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PROSPECTUS

MOBIQUITY TECHNOLOGIES, INC.

15,000,000 Shares

Common Stock

This prospectus relates to the sale of up to 15,000,000 shares of our Common Stock by Aspire Capital Fund, LLC.
Aspire Capital is also referred to in this prospectus as the selling stockholder. The prices at which the selling
stockholder may sell the shares will be determined by the prevailing market price for the shares or in negotiated
transactions. We will not receive proceeds from the sale of the shares by the selling stockholder. However, we may
receive proceeds of up to $15.0 million from the sale of our common stock to the selling stockholder, pursuant to a
common stock purchase agreement entered into with the selling stockholder on March 31, 2014, on or after May 7,
2014, the date of this prospectus.

On May 7, 2014, all of the conditions to commencement under the Purchase Agreement were met.

The selling stockholder is an “underwriter” within the meaning of the Securities Act of 1933, as amended. We will pay
the expenses of registering these shares, but all selling and other expenses incurred by the selling stockholder will be
paid by the selling stockholder.

Our common stock trades on the OTCQB under the ticker symbol “MOBQ” (formerly “AMKT”) on a limited basis. The
OTCQB marketplace has effectively replaced the FINRA operated OTC Bulletin Board (OTCBB) as the primary
market for SEC reporting securities that trade off exchanges. On April 7, 2014, the last reported sale price per share of
our common stock was $.60 per share.

You should read this prospectus and any prospectus supplement, together with additional information described herein
carefully before you invest in any of our securities.

Investing in our securities involves a high degree of risk. See “Risk Factors” on page 7 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is May 7, 2014.
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You may only rely on the information contained in this prospectus or that we have referred you to. We have not
authorized anyone to provide you with different information. This prospectus does not constitute an offer to sell or
a solicitation of an offer to buy any securities other than the common stock offered by this prospectus. This
prospectus does not constitute an offer to sell or a solicitation of an offer to buy any common stock in any
circumstances in which such offer or solicitation is unlawful. Neither the delivery of this prospectus nor any sale
made in connection with this prospectus shall, under any circumstances, create any implication that there has been
no change in our affairs since the date of this prospectus is correct as of any time after its date.
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PROSPECTUS SUMMARY

The following summary highlights selected information contained in this prospectus. This summary does not contain
all the information you should consider before investing in the securities. Before making an investment decision, you
should read the entire prospectus carefully, including the “risk factors” section, the financial statements and the notes to
the financial statements. References to the “Company,” “we,” “us,” “our” and similar words refer to Mobiquity Technologies,
Inc.

Company Overview

Mobiquity Technologies, Inc. (the “Company,” “Mobiquity,” “we” or “our”), is a New York corporation. Through its
wholly-owned subsidiary, Mobiquity Networks, Inc., is an advertising technology (Ad Tech) company focusing on
connecting Fans (consumers) and Brands through a single platform utilizing Online, Social and Mobile. Mobiquity
leverages leading edge mobile technologies including Bluetooth (Push & Beacon BLE), Wi-Fi, NFC (Near Field
Communications) and QR (Quick Response) code and employs propriety devices through retail environments to build
physical networks. Assets are managed in a single platform creating a new class of consumer engagement and data
intelligence.

Our wholly-owned subsidiary, Ace Marketing, Inc., changed its name to Ace Marketing & Promotions, Inc. in
September 2013 when our parent corporation, Mobiquity Technologies, Inc. changed its name from Ace Marketing &
Promotions, Inc. to its current name. Our subsidiary, Ace, is an Integrated Marketing Company focused on marketing
process analysis and technology-based growth acceleration strategies. Ace offers Brand Analysis & Development,
Website Analysis & Development, Database Analysis & Building, and Integrated Marketing Campaigns using: direct
mail, email marketing, mobile marketing, promotional products and other mediums that help its clients connect with
their customers and acquire new business.

The Offering

Common stock
being offered by
the selling
stockholder

15,000,000 shares

Common stock
outstanding 61,690,582 (as of April 7, 2014)

Use of proceeds The selling stockholder will receive all of the proceeds from the sale of the shares offered for sale
by it under this prospectus. We will not receive proceeds from the sale of the shares by the selling
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stockholder. However, we may receive up to $15.0 million in proceeds from the sale of our
common stock to the selling stockholder under the common stock purchase agreement described
below. Any proceeds from the selling stockholder that we receive under the purchase agreement
are expected be used for working capital and general corporate purposes.

OTCQB Symbol MOBQ

Risk Factors
Investing in our securities involves a high degree of risk. You should carefully review and
consider the “Risk Factors” section of this prospectus for a discussion of factors to consider before
deciding to invest in shares of our common stock.

1
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Purchase Agreement

On March 31, 2014, we entered into a common stock purchase agreement (referred to in this prospectus as the
“Purchase Agreement”), with Aspire Capital Fund, LLC, an Illinois limited liability company (referred to in this
prospectus as “Aspire Capital” or the “selling stockholder”), which provides that, upon the terms and subject to the
conditions and limitations set forth therein, Aspire Capital is committed to purchase up to an aggregate of $15.0
million of our shares of common stock over the approximately 24-month term of the Purchase Agreement. In
consideration for entering into the Purchase Agreement, concurrently with the execution of the Purchase Agreement,
we issued to Aspire Capital 1,000,000 shares of our common stock as a commitment fee (referred to in this prospectus
as the “Commitment Shares”). Upon execution of the Purchase Agreement, we sold to Aspire Capital 1,000,000 shares
of common stock (referred to in this prospectus as the “Initial Purchase Shares”). Concurrently with entering into the
Purchase Agreement, we also entered into a registration rights agreement with Aspire Capital (referred to in this
prospectus as the “Registration Rights Agreement”), in which we agreed to file one or more registration statements,
including the registration statement of which this prospectus is a part, as permissible and necessary to register under
the Securities Act of 1933, as amended, or the Securities Act, the sale of the shares of our common stock that have
been and may be issued to Aspire Capital under the Purchase Agreement.

As April 7, 2014, there were 61,690,582 shares of our Common Stock outstanding (57,020,610 shares held by
non-affiliates, including 2,000,000 shares previously issued to Aspire Capital, representing 92.4% of the non-affiliate
shares of Common Stock outstanding as of the date hereof), excluding the additional 13,000,000 shares offered that
may be issued to Aspire Capital pursuant to the Purchase Agreement. If all of such 15,000,000 shares of our Common
Stock offered hereby were issued and outstanding as of the date hereof, such shares would represent approximately
20% of the total Common Stock outstanding. The number of shares of our Common Stock ultimately offered for sale
by Aspire Capital is dependent upon the number of shares purchased by Aspire Capital under the Purchase
Agreement.

