the third business day after that day, unless:

·no quotation of the kind referred to above is obtained, or
·every quotation of that kind obtained is objected to within five business days after the due day as described above.

If either of these two events occurs, the default quotation period will continue until the third business day after the first
business day on which prompt notice of an objection is given as described above. If that quotation is objected to as
described above within five business days after that first business day, however, the default quotation period will
continue as described in the prior sentence and this sentence.
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Qualified Financial Institutions

For the purpose of determining the default amount at any time, a qualified financial institution must be a financial
institution organized under the laws of any jurisdiction in the United States of America, Europe or Japan, which at that
time has outstanding debt obligations with a stated maturity of one year or less from the date of issue and that is, or
whose securities are, rated either:

·A-1 or higher by Standard & Poor’s Ratings Services, or any successor, or any other comparable rating then used by
that rating agency, or

·P-1 or higher by Moody’s Investors Service or any successor, or any other comparable rating then used by that rating
agency.

P-8
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If the Notes have become immediately due and payable following an event of default, you will not be entitled to any
additional payments with respect to the Notes. For more information, see “Description of the Debt Securities We May
Offer— Events of Default” beginning on page 21 of the accompanying prospectus.

Tax Redemption

The Bank (or its successor) may redeem the Notes, in whole but not in part, at a redemption price determined by the
Calculation Agent in a manner reasonably calculated to preserve your and our relative economic position, upon the
giving of a notice as described below, if:

·

as a result of any change (including any announced prospective change) in or amendment to the laws (or any
regulations or rulings promulgated thereunder) of Canada (or the jurisdiction of organization of the successor to the
Bank) or of any political subdivision or taxing authority thereof or therein affecting taxation, or any change in official
position regarding the application or interpretation of such laws, regulations or rulings (including a holding by a court
of competent jurisdiction), which change or amendment is announced or becomes effective on or after the Pricing
Date (or, in the case of a successor to the Bank, after the date of succession), and which in the written opinion to the
Bank (or its successor) of legal counsel of recognized standing has resulted or will result (assuming, in the case of
any announced prospective change, that such announced change will become effective as of the date specified in such
announcement and in the form announced) in the Bank (or its successor) becoming obligated to pay, on the next
succeeding date on which a payment is due, additional amounts with respect to the Notes; or

·

on or after the Pricing Date (or, in the case of a successor to the Bank, after the date of succession), any action has
been taken by any taxing authority of, or any decision has been rendered by a court of competent jurisdiction in,
Canada (or the jurisdiction of organization of the successor to the Bank) or any political subdivision or taxing
authority thereof or therein, including any of those actions specified in the paragraph immediately above, whether or
not such action was taken or decision was rendered with respect to the Bank (or its successor), or any change,
amendment, application or interpretation shall be officially proposed, which, in any such case, in the written opinion
to the Bank (or its successor) of legal counsel of recognized standing, will result (assuming, that such change,
amendment or action is applied to the Notes by the taxing authority and that, in the case of any announced
prospective change, that such announced change will become effective as of the date specified in such announcement
and in the form announced) in the Bank (or its successor) becoming obligated to pay, on the next succeeding date on
which a payment is due, additional amounts with respect to the Notes;

and, in any such case, the Bank (or its successor), in its business judgment, determines that such obligation cannot be
avoided by the use of reasonable measures available to it (or its successor).

The redemption price will be determined by the Calculation Agent in its discretion and such determination will, under
certain circumstances, be confirmed by an independent calculation expert. See "Appointment of Independent
Calculation Experts” on page PS-33 in the accompanying product prospectus supplement.
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In the event the Bank elects to redeem the Notes pursuant to the provisions set forth in the preceding paragraph, it
shall deliver to the trustees a certificate, signed by an authorized officer, stating that the Bank is entitled to redeem
such Notes pursuant to their terms in whole only.

The Bank will give notice of intention to redeem such Notes to holders of the Notes not more than 45 nor less than 30
days prior to the date fixed for redemption specifying, among other things, the date fixed for redemption, and
promptly after the redemption date, it will give notice of the redemption price.

Other than as described above, the Notes are not redeemable prior to their maturity.

Hypothetical Payments AT MATURITY On the Notes

P-9
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The examples set out below are included for illustration purposes only. The hypothetical Percentage Changes of the
Reference Asset used to illustrate the calculation of the Payment at Maturity (rounded to two decimal places) are not
estimates or forecasts of the Initial Price, the Final Price or the Closing Price of the Reference Asset on any Valuation
Date or on any trading day prior to the Maturity Date. All examples assume that a holder purchased Notes with an
aggregate Principal Amount of $1,000.00, Initial Price of $36.77, a Barrier Price of $29.416 (80% of the Initial Price),
and the Contingent Interest Payment equal to the Principal Amount multiplied by the Contingent Interest Rate of
9.00% per annum (2.25% per quarter), and that no market disruption event occurs on any Valuation Date. Amounts
below may have been rounded for ease of analysis.

Example 1.	Notes are Called on the Fourth Valuation Date (and the Closing Price of the Reference Asset never
closes below the Barrier Price on any Valuation Date)

Valuation
Date Closing Price Payment (per Note)

First
$31.00
(greater than the Barrier Price; less than Initial Price – not
callable)

$22.50

(Contingent Interest Payment)

Second

$32.00

(greater than the Barrier Price; less than Initial Price – not
callable)

$22.50
(Contingent Interest Payment)

Third

$35.50

(greater than the Barrier Price; less than Initial Price – not
callable)

$22.50
(Contingent Interest Payment)

Fourth
$39.00

(greater than the Initial Price – callable)

$1022.50
(Principal Amount plus Contingent Interest
Payment)

If the Closing Prices on each of the first, second and third Valuation Dates are greater than the Barrier Price but less
than the Initial Price, the Notes will not be called and Contingent Interest Payments will be made on the relevant
Contingent Interest Payment Dates. If on the fourth Valuation Date the Closing Price is $39.00, which is greater than
the Initial Price of $36.77 and the Barrier Price, the Notes will be automatically called. The Bank will pay you on the
applicable Call Payment Date $1,022.50 per Note, reflecting the Principal Amount plus the applicable Contingent
Interest Payment. In addition to earlier Contingent Interest Payments, the Bank will have paid you a total of $1,090.00
per Note.

Example 2.	Notes are Not Called and the Closing Price of the Reference Asset closes below the Barrier Price
on a Valuation Date

Valuation Date Closing Price Payment (per Note)
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First
$35.00
(greater than the Barrier Price; less than Initial
Price – not callable)

$22.50
(Contingent Interest Payment)

Second
$26.00
(less than the Barrier Price and Initial Price - not
callable)

$0.00
(No Contingent Interest Payment)

Third through
Eleventh

$31.00
(greater than the Barrier Price; less than the Initial
Price – not callable)

On each Contingent Payment Date, $22.50, for
a total of $202.50
(Contingent Interest Payments)

Final Valuation
Date

$35.00
(greater than the Barrier Price and less than the
Initial Price )

$1,022.50

(Principal Amount plus final Contingent
Interest Payment)

If the Closing Prices on each of the first, and third through eleventh Valuation Dates are greater than the Barrier Price
but less than the Initial Price, Contingent Interest Payments will be made on the relevant Contingent Interest Payment
Dates. If the Closing Price on the second Valuation Date is less than the Barrier Price and the Initial Price, no
Contingent Interest Payment
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will be made on the relevant Contingent Interest Payment Date. In each case the Notes will not be called. If on the
Final Valuation Date, the Final Price is $35.00, which is greater than the Barrier Price, the Bank will pay at maturity a
total of $1,022.50 per Note, reflecting the Principal Amount plus the applicable Contingent Interest Payment. In
addition to earlier Contingent Interest Payments, the Bank will have paid you a total of $1,247.50 per Note.

Example 3.	Notes are Not Called and the Closing Price of the Reference Asset never closes below the Barrier
Price on any Valuation Date

Valuation Date Closing Price Payment (per Note)

First through
Eleventh

$34.00

(greater than the Barrier Price; less than the Initial
Price – not callable)

On each Contingent Payment Date, $22.50, for a
total of  $247.50
(Contingent Interest Payments)

Final Valuation
Date

$34.00

(greater than the Barrier Price; less than the Initial
Price – not callable)

$1,022.50

(Principal Amount plus final Contingent Interest
Payment)

If the Closing Prices on each of the Valuation Dates are greater than the Barrier Price but less than the Initial Price on
each of the Valuation Dates, Contingent Interest Payments will be made on the relevant Contingent Interest Payment
Dates and the Notes will not be called. If on the Final Valuation date, the Final Price is $34.00, which is greater than
the Barrier Price, the Bank will pay at maturity a total of $1,022.50 per Note, reflecting the Principal Amount plus the
applicable Contingent Interest Payment. In addition to earlier Contingent Interest Payments, the Bank will have paid
you a total of $1,270.00 per Note.