Pursuant to the Purchase Agreement and the Registration Rights Agreement, we have registered 15,000,000 shares of
our Common Stock under the Securities Act, which includes the Commitment Shares and Initial Purchase Shares that
have already been issued to Aspire Capital and an additional 13,000,000 shares of Common Stock which we may
issue to Aspire Capital on or after May 7, 2014, the date of this prospectus. All 15,000,000 shares of Common Stock
are being offered pursuant to this prospectus.

On or after May 7, 2014, the date of this prospectus, on any trading day on which the closing sale price of our
Common Stock exceeds $0.16, we have the right, in our sole discretion, to present Aspire Capital with a purchase
notice (each, a “Purchase Notice”), directing Aspire Capital (as principal) to purchase up to 200,000 shares of our
Common Stock per trading day, provided that the aggregate price of such purchase shall not exceed $250,000 per
trading day, up to $15.0 million of our Common Stock in the aggregate at a per share price (the “Purchase Price”)
calculated by reference to the prevailing market price of our Common Stock (as more specifically described below).
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In addition, on any date on which we submit a Purchase Notice for 200,000 shares to Aspire Capital and the closing
sale price of our stock is equal to or greater than $0.50 per share of Common Stock , we also have the right, in our sole
discretion, to present Aspire Capital with a volume-weighted average price purchase notice (each, a “VWAP Purchase
Notice”) directing Aspire Capital to purchase an amount of stock equal to up to 30% of the aggregate shares of the
Company’s common stock traded on the OTCQB on the next trading day (the “VWAP Purchase Date”), subject to a
maximum number of shares we may determine (the “VWAP Purchase Share Volume Maximum”) and a minimum
trading price (the “VWAP Minimum Price Threshold”) (as more specifically described below). The purchase price per
Purchase Share pursuant to such VWAP Purchase Notice (the “VWAP Purchase Price”) is calculated by reference to the
prevailing market price of our common stock (as more specifically described below).

The Purchase Agreement provides that the Company and Aspire Capital shall not affect any sales under the Purchase
Agreement on any purchase date where the closing sale price of our common stock is less than $0.16 per share (the
“Floor Price”). This Floor Price and the respective prices and share numbers in the preceding paragraphs shall be
appropriately adjusted for any reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or
other similar transaction. There are no trading volume requirements or restrictions under the Purchase Agreement, and
we will control the timing and amount of any sales of our common stock to Aspire Capital. Aspire Capital has no right
to require any sales by us, but is obligated to make purchases from us as we direct in accordance with the Purchase
Agreement. There are no limitations on use of proceeds, financial or business covenants, restrictions on future
fundings, rights of first refusal, participation rights, penalties or liquidated damages in the Purchase Agreement. The
Purchase Agreement may be terminated by us at any time, at our discretion, without any penalty or cost to us.

Summary of the Shares Offered by the Selling Security Holder

Common stock
Offered by the Selling
Security Holder

15,000,000 shares of Common Stock.

Common Stock
Outstanding Before
the Offering

61,690,582 as of April 7, 2014

Common Stock
Outstanding After the
Offering

74,690,582 shares, assuming the sale of all of the shares being registered in this Registration
Statement.

Use of Proceeds

We will not receive any proceeds from the sale of the shares of common stock offered by the
Selling Security Holder. However, we will receive proceeds from the sale of our common
stock under the Purchase Agreement. The proceeds from the offering will be used for
working capital and general corporate purpose.  See “Use of Proceeds.”

Risk Factors The Common Stock offered hereby involves a high degree of risk and should not be
purchased by investors who cannot afford the loss of their entire investment. See “Risk
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Factors” beginning on page 7.

OTCQB Symbol MOBQ
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SUMMARY FINANCIAL DATA

The following selected financial information is derived from the Company’s Financial Statements appearing elsewhere
in this Prospectus and should be read in conjunction with the Company’s Financial Statements, including the notes
thereto, appearing elsewhere in this Prospectus.

Summary of Operations

For the Year Ended December 31,

2013 2012
Total Revenue $3,157,532 $2,890,652
Loss from operations $5,860,645 $(3,946,735 )
Net loss $6,087,465 $(4,134,061 )
Net loss per common share (basic and diluted) $(.13 ) $(.16 )
Weighted average common shares outstanding $42,438,849 $26,216,795

Statement of Financial Position

For the Years Ended December 31,

2013 2012
Cash and cash equivalents $1,740,989 $362,598
Total assets $3,228,504 $1,846,170
Working Capital $1,440,495 $561,625
Long term debt $-0- $298,376
Stockholders’ equity $2,243,160 $1,038,984

4
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RISK FACTORS

An investment in the Company’s common stock involves a high degree of risk. You should carefully consider the risks
described below as well as other information provided to you in this prospectus, including information in the section
of this document entitled “Forward Looking Statements.” If any of the following risks actually occur, our business,
financial condition or results of operations could be materially adversely affected, the value of our common stock
could decline, and you may lose all or part of your investment.

RISKS RELATING TO OUR BUSINESS

We will need to raise substantial additional capital in the future to fund our operations and we may be unable
to raise such funds when needed and on acceptable terms.  The extent to which we utilize the Purchase Agreement
with Aspire Capital as a source of funding will depend on a number of factors, including the prevailing market price
of our common stock, the volume of trading in our common stock and the extent to which we are able to secure funds
from other sources. The number of shares that we may sell to Aspire Capital under the Purchase Agreement on any
given day and during the term of the agreement is limited. See “The Aspire Capital Transaction” section of this
prospectus for additional information. Additionally, we and Aspire Capital may not affect any sales of shares of our
common stock under the Purchase Agreement during the continuance of an event of default or on any trading day that
the closing sale price of our common stock is less than $0.15 per share. Even if we are able to access the full $15.0
million under the Purchase Agreement, we will still need additional capital to fully implement our business, operating
and development plans.

When we elect to raise additional funds or additional funds are required, we may raise such funds from time to time
through public or private equity offerings, debt financings, corporate collaboration and licensing arrangements or
other financing alternatives, as well as through sales of common stock to Aspire Capital under the Purchase
Agreement. Additional equity or debt financing or corporate collaboration and licensing arrangements may not be
available on acceptable terms, if at all. If we are unable to raise additional capital in sufficient amounts or on terms
acceptable to us, we will be prevented from pursuing acquisition, licensing, development and commercialization
efforts and our ability to generate revenues and achieve or sustain profitability will be substantially harmed.

If we raise additional funds by issuing equity securities, our stockholders will experience dilution. Debt financing, if
available, would result in increased fixed payment obligations and may involve agreements that include covenants
limiting or restricting our ability to take specific actions, such as incurring additional debt, making capital
expenditures or declaring dividends. Any debt financing or additional equity that we raise may contain terms, such as
liquidation and other preferences, which are not favorable to us or our stockholders. If we raise additional funds
through collaboration and licensing arrangements with third parties, it may be necessary to relinquish valuable rights
to our technologies, future revenue streams or product candidates or to grant licenses on terms that may not be
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favorable to us. Should the financing we require to sustain our working capital needs be unavailable or prohibitively
expensive when we require it, our business, operating results, financial condition and prospects could be materially
and adversely affected and we may be unable to continue our operations.