Example 4.	The Notes are Not Called and the Final Price of the Reference Asset is below the Barrier Price

Valuation Date Closing Price Payment (per Note)

First to
Eleventh

$34.00
(greater than the Barrier Price; less than Initial Price- not
callable)

On each Contingent Payment Date,
$22.50, for a total of $247.50
(Contingent Interest Payments)

Final Valuation
Date

$21.00

(lower than the Barrier Price, and representing a Percentage
Change of approximately -42.89%)

$1000 + [$1000 X Percentage Change]=

$1000 + [$1000 X (-42.89%)] = $571.10
(Payment at Maturity)

If on the first through eleventh Valuation Dates the Closing Prices were greater than the Barrier Price but less than the
Initial Price, Contingent Interest Payments will be made on the relevant Contingent Interest Payment Dates. In each
case the Notes will not be called. If on the Final Valuation Date the Final Price is below the Barrier Price, the Bank
will pay you at maturity the Principal Amount plus the product of the Principal Amount and Percentage Change
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equaling approximately $571.10 per Note. When added to the Contingent Interest Payment of $247.50 paid in respect
of prior Valuation Dates, The Bank will have paid you approximately $818.60 per Note.

Any payment on the Notes, including any repayment of principal, is subject to the creditworthiness of the Bank. If
the Bank were to default on its payment obligations, you may not receive any amounts owed to you under the Notes
and you could lose your entire investment.

ADDITIONAL RISK FACTORS

An investment in the Notes involves significant risks. In addition to the following risks included in this pricing
supplement, we urge you to read “Additional Risk Factors Specific to the Notes” beginning on page PS-5 of the
accompanying product prospectus supplement and “Risk Factors” beginning on page S-2 of the accompanying
prospectus supplement and on page 6 of the accompanying prospectus.
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You should understand the risks of investing in the Notes and should reach an investment decision only after careful
consideration, with your advisers, of the suitability of the Notes in light of your particular financial circumstances and
the information set forth in this pricing supplement and the accompanying prospectus, prospectus supplement and
product prospectus supplement.

The Inclusion of Dealer Spread and Projected Profit from Hedging in the Original Issue Price is Likely to
Adversely Affect Secondary Market Prices

Assuming no change in market conditions or any other relevant factors, the price, if any, at which Scotia Capital
(USA) Inc. or any other party is willing to purchase the Notes at any time in secondary market transactions will likely
be significantly lower than the original issue price, since secondary market prices are likely to exclude commissions
paid with respect to the Notes and the cost of hedging our obligations under the Notes that are included in the original
issue price. The cost of hedging includes the projected profit that we and/or our subsidiaries may realize in
consideration for assuming the risks inherent in managing the hedging transactions. These secondary market prices are
also likely to be reduced by the costs of unwinding the related hedging transactions. In addition, any secondary market
prices may differ from values determined by pricing models used by Scotia Capital (USA) Inc. as a result of dealer
discounts, mark-ups or other transaction costs.

Risk of Loss at Maturity

Any payment on the Notes at maturity depends on the Final Price of the Reference Asset. The Bank will only repay
you the full Principal Amount of your Notes if the Final Price is equal to or greater than the Barrier Price. If the Final
Price is less than the Barrier Price, meaning the percentage decline from the Initial Price to the Final Price is greater
than 20%, you will lose all or a substantial portion of your initial investment in an amount equal to the negative
Percentage Change. Accordingly, you may lose your entire investment in the Notes if the percentage decline from
the Initial Price to the Final Price is greater than 20%.

You will not Receive any Contingent Interest Payment for any Quarterly Period where the Closing Price on the
related Valuation Date is less than the Barrier Price

You will receive a Contingent Interest Payment with respect to a quarterly period only if the Closing Price on the
related Valuation Date is greater than or equal to the Barrier Price. If the Closing Price remains below the Barrier
Price on each Valuation Date over the term of the securities, you will not receive any Contingent Interest Payment.

The Automatic Call Feature Limits your Potential Return
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The appreciation potential of the Notes as of any Valuation Date is limited to your initial investment plus the
applicable Contingent Interest Payment otherwise due on such day pursuant to the Contingent Interest Payment
feature. In addition, if the Notes are called, which may occur as early as the fourth Valuation Date, the amount of
interest payable on the Notes may be less than the full amount of interest that would have been payable if the Notes
had not been called prior to maturity. If the Notes are automatically called, you will lose the opportunity to continue to
accrue and be paid interest from the relevant Call Payment Date to the scheduled Maturity Date, and the total return
on the Notes could be minimal. Because of the automatic call feature, the term of your investment in the Notes may be
limited to a period that is shorter than the original term of the Notes. There is no guarantee that you would be able to
reinvest the proceeds from an investment in the Notes at a comparable return for a similar level of risk in the event the
Notes are automatically called prior to the maturity date.

The Downside Market Exposure to the Reference Asset is Subject to the Barrier Percentage Only at Maturity

You should be willing to hold your Notes to maturity. If you are able to sell your Notes prior to maturity in the
secondary market, you may have to sell them at a loss relative to your initial investment even if the price of the
Reference Asset at such time is not below the Barrier Price.

Higher Interest Rates are generally associated with a greater risk of loss
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Greater expected volatility with respect to a Note’s Reference Asset reflects a higher expectation as of the Trade Date
that the price of the Reference Asset could decline by more than the Barrier Percentage on the Final Valuation Date.
This greater expected risk will generally be reflected in a higher Contingent Interest Payable on that Note. However,
while the Contingent Interest Rate is set on the Trade Date, the Reference Asset’s volatility can change significantly
over the term of the Notes. The price of the Reference Asset could fall sharply, which could result in a significant loss
of principal.

Your Return on the Notes is Expected to be Limited to the Contingent Interest Payments Paid on the Notes

The Payment at Maturity will not exceed the Principal Amount plus the final Contingent Interest Payment and any
positive return you receive on the Notes will be composed solely by the sum of the Contingent Interest Payments
received prior to and at maturity. Therefore, if the appreciation of the Reference Asset exceeds the sum of the
Contingent Interest Payments, the Notes will provide less opportunity to participate in the appreciation of the
Reference Asset than an investment in a security linked to the Reference Asset providing full participation in the
appreciation. Accordingly, the return on the Notes may be less than the return would be if you made an investment in
a security directly linked to the positive performance of the Reference Asset.

The Notes Differ from Conventional Debt Instruments

The Notes are not conventional notes or debt instruments. The return that you will receive on the Notes, which could
be negative, may be less than the return you could earn on other investments.  Even if your return is positive, your
return may be less than the return you would earn if you bought a conventional senior interest bearing debt security of
the Bank.

Your Investment is Subject to the Credit Risk of The Bank of Nova Scotia

The Notes are senior unsecured debt obligations of The Bank of Nova Scotia, and are not, either directly or indirectly,
an obligation of any third party. As further described in the accompanying prospectus, prospectus supplement and
product prospectus supplement, the Notes will rank on par with all of the other unsecured and unsubordinated debt
obligations of The Bank of Nova Scotia, except such obligations as may be preferred by operation of law. Any
payment to be made on the Notes, including the return of the Principal Amount at Maturity, depends on the ability of
The Bank of Nova Scotia to satisfy its obligations as they come due. As a result, the actual and perceived
creditworthiness of The Bank of Nova Scotia may affect the market value of the Notes and, in the event The Bank of
Nova Scotia were to default on its obligations, you may not receive the amounts owed to you under the terms of the
Notes. If you sell the Notes prior to maturity, you may receive substantially less than the Principal Amount of your
Notes.
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Patent laws may continue to change and may alter the historically consistent protections afforded to owners of patent
rights. Such changes may not be advantageous for us and may make it more difficult to obtain adequate patent
protection to enforce our patents against infringing parties. Increased focus on the growing number of patent-related
lawsuits may result in legislative changes that increase our costs and related risks of asserting patent enforcement
actions. For instance, the United States House of Representatives passed a bill that would require non-practicing
entities that bring patent infringement lawsuits to pay legal costs of the defendants, if the lawsuits are unsuccessful
and certain standards are not met.
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Trial judges and juries often find it difficult to understand complex patent enforcement litigation, and as a result, we
may need to appeal adverse decisions by lower courts in order to successfully enforce our patent rights.

It is difficult to predict the outcome of patent enforcement litigation at the trial level. It is often difficult for juries and
trial judges to understand complex, patented technologies and, as a result, there is a higher rate of successful appeals
in patent enforcement litigation than more standard business litigation. Such appeals are expensive and time
consuming, resulting in increased costs and delayed revenue. Although we diligently pursue enforcement litigation,
we cannot predict with significant reliability the decisions that may be made by juries and trial courts.

More patent applications are filed each year resulting in longer delays in getting patents issued by the USPTO.

Certain of our operating subsidiaries hold and continue to acquire pending patents. We have identified a trend of
increasing patent applications each year, which we believe is resulting in longer delays in obtaining approval of
pending patent applications. The application delays could cause delays in monetizing such patents to generate revenue
from those assets and could cause us to miss opportunities to license patents before other competing technologies are
developed or introduced into the market.

Federal courts are becoming more crowded and, as a result, patent enforcement litigation is taking longer.

Our patent enforcement actions are almost exclusively prosecuted in federal court. Federal trial courts that hear our
patent enforcement actions also hear criminal cases. Criminal cases always take priority over our actions. As a result,
it is difficult to predict the length of time it will take to complete an enforcement action. Moreover, we believe there is
a trend in increasing numbers of civil lawsuits and criminal proceedings before federal judges and, as a result, we
believe that the risk of delays in our patent enforcement actions will have a greater effect on our business in the future
unless this trend changes.

Any reductions in the funding of the USPTO could have an adverse impact on the cost of processing pending patent
applications and the value of those pending patent applications.

The assets of our operating subsidiaries consist of patent portfolios, including pending patent applications before the
USPTO. The value of our patent portfolio is dependent, in part, on the issuance of patents in a timely manner, and any
reductions in the funding of the USPTO could negatively impact the value of our assets. Further, reductions in funding
from Congress could result in higher patent application filing and maintenance fees charged by the USPTO, causing
an unexpected increase in our expenses.

Our acquisitions of patent assets may be time consuming, complex and costly, which could adversely affect our
operating results.

Acquisitions of patent or other intellectual property assets, which are and will be critical to our business plan, are often
time consuming, complex and costly to consummate. We may utilize many different transaction structures in our
acquisitions and the terms of such acquisition agreements tend to be heavily negotiated. As a result, we expect to incur
significant operating expenses and may be required to raise capital during the negotiations even if the acquisition is
ultimately not consummated. Even if we are able to acquire particular patent assets, there is no guarantee that we will
generate sufficient revenue related to those patent assets to offset the acquisition costs. While we will seek to conduct
sufficient due diligence on the patent assets we are considering for acquisition, we may acquire patent assets from a
seller who does not have proper title to those assets. In those cases, we may be required to spend significant resources
to defend our ownership interest in the patent assets and, if we are not successful, our acquisition may be invalid, in
which case we could lose part or all of our investment in the assets.
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We may also identify patent or other patent rights assets that cost more than we are prepared to spend with our own
capital resources. We may incur significant costs to organize and negotiate a structured acquisition that does not
ultimately result in an acquisition of any patent assets or, if consummated, proves to be unprofitable for us. These
higher costs could adversely affect our operating results and, if we incur losses, the value of our securities will
decline.
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In addition, we may acquire patents and technologies that are in the early stages of adoption in the commercial,
industrial and consumer markets. Demand for some of these technologies will likely be untested and may be subject to
fluctuation based upon the rate at which our companies may adopt our patented technologies in their products and
services. As a result, there can be no assurance as to whether technologies we acquire or develop will have value that
we can monetize.

In certain acquisitions of patent assets, we may seek to defer payment or finance a portion of the acquisition price.
This approach may put us at a competitive disadvantage and could result in harm to our business.

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

We acquired the rights to market and license a patent analytics tool from IP Navigation Group, LLC and will dedicate
resources and incur costs in an effort to generate revenues.  We may not be able to generate revenues and there is a
risk that the time spent marketing and licensing the tool will distract management from the enforcement of the
Company’s existing patent portfolios.

We expect to dedicate resources and incur costs in the marketing and licensing of the patent analytics tool, named
Opus Analytics, in order to generate revenue, but there are no assurances that our efforts will be successful.  We may
not generate any revenues from the licensing of the tool or may not generate enough license revenue to exceed our
costs.  Our efforts therefore could lead to losses either reducing our income or increasing our overall loss and
shareholders equity.

In addition, the time and effort spent marketing and licensing Opus Analytics could distract the Company and its
officers from the management of the balance of the Company’s business and have a deleterious effect on results from
the enforcement of the Company’s patents and patent rights.  This could lead to either sub-par returns from the patent
and patent right enforcement efforts or even total losses of the value of such patents and patent rights, leading to
considerable losses.

Any failure to maintain or protect our patent assets could significantly impair our return on investment from such
assets and harm our brand, our business and our operating results.

Our ability to operate our business and compete in the patent market largely depends on the superiority, uniqueness
and value of our acquired patent assets.  To protect our proprietary rights, we rely on and will rely on a combination of
patent, trademark, copyright and trade secret laws, confidentiality agreements with our employees and third parties,
and protective contractual provisions. No assurances can be given that any of the measures we undertake to protect
and maintain the value of our assets will have any measure of success.

Following the acquisition of patent assets, we will likely be required to spend significant time and resources to
maintain the effectiveness of those assets by paying maintenance fees and making filings with the United States Patent
and Trademark Office. We may acquire patent assets, including patent applications that require us to spend resources
to prosecute such patent applications with the United States Patent and Trademark Office. Further, there is a material
risk that patent related claims (such as, for example, infringement claims (and/or claims for indemnification resulting
therefrom), unenforceability claims, or invalidity claims) will be asserted or prosecuted against us, and such assertions
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or prosecutions could materially and adversely affect our business. Regardless of whether any such claims are valid or
can be successfully asserted, defending such claims could cause us to incur significant costs and could divert
resources away from our core business activities.
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Despite our efforts to protect our intellectual property rights, any of the following or similar occurrences may reduce
the value of our intellectual property:

· our patent applications, trademarks and copyrights may not be granted and, if
granted, may be challenged or invalidated;

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

· our efforts to protect our intellectual property rights may not be effective in
preventing misappropriation of our technology; or

· our efforts may not prevent the development and design by others of products or
technologies similar to or competitive with, or superior to those we acquire and/or
prosecute.

Moreover, we may not be able to effectively protect our intellectual property rights in certain foreign countries where
we may do business in the future or from which competitors may operate. If we fail to maintain, defend or prosecute
our patent assets properly, the value of those assets would be reduced or eliminated, and our business would be
harmed.

Weak global economic conditions may cause infringing parties to delay entering into settlement and licensing
agreements, which could prolong our litigation and adversely affect our financial condition and operating results.

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

If we are unable to adequately protect our patent assets, we may not be able to compete effectively.

Our ability to compete depends in part upon the strength of the patents and patent rights that we own or may hereafter
acquire in our technologies, brands and content. We rely on a combination of U.S. and foreign patents, copyrights,
trademark, trade secret laws and other types of agreements to establish and protect our patent, intellectual property and
proprietary rights. The efforts we take to protect our patents, intellectual property and proprietary rights may not be
sufficient or effective at stopping unauthorized use of our patents, intellectual property and proprietary rights. In
addition, effective trademark, patent, copyright and trade secret protection may not be available or cost-effective in
every country in which our services are made available. There may be instances where we are not able to fully protect
or utilize our patent and other intellectual property in a manner that maximizes competitive advantage. If we are
unable to protect our patent assets and intellectual property and proprietary rights from unauthorized use, the value of
those assets may be reduced, which could negatively impact our business. Our inability to obtain appropriate
protections for our intellectual property may also allow competitors to enter our markets and produce or sell the same
or similar products. In addition, protecting our patents and patent rights is expensive and diverts critical managerial
resources. If any of the foregoing were to occur, or if we are otherwise unable to protect our intellectual property and
proprietary rights, our business and financial results could be adversely affected.
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If we are forced to resort to legal proceedings to enforce our intellectual property rights, the proceedings could be
burdensome and expensive. In addition, our patent rights could be at risk if we are unsuccessful in, or cannot afford to
pursue, those proceedings. We also rely on trade secrets and contract law to protect some of our patent rights and
proprietary technology. We will enter into confidentiality and invention agreements with our employees and
consultants. Nevertheless, these agreements may not be honored and they may not effectively protect our right to our
un-patented trade secrets and know-how. Moreover, others may independently develop substantially equivalent
proprietary information and techniques or otherwise gain access to our trade secrets and know-how.
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We expect that we will be substantially dependent on a concentrated number of customers. If we are unable to
establish, maintain or replace our relationships with customers and develop a diversified customer base, our revenues
may fluctuate and our growth may be limited.

We expect that in the future, a significant portion of our revenues will be generated from a limited number of
customers and licenses to those customers. For the year ended December 31, 2013, two licenses accounted for
approximately 55% of our revenue, and for the quarter ended September 30, 2014, five licenses accounted for 100%
of our revenue, with two licenses accounting for over 99% of that revenue. There can be no guarantee that we will be
able to obtain additional licenses for the Company’s patents, or if we able to do so, that the licenses will be of the same
or larger size allowing us to sustain or grow our revenue levels, respectively. If we are not able to generate licenses
from the limited group of prospective customers that we anticipate may generate a substantial majority of our
revenues in the future, or if they do not generate revenues at the levels or at the times that we anticipate, our ability to
maintain or grow our revenues will be adversely affected.

Risks Relating to Our Stock

Our management will be able to exert significant influence over us to the detriment of minority stockholders.

Our executive officers and directors beneficially own approximately 16.5% of our outstanding common stock as of
November 14, 2014. These stockholders, if they act together, will be able to exert significant influence on our
management and affairs and all matters requiring stockholder approval, including significant corporate transactions.
This concentration of ownership may have the effect of delaying or preventing our change in control and might affect
the market price of our common stock.