History of operating losses.  Since we went public in 2005, we have experienced a continued history of operating
losses.  For the years ended December 31, 2013, 2012, and 2011, we incurred a net loss of $6,087,465, $4,134,061
and $2,209,508, respectively. Our operating losses for the past three years are attributable to the general state of the
economy and transforming the Company into an advertising technology corporation as described in “Business.” We can
provide no assurances that our operations will be profitable in the future. During the fiscal years ended December 31,
2013, 2012 and 2011, we have completed equity financings totaling approximately $5,500,000, $1,900,000 and
$2,200,000, respectively.  We can provide no assurances that we will be able to continue to raise additional financing
to supplement our liquidity and capital resource needs on terms satisfactory to us if at all.

5
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The Company entered into a Convertible Promissory Note which is secured by all the assets of the Company.
This Note has a current maturity date of June 12, 2014, but the noteholder has the right to call the Note at any
time, which could adversely affect the Company’s liquidity and capital resources. On June 12, 2012, we entered
into a Secured Convertible Promissory Note due December 12, 2013 in the amount of $350,000 with TCA Global
Credit Master Fund L.P. This Note is secured by all the assets of the Company. On December 12, 2013, Thomas
Arnost, a director of the Company, purchased the $350,000 Note from TCA (which principal amount has been
reduced to $322,000) and entered into an agreement with the Company to extend the due date of the note until June
12, 2014, subject to his right to call the Note at any time, in addition to certain other conditions. The payment of this
Note at maturity or earlier if accelerated by Mr. Arnost at his sole discretion could come at a time when it would not
be advantageous to the Company and could materially adversely affect the Company’s liquidity and capital resources.
We can provide no assurances that the Company will be able to meet its obligations under the Note and the other
Transaction Documents.

We have transformed the Company from an integrated marking company to an advertising technology
company and postponed the rollout of our mall-offers platform described in prior Exchange Act filings. We can
provide no assurances that our plan of operation will be successful. The Company has evolved from an integrated
marketing company to an advertising technology company. Through an increase in both physical and human
resources, the Company believes it has built an infrastructure that Management believes is ready to achieve significant
revenues through the deployment of its Mobi-Units, Mobi-Beacons and Mobi-Tags as described in “Business.” In this
respect, our mall network has expanded to 100 malls and we have increased our employment base and technical staff
to 27 employees. In 2013, we upgraded our technology through the improvements offered by Bluetooth 4.0 LE in our
Mobi-Beacons. The Company is seeking to realize on the advertising revenue potential of its mall network footprint
and in order to concentrate on these sales opportunities, the Company has temporarily postponed the rollout of its
mall-offers platform described in prior Exchange Act filings. In 2013, the Company also restructured itself into two
operating divisions, namely Ace Marketing and Mobiquity Networks. In 2013, the Company acquired its licensed
technology from FuturLink, a transaction at a cost of approximately $160,000 which should substantially reduce the
cost of our Mob-Units as they are deployed in malls and other retail locations. Management believes that the
foregoing measures should lead to additional sales and increase shareholder value, although no assurances can be
given in this regard.

Our advertising technology network is unproven and the establishment of this business may not result in
sufficient revenues and profitability to justify the expenditures thereof. Also, revenues to date, have been
limited. Through our wholly-owned subsidiary, Mobiquity Networks, Inc., we are now an advertising technology (Ad
Tech) company focusing on connecting Fans (consumers) and Brands through a single platform utilizing Online,
Social and Mobile. Mobiquity leverages leading edge mobile technologies including Bluetooth (Push & Beacon BLE),
Wi-Fi, NFC (Near Field Communications) and QR (Quick Response) code and employs propriety devices through
retail environments to build physical networks, including Mobi-Units, Mobi-Beacons and Mobi-Tags. Assets are
managed in a single platform creating a new class of consumer engagement and data intelligence. Our data/services
include campaign management, analytics and reward programs and special offers to consumers. Through our various
agreements with mall developers and strategic partners, we have deployed our physical devices throughout 100 of the
top shopping malls throughout the United States. In fiscal 2013, we had net sales of $162,500 from the use of our
Mobiquity Network. Our advertising technology network is unproven and the establishment of this business may not
result in sufficient revenues and profitability to justify the expenditures thereof.
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The location-based mobile marketing industry is relatively new. In 2008, we became an authorized distributor,
provider and reseller in the United States of mobile advertising solutions, in the location-based mobile advertising
industry. In 2013, we purchased the mobile advertising technology from our licensor. We have not generated
significant revenue from this new and unproven segment of our business. The ABI Research report published in
January 2008 on mobile marketing refers to the industry as still being in its “wild west” years but forecasts it will settle
down and become a $24 billion slice of the worldwide marketing and advertising pie by 2013. It estimated there was
about $1.8 billion spent in 2007 on all forms of mobile marketing. While Management intends to market our
Mobiquity devices as a premier mobile technology, we can provide no assurances that Mobiquity will generate
substantial advertising revenues to compete with large, medium and small competitors that are in (or may enter) the
Proximity Marketing industry with substantially larger resources and management experience. See “Business.”

Dependence upon our agreements with Simon Property Group, L.L.P. and Eye Corp Pty Ltd. We have
partnered with Eye Corp Pty Ltd., (“Eye Corp”) an out-of-home media company which operates the largest mall
advertising display network in the United States, to roll-out an expansive network which comprises of retail, dining,
transportation, sporting, music, and other high traffic venues. We have signed an exclusive rights agreement with a
Top Mall Developer (the "Simon Property Group") to create a location-based mobile marketing network called
Mobiquity Networks. The 75 mall agreement runs through December of 2017. Through our relationship with Eye
Corp, Mobiquity’s mall network system is also located in 25 premier Macerich malls.  We are dependent upon our
agreements with Eye Corp. and Simon Property Group to execute on the development of our Proximity Marketing
business and to attempt to achieve profitable operations. We can provide no assurances that our operations will be
profitable.

We will need to protect our intellectual property which we acquired from FuturLink which could prove costly.
The Company believes that the intellectual property of FuturLink which is now owned by the Company will be a
valuable asset to the Company as it moves forward with its technology platform. In the event our intellectual property
positions are challenged, invalidated, circumvented or expire, or if we fail to prevail in future intellectual property
litigation, our business could be adversely affected.  Our success depends in part on our ability to defend our
intellectual property rights. Third parties may seek to challenge, invalidate or circumvent our intellectual property
rights. In addition, our intellectual property positions might not protect us against competitors with similar products or
technologies because competing products or technologies may not infringe our intellectual property rights.  Also, there
are third parties who have patents or pending patent applications that they may claim necessitate payment of a royalty
or prevent us from commercializing our proprietary rights in certain territories. Intellectual property disputes are
frequent, costly and can preclude, delay or increase the cost of commercialization of products and/or services.