Exercise of warrants will dilute stockholders’ percentage of ownership.

We have issued options and warrants to purchase our common stock to our officers, directors, consultants and certain
shareholders.   In the future, we may grant additional stock options, warrants and convertible securities. The exercise
or conversion of stock options, warrants or convertible securities will dilute the percentage ownership of our other
stockholders. The dilutive effect of the exercise or conversion of these securities may adversely affect our ability to
obtain additional capital. The holders of these securities may be expected to exercise or convert them when we would
be able to obtain additional equity capital on terms more favorable than these securities.

Our common stock may be delisted from The NASDAQ Stock Market LLC if we fail to comply with continued listing
standards.

Our common stock is currently traded on The NASDAQ Stock Market LLC under the symbol “MARA.”  If we fail to
meet any of the continued listing standards of The NASDAQ Stock Market LLC, our common stock could be delisted
from The NASDAQ Stock Market LLC.  These continued listing standards include specifically enumerated criteria,
such as:

● a $1.00 minimum closing bid price;
● stockholders’ equity of $2.5 million;
● 500,000 shares of publicly-held common stock with a market value of at least $1

million;
● 300 round-lot stockholders; and
● compliance with NASDAQ’s corporate governance requirements, as well as

additional or more stringent criteria that may be applied in the exercise of
NASDAQ’s discretionary authority.
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We could fail in future financing efforts or be delisted from NASDAQ if we fail to receive stockholder approval when
needed.

We are required under the NASDAQ rules to obtain stockholder approval for any issuance of additional equity
securities that would comprise more than 20% of the total shares of our common stock outstanding before the issuance
of such securities sold at a discount to the greater of book or market value in an offering that is not deemed to be a
“public offering” by NASDAQ.  Funding of our operations and acquisitions of assets may require issuance of additional
equity securities that would comprise more than 20% of the total shares of our common stock outstanding, but we
might not be successful in obtaining the required stockholder approval for such an issuance.  If we are unable to obtain
financing due to stockholder approval difficulties, such failure may have a material adverse effect on our ability to
continue operations.
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Our common stock may be affected by limited trading volume and price fluctuations, which could adversely impact
the value of our common stock.

There has been limited trading in our common stock and there can be no assurance that an active trading market in our
common stock will either develop or be maintained. Our common stock has experienced, and is likely to experience in
the future, significant price and volume fluctuations, which could adversely affect the market price of our common
stock without regard to our operating performance. In addition, we believe that factors such as quarterly fluctuations
in our financial results and changes in the overall economy or the condition of the financial markets could cause the
price of our common stock to fluctuate substantially. These fluctuations may also cause short sellers to periodically
enter the market in the belief that we will have poor results in the future. We cannot predict the actions of market
participants and, therefore, can offer no assurances that the market for our common stock will be stable or appreciate
over time.

In connection with the issuance of preferred stock and warrants, holders of the Company’s common stock will
experience immediate and substantial dilution upon the conversion of such preferred stock and the exercise of such
warrants.

On May 1, 2014, we issued 1,023,579 shares of Series A Preferred Stock, 391,000 shares of our par value $0.0001
Series B Convertible Preferred Stock (the “Series B Preferred Stock”) and warrants to purchase an aggregate of 255,895
shares of common stock.   Upon conversion of the two series of preferred stock and exercise of the warrants, you will
experience dilution.  As of July 30, 2014, we have 5,721,370 shares of common stock outstanding.  Assuming full
conversion of the two classes of preferred stock and the exercise of the warrants issued on May 1, 2014, the number of
shares of our Common stock outstanding will increase 1,670,474 shares from 5,721,370 shares of common stock
outstanding as of July 30, 2014 to 7,391,844 shares of Common stock outstanding. On November 6, 2014, 978,074
shares of Series A Preferred Stock were automatically converted into 978,074 shares of our common stock pursuant to
Section 5(c) of the Certificate of Designation of the Series A Preferred Stock.

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

On May 2, 2014, we issued three promissory notes in the aggregate principal amount of $5,000,000 (which increased
to $6,000,000 as the promissory notes were not paid in full on or prior to June 30, 2014) and preferred stock and
warrants.  The promissory notes each mature on March 31, 2015.

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

Additionally, the Series A Preferred Stock places restrictions on our ability to incur indebtedness or engage in any
transactions, subject to the voting right set forth, among other things, in the certificate of designations for the Series A
Preferred Stock.

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

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

The market price of our common stock is likely to be highly volatile and could fluctuate widely in price in response to
various factors, many of which are beyond our control, including the following:

· changes in our industry;

· competitive pricing pressures;

· our ability to obtain working capital financing;

· additions or departures of key personnel;

· sales of our common stock;

· our ability to execute our business plan;

· operating results that fall below expectations;

· loss of any strategic relationship;

· regulatory developments; and

· economic and other external factors.

In addition, the securities markets have from time to time experienced significant price and volume fluctuations that
are unrelated to the operating performance of particular companies. These market fluctuations may also materially and
adversely affect the market price of our common stock.

We have never paid nor do we expect in the near future to pay dividends.

We have never paid cash dividends on our capital stock and do not anticipate paying any cash dividends on our
common stock for the foreseeable future.  While it is possible that we may declare a dividend after a large settlement,
investors should not rely on such a possibility, nor should they rely on an investment in us if they require income
generated from dividends paid on our capital stock.  Any income derived from our common stock would only come
from rise in the market price of our common stock, which is uncertain and unpredictable.

Offers or availability for sale of a substantial number of shares of our common stock may cause the price of our
common stock to decline.

If our stockholders sell substantial amounts of our common stock in the public market upon the expiration of any
statutory holding period, under Rule 144, or issued upon the exercise of outstanding warrants, it could create a
circumstance commonly referred to as an "overhang" and in anticipation of which the market price of our common
stock could fall.  The existence of an overhang, whether or not sales have occurred or are occurring, also could make
more difficult our ability to raise additional financing through the sale of equity or equity-related securities in the
future at a time and price that we deem reasonable or appropriate.  The shares of our restricted common stock will be
freely tradable upon the earlier of: (i) effectiveness of a registration statement covering such shares and (ii) the date on
which such shares may be sold without registration pursuant to Rule 144 (or other applicable exemption) under the
Securities Act.
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Because we became public by means of a reverse merger, we may not be able to attract the attention of major
brokerage firms.

There may be risks associated with us becoming public through a “reverse merger.” Securities analysts of major
brokerage firms may not provide coverage of us since there is no incentive to brokerage firms to recommend the
purchase of our common stock.  No assurance can be given that brokerage firms will, in the future, want to conduct
any secondary offerings on our behalf.
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Investor relations activities, nominal “float” and supply and demand factors may affect the price of our stock.

We expect to utilize various techniques such as non-deal road shows and investor relations campaigns in order to
create investor awareness for us.  These campaigns may include personal, video and telephone conferences with
investors and prospective investors in which our business practices are described.  We may provide compensation to
investor relations firms and pay for newsletters, websites, mailings and email campaigns that are produced by
third-parties based upon publicly-available information concerning us. We do not intend to review or approve the
content of such analysts’ reports or other materials based upon analysts’ own research or methods.  Investor relations
firms should generally disclose when they are compensated for their efforts, but whether such disclosure is made or
complete is not under our control.   In addition, investors in us may, from time to time, also take steps to encourage
investor awareness through similar activities that may be undertaken at the expense of the investors.  Investor
awareness activities may also be suspended or discontinued which may impact the trading market our common stock.

If we lose key personnel or are unable to attract and retain additional qualified personnel, we may not be able to
successfully manage our business and achieve our objectives.

We believe our future success will depend upon our ability to retain our key management, including Doug Croxall,
our Chief Executive Officer.  We may not be successful in attracting, assimilating and retaining our employees in the
future.  The loss of Mr. Croxall would have a material adverse effect on our operations.  We have entered into an
amendment to the employment agreement with Mr. Croxall, which extends the term of his employment agreement to
November 2017.  We are competing for employees against companies that are more established than we are and have
the ability to pay more cash compensation than we do.  As of the date hereof, we have not experienced problems
hiring employees.

If we fail to establish and maintain an effective system of internal control, we may not be able to report our financial
results accurately and timely or to prevent fraud. Any inability to report and file our financial results accurately and
timely could harm our reputation and adversely impact the trading price of our common stock.

Effective internal control is necessary for us to provide reliable financial reports and prevent fraud. If we cannot
provide reliable financial reports or prevent fraud, we may not be able to manage our business as effectively as we
would if an effective control environment existed, and our business and reputation with investors may be harmed. As
a result, our small size and any future internal control deficiencies may adversely affect our financial condition, results
of operation and access to capital. We have not performed an in-depth analysis to determine if historical un-discovered
failures of internal controls exist, and may in the future discover areas of our internal control that need improvement. 

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements. Such statements include statements regarding our expectations,
hopes, beliefs or intentions regarding the future, including but not limited to statements regarding our market, strategy,
competition, development plans (including acquisitions and expansion), financing, revenues, operations, and
compliance with applicable laws. Forward-looking statements involve certain risks and uncertainties, and actual
results may differ materially from those discussed in any such statement. Factors that could cause actual results to
differ materially from such forward-looking statements include the risks described in greater detail in the following
paragraphs. All forward-looking statements in this document are made as of the date hereof, based on information
available to us as of the date hereof, and we assume no obligation to update any forward-looking statement. Market
data used throughout this prospectus is based on published third party reports or the good faith estimates of
management, which estimates are based upon their review of internal surveys, independent industry publications and
other publicly available information.
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You should review carefully the section entitled “Risk Factors” beginning on page 3 of this prospectus for a discussion
of these and other risks that relate to our business and investing in shares of our common stock.
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USE OF PROCEEDS

The selling stockholders will receive all of the proceeds from the sale of the shares offered by them under this
prospectus. We will not receive any proceeds from the sale of the shares by the selling stockholders covered by this
prospectus. 

PLAN OF DISTRIBUTION

Each selling stockholder of the common stock and any of their pledgees, assignees and successors-in-interest may,
from time to time, sell any or all of their shares of common stock on The NASDAQ Stock Market LLC or any other
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 stockholder 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;

● block 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;

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

● broker-dealers may agree with the selling stockholders to sell a specified number of
such shares at a stipulated price per share;

● through 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

● any other method permitted pursuant to applicable law.

The selling stockholders may also sell shares under Rule 144 under the Securities Act of 1933, as amended, if
available, rather than under this prospectus.

Broker-dealers engaged by the selling stockholders may arrange for other brokers-dealers to participate in sales.
Broker-dealers may receive commissions or discounts from the selling stockholders (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 Rule 2440; and in the case of a principal transaction a markup or markdown in compliance
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with FINRA IM-2440.

In connection with the sale of the common stock or interests therein, the selling stockholders 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 stockholders 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 stockholders 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).
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The selling stockholders 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 of 1933, as amended, 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 of 1933, as amended.
Each selling stockholder has informed us that it does not have any written or oral agreement or understanding, directly
or indirectly, with any person to distribute the common stock. In no event shall any broker-dealer receive fees,
commissions and markups which, in the aggregate, would exceed eight percent (8%).

Because selling stockholders may be deemed to be “underwriters” within the meaning of the Securities Act of 1933, as
amended, they will be subject to the prospectus delivery requirements of the Securities Act of 1933, as amended,
including Rule 172 thereunder. In addition, any securities covered by this prospectus which qualify for sale pursuant
to Rule 144 under the Securities Act of 1933, as amended 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 stockholders.

Under applicable rules and regulations under the Securities Exchange Act of 1934, as amended, 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 stockholders will be subject to applicable provisions of the Securities Exchange
Act of 1934, as amended, 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 of 1933, as amended).

 SELLING STOCKHOLDERS

Up to 499,500 shares of common stock are being offered by this prospectus, all of which are being registered for sale
for the account of the selling stockholders and include the following:

· 370,001  shares of common stock issuable upon the conversion of the Notes sold to
investors in the private placement closed on October 16, 2014, after giving effect to
the Reverse Split; and

· 129,499 shares of common stock issuable upon the exercise of outstanding warrants
issued to investors in the private placement closed on October 16, 2014, after giving
effect to the Reverse Split.

Each of the transactions by which the selling stockholders acquired their securities from us was exempt under the
registration provisions of the Securities Act.

The 499,500 shares of common stock referred to above are being registered to permit public sales of the shares, and
the selling stockholders may offer the shares for resale from time to time pursuant to this prospectus.  The selling
stockholders may also sell, transfer or otherwise dispose of all or a portion of their shares in transactions exempt from
the registration requirements of the Securities Act or pursuant to another effective registration statement covering
those shares. We may from time to time include additional selling stockholders in supplements or amendments to this
prospectus.
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Name of
Stockholder

Total
Number

of Shares of
Common

stock
Held Prior

to
Offering (1)

Number of
Shares of
Common

Stock
Underlying
Notes being

Offered
Pursuant to

this
Prospectus

Number of
Shares of
Common

Stock
Underlying
Warrants

being
Offered

Pursuant to
this

Prospectus

Number of
Shares of
Common

Stock being
Offered

Pursuant to
this

Prospectus

Shares
Beneficially
Owned After
the Offering

(Number) (1)(3)

Shares
Beneficially

Owned
After

the Offering
(Percentage)

(1)(2)
Barry Honig 678,312(4)  33,333  11,667            45,000 678,312(5) 9.99%
Four Kids
Investment Fund
LLC (6) 183,844(7)  66,667  23,333            90,000 93,844 1.28%
Del Mar Master
Fund, Ltd. (8) 282,308(9)  66,667  23,333            90,000 192,308 2.62%
Frost Gamma
Investment Trust
(10) 67,500(11)  50,000  17,500            67,500 0 0
Michael Brauser 192,028(12)  66,667  23,333            90,000 102,028 1.31%
Merrill Lynch Pierce
Fenner And Smith
Inc. Custodian FBO
Ronald B. Low IRA 27,000(13)  20,000  7,000            27,000 0 0
Weintraub Capital
Management, L.P.
(14) 45,000(15)  33,333  11,667            45,000 0 0
Melechdavid, Inc.
Retirement Plan (16) 9,000(17)  6,667  2,333              9,000 0 0
Alan Honig 102,844(18)  6,667  2,333              9,000 93,844(19) 1.28%
Robert S. Colman
Trust UDT 3/13/85 22,500(20)  16,667  5,833            22,500 0 0
John O'Rourke 26,423(21)  3,333  1,167              4,500 21,923 *
TOTAL 370,001 129,499 499,500

The table below sets forth certain information regarding the selling stockholders and the shares of our common stock
offered by them in this prospectus. The selling stockholders have not had a material relationship with us within the
past three years other than as described in the footnotes to the table below or as a result of acquisition of our shares or
other securities. None of the selling stockholders is a broker dealer or an affiliate of a broker dealer other than as
described in the footnotes to the table below.
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Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission (“SEC”).
The selling stockholders’ percentage of ownership of our outstanding shares in the table below is based upon 6,789,995
shares of common stock outstanding as of November 14, 2014.

* represents less than 1%.

(1) Under applicable SEC rules, a person is deemed to beneficially own securities which the person has the right to
acquire within 60 days through the exercise of any option or warrant or through the conversion of a convertible
security. Also under applicable SEC rules, a person is deemed to be the “beneficial owner” of a security with regard to
which the person directly or indirectly, has or shares (a) voting power, which includes the power to vote or direct the
voting of the security, or (b) investment power, which includes the power to dispose, or direct the disposition, of the
security, in each case, irrespective of the person’s economic interest in the security. Each listed selling stockholder has
the sole investment and voting power with respect to all shares of common stock shown as beneficially owned by such
selling stockholder, except as otherwise indicated in the footnotes to the table.

(2) As of November 14, 2014, there were 6,789,995 shares of our common stock issued and outstanding. In
determining the percent of common stock beneficially owned by a selling stockholder on November 14, 2014 , (a) the
numerator is the number of shares of common stock beneficially owned by such selling stockholder (including shares
that he has the right to acquire within 60 days of November 14, 2014 ), and (b) the denominator is the sum of (i) the
7,289,405 shares outstanding after offering based upon 6,789,905 shares of common stock outstanding on November
14, 2014 , after giving effect to the Reverse Split and (ii) the number of shares of common stock which such selling
stockholders has the right to acquire within 60 days of November 14, 2014 after offering.

(3) Represents the amount of shares that will be held by the selling stockholders after completion of this offering
based on the assumptions that (a) all shares registered for sale by the registration statement of which this prospectus is
part will be sold and (b) that no other shares of our common stock beneficially owned by the selling stockholders are
acquired or are sold prior to completion of this offering by the selling stockholders.

(4) Includes (a) (i) 33,333 shares of common stock underlying the Note being offered by this prospectus and (ii)
11,667 shares of common stock underlying warrants being offered by this prospectus; (b) (i) 30,000 shares of common
stock held by the Barry and Renee Honig Charitable Foundation, Inc. (the “Foundation”), and (ii) 7,692 shares of
common stock underlying warrants with an exercise price of $7.50 per share held by the Foundation; (c) (i) 39,700
shares of common stock held by GRQ Consultants, Inc. (“GRQ”) and (ii) 962 shares of common stock underlying
warrants with an exercise price of $7.50 per share held by GRQ; (d) (i) 85,515  shares of common stock held by the
GRQ Consultants, Inc. 401k Plan (the “GRQ 401k Plan”), (ii) 14,423 shares of common stock underlying warrants with
an exercise price of $6.50 per share held by the GRQ 401k Plan, and (iii) 31,731 shares of common stock underlying
warrants with an exercise price of $7.50 per share held by the GRQ 401k Plan; (e) 49,996 shares of common stock
held by the GRQ Consultants, Inc. Defined Benefit Plan (the “GRQ Defined Plan”); (f) (i) 197,285 shares of common
stock held by the GRQ Consultants, Inc. Roth 401k Plan (the “GRQ Roth 401k Plan”) and (ii) 11,502 shares of common
stock underlying warrants with an exercise price of $7.80 per share held by the GRQ Roth 401k Plan. Mr. Honig is the
President of GRQ and the trustee of the Foundation, the GRQ 401k Plan, the GRQ Defined Plan and the GRQ Roth
401k Plan and is deemed to hold voting and dispositive power over shares held by such entities. Certain shares of
common stock underlying outstanding warrants are excluded in the total number of shares held due to a blocker that
prevents exercise if the number of shares of common stock to be issued pursuant to such conversion would, when
aggregated with all other shares of common stock owned by such holder at such time, result in the holder beneficially
owning more than 9.99% of all of the common stock outstanding at such time.