Our industry is highly competitive and we may not be able to compete successfully.  Our Company competes in
the advertising technology and location-based mobile marketing business and in all other facets of our business
against small, medium and large companies throughout the United States. We can provide no assurances that our
business will be able to compete against other companies that may have more financial resources and greater
experience than the Company. With respect to our integrated marketing subsidiary, while our competition in this
business vertical is extensive with over 20,000 distributors, we believe that there are no companies that dominate the
market in which we operate.  Our Company competes within the industry on the basis of service, competitive prices,
personnel relationships and competitive commissions to our sales representatives to sell promotional products for us
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rather than our competitors. Competitors’ advantages over us may include better financing, greater experience, lower
margins and better personal relationships than us. In the future, we may be unable to compete successfully and
competitive pressures may reduce our revenues.

7
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Because we do not manufacture the promotional products we distribute, we are dependent upon third parties
for the manufacture and supply of our promotional products.  We obtain all of our promotional products from
third-party suppliers, both domestically and overseas primarily in China. We submit purchase orders to our suppliers
who are not committed to supply products to us. Therefore, suppliers may be unable to provide the products we need
in the quantities we request.  Because we lack control of the actual production of the promotional products we sell, we
may be subject to delays caused by interruption in production based on conditions outside of our control. In the event
that any of our third-party suppliers were to become unable or unwilling to continue to provide the products in
required volumes, we would need to identify and obtain acceptable replacement sources on a timely cost effective
basis. There is no guarantee that we will be able to obtain such alternative sources of supply on a timely basis, if at all.
An extended interruption in the supply of our products would have an adverse effect on our results of operations,
which most likely would adversely affect the value of our common stock.

Our future performance is materially dependent upon our management and their ability to manage our
growth. Our future success is substantially dependent upon the efforts and abilities of members of our existing
management, particularly Dean L. Julia, Co-Chief Executive Officer, Michael Trepeta, Co-Chief Executive Officer
and Sean Trepeta, President of Mobiquity Networks. The loss of the services of these persons could have a material
adverse effect on our business. As of April 7, 2014, we have five-year employment agreements with each of Messrs.
Julia and M. Trepeta, which agreements renew on March 1st of each calendar year for an additional year unless the
executive’s employment agreement is terminated on or before December 30th of the prior calendar year. However, we
lack "key man" life insurance policies on any of our officers or employees. Competition for additional qualified
management is intense, and we may be unable to attract and retain additional key personnel. The number of
management personnel is currently limited and they may be unable to manage our expansion successfully and the
failure to do so could have a material adverse effect on our business, results of operations and financial condition.

RISKS RELATING TO AN INVESTMENT IN OUR COMMON STOCK

We lack an established trading market for our common stock, and you may be unable to sell your common
stock at attractive prices or at all.  There is currently a limited trading market for our common stock in the OTCQB
under the symbol "MOBQ." There can be no assurances given that an established public market will be obtained for
our common stock or that any public market will last. As a result, we cannot assure you that you will be able to sell
your common stock at attractive prices or at all.

The market price for our common stock may be highly volatile.  The market price for our common stock may be
highly volatile. A variety of factors may have a significant impact on the market price of our common stock,
including:

· the publication of earnings estimates or other research reports and speculation in the press or investment community;
· changes in our industry and competitors;
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· our financial condition, results of operations and prospects;

·any future issuances of our common stock, which may include primary offerings for cash, and the grant or exercise ofstock options from time to time;
· general market and economic conditions; and

·any outbreak or escalation of hostilities, which could cause a recession or downturn in our economy.
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In addition, the markets in general can experience extreme price and volume fluctuations that can be unrelated or
disproportionate to the operating performance of the companies listed or quoted.  Broad market and industry factors
may negatively affect the market price of our common stock, regardless of actual operating performance. In the past,
following periods of volatility in the market price of a company's securities, securities class action litigation has often
been instituted against companies. This type of litigation, if instituted, could result in substantial costs and a diversion
of management's attention and resources, which would harm our business.

Provisions of our Certificate of Incorporation and agreements could delay or prevent a change in control of our
Company.  Certain provisions of our certificate of incorporation may discourage, delay, or prevent a merger or
acquisition that a shareholder may consider favorable. These provisions include:

· Authority of the board of directors to issue preferred stock; and
·Prohibition on cumulative voting in the election of directors.

Our future sales of Common Stock by management and other stockholders may have an adverse effect on the
then prevailing market price of our Common Stock. In the event a public market for our common stock is
sustained in the future, sales of our common stock may be made by holders of our public float or by holders of
restricted securities in compliance with the provisions of Rule 144 of the Securities Act of 1933. In general, under
Rule 144, a non-affiliated person who has satisfied a six-month holding period in a fully reporting company under the
Securities Exchange Act of 1934, as amended, may, sell their restricted Common Stock without volume limitation, so
long as the issuer is current with all reports under the Exchange Act in order for there to be adequate common public
information. Affiliated persons may also sell their common shares held for at least six months, but affiliated persons
will be required to meet certain other requirements, including manner of sale, notice requirements and volume
limitations. Non-affiliated persons who hold their common shares for at least one year will be able to sell their
common stock without the need for there to be current public information in the hands of the public. Future sales of
shares of our public float or by restricted common stock made in compliance with Rule 144 may have an adverse
effect on the then prevailing market price, if any, of our common stock.

Lack of Independent Directors. The Sarbanes-Oxley Act of 2002 requires us as a public corporation to have an audit
committee composed solely of independent directors. Currently, we have no independent directors and lack an Audit
Committee of the Board of Directors.  Audit committee communications will have to go directly to board members
and addressed with the Board of Directors. We can provide no assurances that we will be able to attract and maintain
independent directors on our Board or form an Audit Committee in compliance with Sarbanes-Oxley.

Our Common Stock may be considered “penny stock” and may be difficult to trade. The SEC has adopted
regulations that generally define “penny stock” to be an equity security that has a market or exercise price of less than
$5.00 per share, subject to specific exemptions.  The market price of our Common Stock may be less than $5.00 per
share and, therefore, may be designated as a “penny stock” according to SEC rules.  This designation requires any
broker or dealer selling these securities to disclose certain information concerning the transaction, obtain a written
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agreement from the purchaser and determine that the purchaser is reasonably suitable to purchase the
securities.  These rules may restrict the ability of brokers or dealers to sell our Common Stock and may affect the
ability of investors to sell their Shares.  In addition, since our Common Stock is quoted on the OTCQB, investors may
experience a lack of buyers to purchase such stock or a lack of market makers to support the stock price.
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We do not intend to pay dividends. We do not anticipate paying cash dividends on our Common Stock in the
foreseeable future. We may not have sufficient funds to legally pay dividends. Even if funds are legally available to
pay dividends, we may nevertheless decide in our sole discretion not to pay dividends. The declaration, payment and
amount of any future dividends will be made at the discretion of our board of directors, and will depend upon, among
other things, the results of our operations, cash flows and financial condition, operating and capital requirements, and
other factors our board of directors may consider relevant. There is no assurance that we will pay any dividends in the
future, and, if dividends are paid, there is no assurance with respect to the amount of any such dividend.

As a public company, we are subject to complex legal and accounting requirements that will require us to incur
significant expenses and will expose us to risk of non-compliance. As a public company, we are subject to
numerous legal and accounting requirements that do not apply to private companies. The cost of compliance with
many of these requirements is material, not only in absolute terms but, more importantly, in relation to the overall
scope of the operations of a small company. Our relative inexperience with these requirements may increase the cost
of compliance and may also increase the risk that we will fail to comply. Failure to comply with these requirements
can have numerous adverse consequences including, but not limited to, our inability to file required periodic reports
on a timely basis, loss of market confidence and/or governmental or private actions against us. We cannot assure you
that we will be able to comply with all of these requirements or that the cost of such compliance will not prove to be a
substantial competitive disadvantage vis-à-vis our privately held and larger public competitors.

We may be subject to shareholder litigation, thereby diverting our resources that may have a material effect on
our profitability and results of operations. As discussed in the preceding risk factors, the market for our common
shares is characterized by significant price volatility when compared to seasoned issuers, and we expect that our share
price will continue to be more volatile than a seasoned issuer for the indefinite future.  In the past, plaintiffs have often
initiated securities class action litigation against a company following periods of volatility in the market price of its
securities.  We may become the target of similar litigation. Securities litigation will result in substantial costs and
liabilities and will divert management’s attention and resources.

Compliance with changing regulation of corporate governance and public disclosure will result in additional
expenses and pose challenges for our management. Changing laws, regulations and standards relating to corporate
governance and public disclosure, including the Dodd-Frank Wall Street Reform and Consumer Protection Act, and
the rules and regulations promulgated thereunder, the Sarbanes-Oxley Act and SEC regulations, have created
uncertainty for public companies and significantly increased the costs and risks associated with accessing the U.S.
public markets.  Our management team will need to devote significant time and financial resources to comply with
both existing and evolving standards for public companies, which will lead to increased general and administrative
expenses and a diversion of management time and attention from revenue generating activities to compliance
activities.

We will need to raise substantial additional capital in the future to fund our operations and we may be unable
to raise such funds when needed and on acceptable terms. The extent to which we utilize the Purchase Agreement
with Aspire Capital as a source of funding will depend on a number of factors, including the prevailing market price
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of our common stock, the volume of trading in our common stock and the extent to which we are able to secure funds
from other sources. The number of shares that we may sell to Aspire Capital under the Purchase Agreement on any
given day and during the term of the agreement is limited. See “The Aspire Capital Transaction” section of this
prospectus for additional information. Additionally, we and Aspire Capital may not effect any sales of shares of our
common stock under the Purchase Agreement during the continuance of an event of default or on any trading day that
the closing sale price of our common stock is less than $0.16 per share. Even if we are able to access the full $15.0
million under the Purchase Agreement, we will still need additional capital to fully implement our business, operating
and development plans.
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When we elect to raise additional funds or additional funds are required, we may raise such funds from time to time
through public or private equity offerings, debt financings, corporate collaboration and licensing arrangements or
other financing alternatives, as well as through sales of common stock to Aspire Capital under the Purchase
Agreement. Additional equity or debt financing or corporate collaboration and licensing arrangements may not be
available on acceptable terms, if at all. If we are unable to raise additional capital in sufficient amounts or on terms
acceptable to us, we will be prevented from pursuing acquisition, licensing, development and commercialization
efforts and our ability to generate revenues and achieve or sustain profitability will be substantially harmed.

If we raise additional funds by issuing equity securities, our stockholders will experience dilution. Debt financing, if
available, would result in increased fixed payment obligations and may involve agreements that include covenants
limiting or restricting our ability to take specific actions, such as incurring additional debt, making capital
expenditures or declaring dividends. Any debt financing or additional equity that we raise may contain terms, such as
liquidation and other preferences, which are not favorable to us or our stockholders. If we raise additional funds
through collaboration and licensing arrangements with third parties, it may be necessary to relinquish valuable rights
to our technologies, future revenue streams or product candidates or to grant licenses on terms that may not be
favorable to us. Should the financing we require to sustain our working capital needs be unavailable or prohibitively
expensive when we require it, our business, operating results, financial condition and prospects could be materially
and adversely affected and we may be unable to continue our operations.

The sale of our common stock to Aspire Capital may cause substantial dilution to our existing stockholders and
the sale of the shares of common stock acquired by Aspire Capital could cause the price of our common stock
to decline. We have registered for sale the Commitment Shares (1,000,000 shares) and Initial Purchase Shares that we
have issued and an additional 13,000,000 shares that we may sell to Aspire Capital under the Purchase Agreement. It
is anticipated that shares registered in this offering will be sold over a period of up to approximately 24 months from
the date of this prospectus. The number of shares ultimately offered for sale by Aspire Capital under this prospectus is
dependent upon the number of shares we elect to sell to Aspire Capital under the Purchase Agreement. Depending
upon market liquidity at the time, sales of shares of our common stock under the Purchase Agreement may cause the
trading price of our common stock to decline.

Aspire Capital may ultimately purchase all, some or none of the $15.0 million of common stock that, together with the
Commitment Shares, is the subject of this prospectus. Aspire Capital may sell all, some or none of our shares that it
holds or comes to hold under the Purchase Agreement. Sales by Aspire Capital of shares acquired pursuant to the
Purchase Agreement under the registration statement, may result in dilution to the interests of other holders of our
common stock. The sale of a substantial number of shares of our common stock by Aspire Capital in this offering, or
anticipation of such sales, could make it more difficult for us to sell equity or equity-related securities in the future at a
time and at a price that we might otherwise wish to effect sales. However, we have the right to control the timing and
amount of sales of our shares to Aspire Capital, and the Purchase Agreement may be terminated by us at any time at
our discretion without any penalty or cost to us.