(5) Includes (a) (i) 60,769 shares of common stock held by the Barry and Renee Honig Charitable Foundation, Inc.
(the “Foundation”), and (ii) 7,692 shares of common stock underlying warrants with an exercise price of $7.50 per share
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held by the Foundation; (b) (i) 43,546 shares of common stock held by GRQ Consultants, Inc. (“GRQ”); (ii) 962 shares
of common stock underlying warrants with an exercise price of $7.50 per share held by GRQ and 58,333 shares of
common stock underlying shares of Series B Preferred Stock; (c) (i) 212,438  shares of common stock held by the
GRQ Consultants, Inc. 401k Plan (the “GRQ 401k Plan”), (ii) 14,423 shares of common stock underlying warrants with
an exercise price of $6.50 per share held by the GRQ 401k Plan, and (iii) 31,731 shares of common stock underlying
warrants with an exercise price of $7.50 per share held by the GRQ 401k Plan; (d) 49,996 shares of common stock
held by the GRQ Consultants, Inc. Defined Benefit Plan (the “GRQ Defined Plan”); (e) (i) 197,285 shares of common
stock held by the GRQ Consultants, Inc. Roth 401k Plan (the “GRQ Roth 401k Plan”) and (ii) 11,502 shares of common
stock underlying warrants with an exercise price of $7.80 per share held by the GRQ Roth 401k Plan. Mr. Honig is the
President of GRQ and the trustee of the Foundation, the GRQ 401k Plan, the GRQ Defined Plan and the GRQ Roth
401k Plan and is deemed to hold voting and dispositive power over shares held by such entities. Certain shares of
common stock underlying outstanding warrants are excluded in the total number of shares held due to a blocker that
prevents exercise if the number of shares of common stock to be issued pursuant to such conversion would, when
aggregated with all other shares of common stock owned by such holder at such time, result in the holder beneficially
owning more than 9.99% of all of the common stock outstanding at such time.
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(6) Alan S. Honig is the managing member of the Four Kids Investment Fund LLC, and holds voting and dispositive
power over shares held by the Four Kids Investment Fund LLC.

(7) Includes (i) 76,923 shares of common stock, (ii) 19,231 shares of common stock underlying warrants, (iii) 66,667
shares of common stock underlying the Note being offered by this prospectus, and (iv) 23,333 shares of common
stock underlying warrants being offered by this prospectus.

(8) Del Mar Asset Management, LP (“DMAM”), a Delaware limited partnership serves as the investment manager of
the Del Mar Master Fund, Ltd., a Cayman Islands exempted company. Del Mar Management, LLC (“GP”), a Delaware
limited liability company, serves as the general partner of DMAM. David Freelove is the managing member of the
GP, and therefore holds voting and dispositive power over shares held by the Del Mar Master Fund, Ltd.

(9) Includes (i) 153,846 shares of common stock, (ii) 38,462 shares of common stock underlying warrants, (iii) 66,667
shares of common stock underlying the Note being offered by this prospectus, and (iv) 23,333 shares of common
stock underlying warrants being offered by this prospectus.

(10) Mr. Phillip Frost, M.D., is the trustee of Frost Gamma Investments Trust and in such capacity holds voting and
dispositive power over the shareholders held by Frost Gamma Investments Trust.

(11) Includes (i) 50,000 shares of common stock underlying the Note being offered by this prospectus, and (ii)
17,500  shares of common stock underlying warrants being offered by this prospectus.

(12) Includes (a) (i) 87,851 shares of common stock, (ii) 66,667 shares of common stock underlying the Note being
offered by this prospectus, and (iii) 23,333 shares of common stock underlying warrants being offered by this
prospectus held directly by Michael Brauser, (b) (i) 7,500 shares of common stock held by Michael Brauser and Betsy
Brauser Ten Ent and (c) 6,677 shares of common stock held by Birchtree Capital, LLC ("Birchtree").  Michael
Brauser is the Manager of Birchtree and in such capacity has voting and dispositive power over shares held by
Birchtree.

(13) Includes (i) 20,000 shares of common stock underlying the Note being offered by this prospectus, and (ii)
7,000  shares of common stock underlying warrants being offered by this prospectus.

(14) Jerald M. Weintraub is the President of Weintraub Capital Management, L.P. and in such capacity holds voting
and dispositive power over the shareholders held by Weintraub Capital Management, L.P.

(15) Includes (i) 33,333 shares of common stock underlying the Note being offered by this prospectus, and (ii) 11,667
shares of common stock underlying warrants being offered by this prospectus.

(16) Mark Groussman is trustee of the Melechdavid, Inc. Retirement Plan, and in such capacity holds investment
discretion and voting power over securities held by the Melechdavid, Inc. Retirement Plan.

(17) Includes (i) 6,667 shares of common stock underlying the Note being offered by this prospectus, and (ii) 2,333
shares of common stock underlying warrants being offered by this prospectus.

(18) Includes (a) (i) 6,667 shares of common stock underlying the Note being offered by this prospectus, and (ii)
2,333 shares of common stock underlying warrants being offered by this prospectus held directly by Alan Honig and
(b) (i) 76,923 shares of common stock, (ii) 19,231 shares of common stock underlying warrants, (iii) 66,667 shares of
common stock underlying the Note being offered by this prospectus, and (iv) 23,333 shares of common stock
underlying warrants being offered by this prospectus held by Four Kids Investment Fund LLC.
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(19) Includes (i) 76,923 shares of common stock and (ii) 19,231 shares of common stock underlying warrants held by
Four Kids Investment Fund LLC.

(20) Includes (i) 16,667 shares of common stock underlying the Note being offered by this prospectus, and (ii)
5,833  shares of common stock underlying warrants being offered by this prospectus.

(21) Includes (i) 17,923 shares of common stock, (ii) 4,000 shares of common stock underlying warrants, (iii) 3,333
shares of common stock underlying the Note being offered by this prospectus, and (iv) 1,167 shares of common stock
underlying warrants being offered by this prospectus.
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DESCRIPTION OF CAPITAL STOCK

Authorized Capital Stock

We have 250,000,000 authorized shares of capital stock, par value $0.0001 per share, of which 200,000,000 shares are
common stock and 50,000,000 shares are “blank-check” preferred stock.

Capital Stock Issued and Outstanding

On July 18, 2013, we effectuated a Reverse Split at a ratio of 1-for-13. On November 19, 2014, we declared a Stock
Dividend pursuant to which holders of our common stock as of the close of business of the record date of December
15, 2014 shall receive one additional share of common stock for each share of common stock held by such holders.
We have issued and outstanding securities on a fully diluted basis and as of November 14, 2014, after giving effect to
the Reverse Split and the automatic conversion of 978,074 shares of Series A Preferred Stock into 978,074 shares of
common stock on November 6, 2014, without giving effect to the Stock Dividend:

· 6,790,995 shares of common stock;

· 30,120 shares of Series A Preferred Stock;

· 449,333 shares of Series B Preferred Stock;

· Warrants to purchase 1,003,046 shares of common stock; and

· Options to purchase 1,466,345 shares of common stock

Common Stock

As of November 14, 2014, 6,790,995 shares of common stock were issued and outstanding. The holders of our
common stock have equal ratable rights to dividends from funds legally available therefore, when, as and if declared
by the Board of Directors and are entitled to share ratably in all of our assets available for distribution to holders of
common stock upon the liquidation, dissolution or winding up of our affairs. Holders of shares of common stock do
not have preemptive, subscription or conversion rights.

Holders of shares of common stock are entitled to one vote per share on all matters which shareholders are entitled to
vote upon at all meetings of shareholders. The holders of shares of common stock do not have cumulative voting
rights, which means that the holders of more than 50% of our outstanding voting securities can elect all of our
directors.

The payment of dividends, if any, in the future rests within the discretion of our Board of Directors and will depend,
among other things, upon our earnings, capital requirements and financial condition, as well as other relevant factors.
We have not paid any dividends since our inception and do not intend to pay any cash dividends in the foreseeable
future, but intend to retain all earnings, if any, for use in our business.