11
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FORWARD-LOOKING STATEMENTS

Statements in this prospectus may be “forward-looking statements.” Forward-looking statements include, but are not
limited to, statements that express our intentions, beliefs, expectations, strategies, predictions or any other statements
relating to our future activities or other future events or conditions.  These statements are based on current
expectations, estimates and projections about our business based, in part, on assumptions made by management.
 These statements are not guarantees of future performance and involve risks, uncertainties and assumptions that are
difficult to predict.  Therefore, actual outcomes and results may, and are likely to, differ materially from what is
expressed or forecasted in the forward-looking statements due to numerous factors, including those described above
and those risks discussed from time to time in this prospectus, including the risks described under “Risk Factors,” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” in this prospectus and in
other documents which we file with the SEC. In addition, such statements could be affected by risks and uncertainties
related to our ability to raise any financing which we may require for our operations, competition, government
regulations and requirements, pricing and development difficulties, our ability to make acquisitions and successfully
integrate those acquisitions with our business, as well as general industry and market conditions and growth rates, and
general economic conditions.  Any forward-looking statements speak only as of the date on which they are made, and
we do not undertake any obligation to update any forward-looking statement to reflect events or circumstances after
the date of this prospectus, except as may be required under applicable securities laws.

USE OF PROCEEDS

This prospectus relates to shares of our common stock that may be offered and sold from time to time by Aspire
Capital. We will not receive any proceeds upon the sale of shares by Aspire Capital. However, we may receive
proceeds up to $15 million under the Purchase Agreement with Aspire Capital. The proceeds received from the sale of
the shares under the Purchase Agreement will be used for working capital and general corporate purposes.  This
anticipated use of net proceeds from the sale of our common stock to Aspire Capital under the Purchase Agreement
represents our intentions based upon our current plans and business conditions.

DETERMINATION OF OFFERING PRICE

Our common stock currently trades on the OTCQB under the symbol “MOBQ”. The proposed offering price of the
Shares of $9,000,000 has been estimated solely for the purpose of computing the amount of the registration fee in
accordance with Rule 457(c) of the Securities Act of 1933 on the basis of the closing sale price ($.60) of common
stock of the Company on April 7, 2014. The Selling Security Holders may sell shares in any manner at the current
market price.
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The Aspire Capital Transaction

General

On March 31, 2014, we entered into a common stock purchase agreement (referred to in this prospectus as the
“Purchase Agreement”), with Aspire Capital Fund, LLC, an Illinois limited liability company (referred to in this
prospectus as “Aspire Capital” or the “selling stockholder”), which provides that, upon the terms and subject to the
conditions and limitations set forth therein, Aspire Capital is committed to purchase up to an aggregate of $15.0
million of our shares of common stock over the approximately 24-month term of the Purchase Agreement. In
consideration for entering into the Purchase Agreement, concurrently with the execution of the Purchase Agreement,
we issued to Aspire Capital 1,000,000 shares of our common stock as a commitment fee (referred to in this prospectus
as the “Commitment Shares”). Upon execution of the Purchase Agreement, we sold to Aspire Capital 1,000,000 shares
of common stock (referred to in this prospectus as the “Initial Purchase Shares”). Concurrently with entering into the
Purchase Agreement, we also entered into a registration rights agreement with Aspire Capital (referred to in this
prospectus as the “Registration Rights Agreement”), in which we agreed to file one or more registration statements, as
permissible and necessary to register under the Securities Act of 1933, as amended, or the Securities Act, the sale of
the shares of our common stock that have been and may be issued to Aspire Capital under the Purchase Agreement.

12
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As April 7, 2014, there were 61,690,582 shares of our Common Stock outstanding (57,020,610 shares held by
non-affiliates, including 2,000,000 shares previously issued to Aspire Capital, representing 92.4% of the non-affiliate
shares of Common Stock outstanding as of the date hereof), excluding the additional 13,000,000 shares offered that
may be issued to Aspire Capital pursuant to the Purchase Agreement. If all of such 15,000,000 shares of our Common
Stock offered hereby were issued and outstanding as of the date hereof, such shares would represent approximately
20% of the total Common Stock outstanding. The number of shares of our Common Stock ultimately offered for sale
by Aspire Capital is dependent upon the number of shares purchased by Aspire Capital under the Purchase
Agreement.

Pursuant to the Purchase Agreement and the Registration Rights Agreement, we have registered 15,000,000 shares of
our Common Stock under the Securities Act, which includes the Commitment Shares and Initial Purchase Shares that
have already been issued to Aspire Capital and an additional 13,000,000 shares of Common Stock which we may
issue to Aspire Capital on or after May 7, 2014, the date of this prospectus. All 15,000,000 shares of Common Stock
are being offered pursuant to this prospectus.

On May 7, 2014, all of the conditions to commencement under the Purchase Agreement were met.

On or after May 7, 2014, the date of this prospectus, on any trading day on which the closing sale price of our
common stock is not less than $0.16 per share, we have the right, in our sole discretion, to present Aspire Capital with
a Purchase Notice, directing Aspire Capital (as principal) to purchase up to 200,000 shares of our common stock per
business day, up to $15.0 million of our common stock in the aggregate at a Purchase Price calculated by reference to
the prevailing market price of our common stock over the preceding 12-business day period (as more specifically
described below); however, no sale pursuant to a Purchase Notice may exceed $250,000 per trading day.

In addition, on any date on which we submit a Purchase Notice to Aspire Capital for 200,000 Purchase Shares and out
stock price is not less than $0.50 per share, we also have the right, in our sole discretion, to present Aspire Capital
with a VWAP Purchase Notice directing Aspire Capital to purchase an amount of stock equal to up to 30% of the
aggregate shares of the Company’s common stock traded on the OTCQB on the next trading day, subject to the VWAP
Purchase Share Volume Maximum and the VWAP Minimum Price Threshold. The VWAP Purchase Price is
calculated by reference to the prevailing market price of our common stock (as more specifically described below).

The Purchase Agreement provides that the Company and Aspire Capital shall not effect any sales under the Purchase
Agreement on any purchase date where the closing sale price of our common stock is less than the Floor Price. There
are no trading volume requirements or restrictions under the Purchase Agreement, and we will control the timing and
amount of any sales of our common stock to Aspire Capital. Aspire Capital has no right to require any sales by us, but
is obligated to make purchases from us as we direct in accordance with the Purchase Agreement. There are no
limitations on use of proceeds, financial or business covenants, restrictions on future fundings, rights of first refusal,
participation rights, penalties or liquidated damages in the Purchase Agreement. The Purchase Agreement may be
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terminated by us at any time, at our discretion, without any penalty or cost to us.

13

Edgar Filing: Mobiquity Technologies, Inc. - Form 424B3

27



Purchase of Shares under the Common Stock Purchase Agreement

Under the common stock Purchase Agreement, on any trading day selected by us on which the closing sale price of
our common stock exceeds $0.16 per share, we may direct Aspire Capital to purchase up to 200,000 shares of our
common stock per trading day. The Purchase Price of such shares is equal to the lesser of:

· the lowest sale price of our common stock on the purchase date; or

· the arithmetic average of the three lowest closing sale prices for our common stock during the twelve consecutivetrading days ending on the trading day immediately preceding the purchase date.

In addition, on any date on which we submit a Purchase Notice to Aspire Capital for purchase of 200,000 shares, we
also have the right to direct Aspire Capital to purchase an amount of stock equal to up to 30% of the aggregate shares
of the our common stock traded on the OTCQB on the next trading day, subject to the VWAP Purchase Share Volume
Maximum and the VWAP Minimum Price Threshold, which is equal to the greater of (a) 90% of the closing price of
the Company’s common stock on the business day immediately preceding the VWAP Purchase Date or (b) such higher
price as set forth by the Company in the VWAP Purchase Notice. The VWAP Purchase Price of such shares is the
lower of:

· the Closing Sale Price on the VWAP Purchase Date; or

· 95% of the volume-weighted average price for our common stock traded on the OTCQB :

oon the VWAP Purchase Date, if the aggregate shares to be purchased on that date have not exceeded the VWAP
Purchase Share Volume Maximum or

o
during that portion of the VWAP Purchase Date until such time as the sooner to occur of (i) the time at which the
aggregate shares traded on the OTCQB exceed the VWAP Purchase Share Volume Maximum or (ii) the time at
which the sale price of the Company’s common stock falls below the VWAP Minimum Price Threshold.

The purchase price will be adjusted for any reorganization, recapitalization, non-cash dividend, stock split, or other
similar transaction occurring during the trading day(s) used to compute the purchase price. We may deliver multiple
Purchase Notices and VWAP Purchase Notices to Aspire Capital from time to time during the term of the Purchase
Agreement, so long as the most recent purchase has been completed.
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Minimum Share Price

Under the Purchase Agreement, we and Aspire Capital may not effect any sales of shares of our common stock under
the Purchase Agreement on any trading day that the closing sale price of our common stock is less than $0.16 per
share.
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Events of Default

Generally, Aspire Capital may terminate the Purchase Agreement upon the occurrence of any of the following events
of default:

·

the effectiveness of any registration statement that is required to be maintained effective pursuant to the terms of the
Registration Rights Agreement between us and Aspire Capital lapses for any reason (including, without limitation,
the issuance of a stop order) or is unavailable to Aspire Capital for sale of our shares of common stock, and such
lapse or unavailability continues for a period of ten consecutive business days or for more than an aggregate of thirty
business days in any 365-day period, which is not in connection with a post-effective amendment to any such
registration statement; in connection with any post-effective amendment to such registration statement that is
required to be declared effective by the SEC such lapse or unavailability may continue for a period of no more than
40 consecutive business days;

· the suspension from trading or failure of our common stock to be listed on our principal market for a period of tenconsecutive business days;

·

the delisting of our common stock from the OTCQB market place of the OTC Markets, provided however, that in the
event the Company’s Common Stock is ever listed or traded on the New York Stock Exchange, the NYSE MKT, the
Nasdaq Global Select Market, the Nasdaq Global Market, Nasdaq Capital Market or the OTCQX market place of the
OTC Markets,

·our transfer agent’s failure to issue to Aspire Capital shares of our common stock which Aspire Capital is entitled toreceive under the Purchase Agreement within five business days after an applicable purchase date;

·any breach by us of the representations or warranties or covenants contained in the Purchase Agreement or anyrelated agreements which could have a material adverse effect on us, subject to a cure period of five business days;

· if we become insolvent or are generally unable to pay our debts as they become due; or

· any participation or threatened participation in insolvency or bankruptcy proceedings by or against us.

Our Termination Rights

The Purchase Agreement may be terminated by us at any time, at our discretion, without any penalty or cost to us.
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No Short-Selling or Hedging by Aspire Capital

Aspire Capital has agreed that neither it nor any of its agents, representatives and affiliates shall engage in any direct
or indirect short-selling or hedging of our common stock during any time prior to the termination of the Purchase
Agreement.

Effect of Performance of the Purchase Agreement on Our Stockholders

The Purchase Agreement does not limit the ability of Aspire Capital to sell any or all of the 15,000,000 shares
registered in this offering. It is anticipated that shares registered in this offering will be sold over a period of up to
approximately 24 months from the date of this prospectus. The sale by Aspire Capital of a significant amount of
shares registered in this offering at any given time could cause the market price of our common stock to decline and/or
to be highly volatile. Aspire Capital may ultimately purchase all, some or none of the 13,000,000 shares of common
stock not yet issued pursuant to the Purchase Agreement but registered in this offering. After it has acquired such
shares, it may sell all, some or none of such shares. Therefore, sales to Aspire Capital by us pursuant to the Purchase
Agreement also may result in substantial dilution to the interests of other holders of our common stock. However, we
have the right to control the timing and amount of any sales of our shares to Aspire Capital and the Purchase
Agreement may be terminated by us at any time at our discretion without any penalty or cost to us.

15

Edgar Filing: Mobiquity Technologies, Inc. - Form 424B3

31



Percentage of Outstanding Shares after Giving Effect to the Purchased Shares Issued to Aspire Capital

In connection with entering into the Purchase Agreement, we authorized the sale to Aspire Capital of up to $15.0
million of our shares of common stock. However, we estimate that we will sell no more than 14,000,000 shares to
Aspire Capital under the Purchase Agreement (exclusive of the Commitment Shares), all of which are included in this
offering. Subject to any required approval by our board of directors, we have the right but not the obligation to issue
more than the 15,000,000 shares included in this prospectus to Aspire Capital under the Purchase Agreement. In the
event we elect to issue more than 15,000,000 shares under the Purchase Agreement, we will be required to file a new
registration statement and have it declared effective by the SEC. The number of shares ultimately offered for sale by
Aspire Capital in this offering is dependent upon the number of shares purchased by Aspire Capital under the
Purchase Agreement. The following table sets forth the number and percentage of outstanding shares to be held by
Aspire Capital after giving effect to the sale of shares of common stock issued to Aspire Capital at varying purchase
prices:

Assumed Average
Purchase Price for
Shares Not Yet
Sold

Potential Proceeds to the
Company from the Sale of
Shares to Aspire Capital
(1)

Number of Shares
Potentially Issued to Aspire
Capital Under the Purchase
Agreement (2)

Percentage of Shares Sold to Aspire
Capital of the Outstanding Shares
After Giving Effect to Such Sales to
Aspire Capital (3)

$0.16 $2,580,000 15,000,000 20.08%
$0.25 $3,750,000 15,000,000 20.08%
$0.50 $7,000,000 15,000,000 20.08%
$0.75 $10,250,000 15,000,000 20.08%
$1.00 $13,500,000 15,000,000 20.08%
$1.50 $15,000,000 11,666,667 16.35%
$2.00 $15,000,000 9,250,000 13.42%

(1) Includes the $500,000 for the 1,000,000 Initial Purchase Shares sold on March 31, 2014.
(2)Includes the 1,000,000 Commitment Shares and the 1,000,000 Initial Purchase Shares issued on March 31, 2014

(3)

The numerator is the number of shares to be issued to Aspire Capital under the Purchase Agreement set forth in the
third column. The denominator is equal to the sum of (i) 59,690,582 shares outstanding as of March 31, 2014 prior
to the Company entering into the Purchase Agreement and (ii) the number of shares to be issued to Aspire Capital
under the Purchase Agreement set forth in the third column.
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Selling Stockholder

The selling stockholder may from time to time offer and sell any or all of the shares of our common stock set forth
below pursuant to this prospectus. When we refer to the “selling stockholder” in this prospectus, we mean the entity
listed in the table below, and its respective pledgees, donees, permitted transferees, assignees, successors and others
who later come to hold any of the selling stockholder’s interests in shares of our common stock other than through a
public sale.