On July 28, 2014, our Board of Directors adopted an amendment our Amended and Restated Bylaws (“Bylaws”), which
provides that directors shall be divided into three (3) classes. Each such class shall consist, as nearly as may be
possible, of one-third of the total number of directors, and any remaining directors shall be included within such
groups as the Board of Directors shall designate. The first such class of directors will be elected for a term which
expires in 2015. The second class will be elected for a term which expires in 2016. The third class will be elected to a

Edgar Filing: BANK OF NOVA SCOTIA / - Form 424B2

48



term which expires in 2017. At each annual meeting of stockholders of the Company, beginning in 2015, successors to
the class of directors whose term expires at the annual meeting in that year shall be elected for a three-year term. Our
Board of Directors nominated and appointed the following persons to serve in each of the following,
newly-constituted classes of directors: (i) John Stetson and Edward Kovalik for election as Class I directors; (ii) Stuart
Smith and William Rosellini for election as Class II directors; and (iii) Doug Croxall for election as a Class III
director.
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Preferred Stock

Shares of preferred stock may be issued from time to time, in one or more series, and our Board of Directors is
authorized to determine the designation and fix the number of shares of each series. Our Board of Directors is
authorized to fix and determine the voting rights, the preferences, the redemption rights, dividend rates, the conversion
rights and other special rights with respect to each class or series of preferred stock.

Prior to the issuance of shares of a series of our preferred stock, our Board of Directors, without stockholder approval,
will adopt resolutions and file a certificate of designation regarding the series of preferred stock with the State of
Nevada and the SEC.  The certificate of designation will fix for each series the designation and number of shares and
the rights, preferences, privileges and restrictions of the shares including the following:

● the maximum number of shares in the series and the designation;

● voting rights, if any, of the preferred stock;

● the dividend rates, periods and/or payment dates or methods of calculation applicable to the preferred stock;

● whether dividends are cumulative or non-cumulative, and if cumulative, the date from which dividends on
the preferred stock will accumulate;

● the relative ranking and preferences of the preferred stock as to dividend rights and rights upon liquidation,
dissolution or winding up of our affairs;

● the terms and conditions, if applicable, upon which the preferred stock will be convertible into common
stock, another series of preferred stock, or any other class of securities being registered hereby, including the
conversion price (or manner of calculation) and conversion period;

● the provisions for redemption, if applicable, of the preferred stock;

●  the provisions for a sinking fund, if any, for the preferred stock;

● liquidation preferences;

● any limitation on the issuance of any class or series of preferred stock ranking senior to or on a parity with
the class or series of preferred stock as to dividend rights and rights upon liquidation, dissolution or winding
up of our affairs; and

● any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.

There shall be no limitation or restriction on any variation between any of the different series of preferred stock as to
the designations, preferences and relative, participating, optional or other special rights, and the qualifications,
limitations or restrictions thereof.  The several series of preferred stock may, except as otherwise expressly provided
in any prospectus supplement or document incorporated by reference, as applicable, vary in any and all respects as
fixed and determined by the resolution or resolutions of our board of directors, providing for the issuance of the
various series; provided, however, that all shares of any one series of preferred stock shall have the same designation,
preferences and relative, participating, optional or other special rights and qualifications, limitations and restrictions.

Series A Preferred Stock
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As of November 14, 2014, 30,120 shares of Series A Preferred Stock were issued and outstanding.  On November 6,
2014, 978,074 shares of Series A Preferred Stock were automatically converted into 978,074 shares of our common
stock pursuant to Section 5(c) of the Certificate of Designation of the Series A Preferred Stock. The terms of the
Series A Preferred Stock are summarized below:
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Rank.  The Series A Preferred Stock will rank senior to common stock and to all other classes and series of our equity
securities which by its terms do not rank on a parity with or senior to the Series A Preferred Stock.

Dividend.  The holders of Series A Preferred Stock will be entitled to receive dividends at an annual rate equal to 8%
based on a value of $6.50 per share, payable quarterly commencing on January 31, 2015.  We may pay dividends on
the Series A Preferred Stock in shares of common stock, with each share of common stock being valued at the higher
of $6.50 per share or the thirty day VWAP (as defined in the Series A Certificate of Designations) as of the trading
day immediately prior to the date that the dividend is to be paid.  All accrued and unpaid dividends, if any, shall be
mandatorily paid immediately prior to the earlier to occur of: (i) a liquidation, dissolution or winding up for the
Company, (ii) a voluntary conversion by the holder of the Series A Preferred Stock, or (iii) a mandatory conversion
pursuant to the terms of the Series A Certificate of Designations, and as further described below.

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

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

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

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

As of November 14, 2014, 449,333 shares of Series B Preferred Stock were issued and outstanding.  The terms of the
Series B Preferred Stock are summarized below:

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

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

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

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

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

Warrants

On May 31, 2013, we sold an aggregate of 1,153,844 units representing gross proceeds of $6,000,000 to certain
accredited investors pursuant to a securities purchase agreement, among which, 999,998 units representing $5,200,000
were funded. Each unit was subscribed for a purchase price of $5.20 per unit and consists of: (i) one share of our
common stock, and (ii) a three (3) year warrant to purchase one half share of our common stock at an exercise price of
$6.50 per share, subject to adjustment upon the occurrence of certain events such as stock splits and stock dividends
and similar events.  The warrants contain limitations on the holders’ ability to exercise the warrants in the event such
exercise causes the holder to beneficially own in excess of 9.99% of our issued and outstanding common stock. The
Company paid placement agent fees of $170,000 to two broker-dealers in connection with the sale of the units of
which $30,000 was previously paid by us as a retainer. On July 29, 2013, we converted legal fees of $29,620 into
5,696 units. In August 2013, two investors who had subscribed for an aggregate of 153,846 units for an aggregate
purchase price of $800,000 on May 31, 2013 assigned their subscriptions to other investors. Such other investors each
funded their subscriptions and such additional units were issued. Additionally, we paid placement agent fees of
$35,029 and legal fees of $42,375 in connection with the sale of units.

On April 20, 2014, we sent a letter to all the holders of the warrants described above to reduce the exercise price of the
warrants from $6.50 per share to $5.75 per share, if the holders of the warrants accepted the Company’s offer to
exercise the warrants in full for cash by the extended deadline of April 24, 2014.  On April 24, 2014, one holder of
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proceeds of $138,224.
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On May 1, 2014, we sold an aggregate of 1,000,502 units representing gross proceeds of $6,503,264 to certain
accredited investors pursuant to a securities purchase agreement.  Each unit was subscribed for at a purchase price of
$6.50 per unit and consists of: (i) one share of our 8% Series A Preferred Stock, $0.0001 par value per share, and (ii) a
two year warrant to purchase shares of our common stock, $0.0001 par value per share in an amount equal to twenty
five percent (25%) of the number of Series A Preferred shares purchased. The warrants have an exercise price of
$7.50 per share, subject to adjustment upon the occurrence of certain events such as stock splits and dividends.  The
warrants also contain limitations on the holders’ ability to exercise the warrants in the event such exercise causes the
holder to beneficially own in excess of 9.99% of our issued and outstanding common stock.  The Company paid a
placement fee to Laidlaw & Company (UK) Ltd., as placement agent, in the amount of $200,000 in connection with
the sale of the units, of which  $100,000 was paid in cash upon the closing of the private placement and $100,000 was
payable in units.  Accordingly, the Company issued 15,385 shares of Series A Preferred Stock and 3,846 warrants to
Laidlaw & Company (UK) Ltd.  In addition, we paid the lead investors in the offering $50,000 for due diligence. It
was originally contemplated that this fee would be fully paid in units, however we ultimately paid $25,000 in cash to
one lead investor and $25,000 was paid in units to the other lead investor in the offering, such that we issued 7,692
shares of Series A Preferred Stock and 1,923 warrants to such lead investor.

On October 16, 2014, we sold an aggregate of $5,550,000 of principal amount of Notes along with two-year to
purchase 128,333 shares of our common stock.  The Notes and warrants are initially convertible into shares of the our
common stock at a conversion price of $15.00 per share and an exercise price of $16.50 per share, respectively.  The
conversion and exercise prices are subject to adjustment in the event of certain events, including stock splits and
dividends.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Equity Stock Transfer LLC, whose address is 110 Greene St.
Suite 403, New York, NY 10012.

Listing

Our common stock is listed on The NASDAQ Stock Market LLC under the symbol “MARA.”  We have not applied to
list our common stock on any other exchange or quotation system.

Indemnification of directors and officers.

Neither our articles of incorporation nor our bylaws prevent us from indemnifying our officers, directors and agents to
the extent permitted under the Nevada Revised Statutes (“NRS”).  NRS Section 78.7502, provides that a corporation
may indemnify any director, officer, employee or agent of a corporation against expenses, including fees, actually and
reasonably incurred by him in connection with any defense to the extent that a director, officer, employee or agent of a
corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to
Section 78.7502(1) or 78.7502(2), or in defense of any claim, issue or matter therein.

NRS 78.7502(1) provides that a corporation may indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, except an action by or in the right of the corporation, by reason of the fact that he is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against
expenses, including fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by him in
connection with the action, suit or proceeding if he: (a) is not liable pursuant to NRS 78.138; or (b) acted in good faith
and in a manner which he reasonably believed to be in or not opposed to the best interests of the corporation, and,
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with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.

NRS Section 78.7502(2) provides that a corporation may indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to
procure a judgment in its favor by reason of the fact that he is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against expenses, including amounts paid in settlement
and fees actually and reasonably incurred by him in connection with the defense or settlement of the action or suit if
he: (a) is not liable pursuant to NRS 78.138; or (b) acted in good faith and in a manner which he reasonably believed
to be in or not opposed to the best interests of the corporation. Indemnification may not be made for any claim, issue
or matter as to which such a person has been adjudged by a court of competent jurisdiction, after exhaustion of all
appeals there from, to be liable to the corporation or for amounts paid in settlement to the corporation, unless and only
to the extent that the court in which the action or suit was brought or other court of competent jurisdiction determines
upon application that in view of all the circumstances of the case, the person is fairly and reasonably entitled to
indemnity for such expenses as the court deems proper.
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NRS Section 78.747 provides that except as otherwise provided by specific statute, no director or officer of a
corporation is individually liable for a debt or liability of the corporation, unless the director or officer acts as the alter
ego of the corporation. The court as a matter of law must determine the question of whether a director or officer acts
as the alter ego of a corporation.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
persons controlling us pursuant to the foregoing provisions, we have been informed that, in the opinion of the
Securities and Exchange Commission, 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, we will, unless in the opinion of our counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by us is against public policy as expressed hereby in the Securities Act and we will be governed by
the final adjudication of such issue.

Disclosure of SEC Position on Indemnification for Securities Act Liabilities

Insofar as indemnification for liabilities arising under the Securities Act may be permitted for directors, officers and
persons controlling us, we understand that it is the SEC’s opinion that such indemnification is against public policy as
expressed in the Securities Act and may therefore be unenforceable.

LEGAL MATTERS

Sichenzia Ross Friedman Ference LLP will pass upon the validity of the shares of common stock sold in this
offering.  A member of Sichenzia Ross Friedman Ference LLP is also indirectly the beneficial owner of 4,808 shares
of common stock and 2,404 shares of common stock issuable upon the exercise of outstanding warrants

EXPERTS

The financial statements of Marathon Patent Group Inc. for the fiscal years ended December 31, 2013 and 2012 have
been audited by KBL, LLP, an independent registered public accounting firm as set forth in its report, and are
included in reliance upon such report given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933, as amended
(“Securities Act”), with respect to the securities covered by this prospectus. This prospectus, which is a part of the
registration statement, does not contain all of the information set forth in the registration statement or the exhibits and
schedules filed therewith. For further information with respect to us and the securities covered by this prospectus,
please see the registration statement and the exhibits filed with the registration statement. A copy of the registration
statement and the exhibits filed with the registration statement may be inspected without charge at the Public
Reference Room maintained by the SEC, located at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC
at 1-800-SEC-0330 for more information about the operation of the Public Reference Room. The SEC also maintains
an Internet website that contains reports, proxy and information statements and other information regarding registrants
that file electronically with the SEC. The address of the website is http://www.sec.gov.

We are subject to the information and periodic reporting requirements of the Securities Exchange Act of 1934, as
amended (“Exchange Act”), and, in accordance therewith, we file periodic reports, proxy statements and other
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information with the SEC. Such periodic reports, proxy statements and other information are available for inspection
and copying at the Public Reference Room and website of the SEC referred to above. We maintain a website at http://
www.marathonpg.com/. You may access our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q,
Current Reports on Form 8-K and amendments to those reports filed pursuant to Sections 13(a) or 15(d) of the
Exchange Act with the SEC free of charge at our website as soon as reasonably practicable after such material is
electronically filed with, or furnished to, the SEC. Our website and the information contained on that site, or
connected to that site, are not incorporated into and are not a part of this prospectus.
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INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC and applicable law permits us to “incorporate by reference” into this prospectus information that we have or
may in the future file with or furnish to the SEC. This means that we can disclose important information by referring
you to those documents. You should read carefully the information incorporated herein by reference because it is an
important part of this prospectus. We hereby incorporate by reference the following documents into this prospectus:

● Our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, as filed
with the SEC on March 31, 2014;

● Our Annual Report on Form 10-K/A for the fiscal year ended December 31, 2013, as filed
with the SEC on May 30, 2014;

● Our Annual Report on Form 10-K/A for the fiscal year ended December 31, 2013, as filed
with the SEC on June 12, 2014;

● Our Annual Report on Form 10-K/A for the fiscal year ended December 31, 2013, as filed
with the SEC on September 12, 2014;

● Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2014, as filed with
the SEC on May 15, 2014;

● Our Quarterly Report on Form 10-Q/A for the quarter ended March 31, 2014, as filed
with the SEC on July 1, 2014;

● Our Quarterly Report on Form 10-Q for the quarter ended June 30, 2014, as filed with the
SEC on August 14, 2014;

● Our Quarterly Report on Form 10-Q for the quarter ended September 30, 2014, as filed
with the SEC on November 12, 2014;

● Our Current Report on Form 8-K filed with the SEC on March 17, 2014;
● Our Current Report on Form 8-K filed with the SEC on April 18, 2014;
● Our Current Report on Form 8-K filed with the SEC on April 18, 2014;
● Our Current Report on Form 8-K filed with the SEC on April 30, 2014;
● Our Current Report on Form 8-K/A filed with the SEC on May 1, 2014;
● Our Current Report on Form 8-K filed with the SEC on May 5, 2014;
● Our Current Report on Form 8-K filed with the SEC on May 7, 2014;
● Our Current Report on Form 8-K filed with the SEC on May 8, 2014;
● Our Current Report on Form 8-K filed with the SEC on May 16, 2014;
● Our Current Report on Form 8-K filed with the SEC on June 4, 2014;
● Our Current Report on Form 8-K filed with the SEC on July 9, 2014;
● Our Current Report on Form 8-K/A filed with the SEC on July 9, 2014;
● Our Current Report on Form 8-K filed with the SEC on July 23, 2014;
● Our Current Report on Form 8-K filed with the SEC on July 31, 2014;
● Our Current Report on Form 8-K filed with the SEC on August 14, 2014;
● Our Current Report on Form 8-K filed with the SEC on September 3, 2014;
● Our Current Report on Form 8-K filed with the SEC on September 5, 2014;
● Our Current Report on Form 8-K filed with the SEC on September 3, 2014;
● Our Current Report on Form 8-K filed with the SEC on September 5, 2014;
● Our Current Report on Form 8-K filed with the SEC on September 15, 2014;
● Our Current Report on Form 8-K filed with the SEC on September 19, 2014;
● Our Current Report on Form 8-K filed with the SEC on October 6, 2014;
● Our Current Report on Form 8-K filed with the SEC on October 10, 2014;
● Our Current Report on Form 8-K filed with the SEC on October 14, 2014;
● Our Current Report on Form 8-K filed with the SEC on October 14, 2014;
● Our Current Report on Form 8-K filed with the SEC on October 21, 2014;
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● Our Current Report on Form 8-K filed with the SEC on November 6, 2014;
● Our Current Report on Form 8-K filed with the SEC on November 12, 2014;
● Our Current Report on Form 8-K/A filed with the SEC on November 12, 2014;
● Our Current Report on Form 8-K filed with the SEC on November 25, 2014;

● Our Current Report on Form 8-K filed with the SEC on December 1, 2014;
● Our Current Report on Form 8-K/A filed with the SEC on December 24, 2014;

● Our Proxy Statement on Schedule 14A filed with the SEC on August 21, 2014; and
● The description of our capital stock that is contained in our Registration Statement on

Form 8-A, filed with the SEC on July 22, 2014.
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We also incorporate by reference all additional documents that we file with the Securities and Exchange Commission
under the terms of Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act that are made after the initial filing date and
prior to effectiveness of this registration statement of which this prospectus is a part. We are not, however,
incorporating, in each case, any documents or information that we are deemed to furnish and not file in accordance
with Securities and Exchange Commission rules.  The reports and other documents that we file after the date of this
prospectus pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act will update, supplement and supersede
the information in this prospectus. You may request and obtain a copy of any of the filings incorporated herein by
reference, at no cost, by writing or telephoning us at the following address or phone number: Marathon Patent Group,
Inc., 11100 Santa Monica Blvd., Ste. 380, Los Angeles, CA 90025, Telephone: (703) 232-1701, Attn: Chief Financial
Officer.
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MARATHON PATENT GROUP, INC.

499,500 Shares of Common stock

January 9, 2015

We have not authorized any dealer, salesperson or other person to give any information or represent anything not
contained in this prospectus. You should not rely on any unauthorized information. If anyone provides you with
different or inconsistent information, you should not rely on it. This prospectus does not offer to sell any shares in any
jurisdiction where it is unlawful. Neither the delivery of this prospectus, nor any sale made hereunder, shall create any
implication that the information in this prospectus is correct after the date hereof.
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