The following table sets forth, as of the date of this prospectus, the name of the selling stockholder for whom we are
registering shares for sale to the public, the number of shares of common stock beneficially owned by the selling
stockholder prior to this offering, the total number of shares of common stock that the selling stockholder may offer
pursuant to this prospectus and the number of shares of common stock that the selling stockholder will beneficially
own after this offering. Except as noted below, the selling stockholder does not have, or within the past three years has
not had, any material relationship with us or any of our predecessors or affiliates and the selling stockholder is not or
was not affiliated with registered broker-dealers.

Based on the information provided to us by the selling stockholder, assuming that the selling stockholder sells all of
the shares of our common stock beneficially owned by it that have been registered by us and does not acquire any
additional shares during the offering, the selling stockholder will not own any shares other than those appearing in the
column entitled “Beneficial Ownership After This Offering.” We cannot advise you as to whether the selling
stockholder will in fact sell any or all of such shares of common stock. In addition, the selling stockholder may have
sold, transferred or otherwise disposed of, or may sell, transfer or otherwise dispose of, at any time and from time to
time, the shares of our common stock in transactions exempt from the registration requirements of the Securities Act
of 1933 after the date on which it provided the information set forth in the table below.

Shares of Common Stock Owned
Prior to

Shares of Common
Stock

Beneficial Ownership

After This Offering (1)

Name this Offering Being Offered Number of
Shares % (2)

Aspire Capital Fund, LLC
(3) 2,000,000 (4) 15,000,000 0 0

_______________

* Represents less than 1% of outstanding shares.

(1)Assumes the sale of all shares of common stock registered pursuant to this prospectus, although the sellingstockholder is under no obligation known to us to sell any shares of common stock at this time.
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(2) Based on 61,690,582 shares of common stock outstanding on April 7, 2014.

(3)

Aspire Capital Partners, LLC is the managing member of Aspire Capital Fund, LLC. SGM Holdings Corp. is the
managing member of Aspire Capital Partners, LLC. Steven G. Martin is the president and sole shareholder of SGM
Holdings Corp. Erik J. Brown is a principal of Aspire Capital Partners, LLC. Christos Komissopoulos is a principal
of Aspire Capital Partners, LLC. Each may be deemed to have shared voting and investment power over shares
owned by Aspire Capital Fund, LLC. Each of Aspire Capital Partners, LLC, SGM Holdings Corp., Mr. Martin, Mr.
Brown and Mr. Komissopoulos disclaim beneficial ownership of the shares of common stock held by Aspire
Capital Fund, LLC. Aspire Capital is not a licensed broker dealer or an affiliate of a licensed broker dealer.

(4)

As of the date hereof, 2,000,000 shares of our common stock have been acquired by Aspire Capital under the
Purchase Agreement, consisting of shares we issued to Aspire Capital as a commitment fee and the Initial Purchase
Shares sold to Aspire Capital. We may elect in our sole discretion to sell to Aspire Capital up to an additional
13,000,000 shares under the Purchase Agreement and included in this prospectus but Aspire Capital does not
presently beneficially own those shares as determined in accordance with the rules of the SEC.
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Plan of Distribution

The common stock offered by this prospectus is being offered by Aspire Capital, the selling stockholder. The common
stock may be sold or distributed from time to time by the selling stockholder directly to one or more purchasers or
through brokers, dealers, or underwriters who may act solely as agents at market prices prevailing at the time of sale,
at prices related to the prevailing market prices, at negotiated prices, or at fixed prices, which may be changed. The
sale of the common stock offered by this prospectus may be effected in one or more of the following methods:

· ordinary brokers’ transactions;
· transactions involving cross or block trades;

· through brokers, dealers, or underwriters who may act solely as agents;
· “at the market” into an existing market for the common stock;

· in other ways not involving market makers or established business markets, including direct sales to purchasers orsales effected through agents;
· in privately negotiated transactions; or
· any combination of the foregoing.

In order to comply with the securities laws of certain states, if applicable, the shares may be sold only through
registered or licensed brokers or dealers. In addition, in certain states, the shares may not be sold unless they have
been registered or qualified for sale in the state or an exemption from the registration or qualification requirement is
available and complied with.

The selling stockholder may also sell shares of common stock under Rule 144 promulgated under the Securities Act, if
available, rather than under this prospectus. In addition, the selling stockholder may transfer the shares of common
stock by other means not described in this prospectus.

Brokers, dealers, underwriters, or agents participating in the distribution of the shares as agents may receive
compensation in the form of commissions, discounts, or concessions from the selling stockholder and/or purchasers of
the common stock for whom the broker-dealers may act as agent. Aspire Capital has informed us that each such
broker-dealer will receive commissions from Aspire Capital which will not exceed customary brokerage commissions.

Aspire Capital is an “underwriter” within the meaning of the Securities Act.

Neither we nor Aspire Capital can presently estimate the amount of compensation that any agent will receive. We
know of no existing arrangements between Aspire Capital, any other shareholder, broker, dealer, underwriter, or agent
relating to the sale or distribution of the shares offered by this prospectus. At the time a particular offer of shares is
made, a prospectus supplement, if required, will be distributed that will set forth the names of any agents,
underwriters, or dealers and any compensation from the selling stockholder, and any other required information.
Pursuant to a requirement of the Financial Industry Regulatory Authority, or FINRA, the maximum commission or
discount and other compensation to be received by any FINRA member or independent broker-dealer shall not be
greater than eight percent (8%) of the gross proceeds received by us for the sale of any securities being registered
pursuant to Rule 415 under the Securities Act.
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We will pay all of the expenses incident to the registration, offering, and sale of the shares to the public other than
commissions or discounts of underwriters, broker-dealers, or agents. We have agreed to indemnify Aspire Capital and
certain other persons against certain liabilities in connection with the offering of shares of common stock offered
hereby, including liabilities arising under the Securities Act or, if such indemnity is unavailable, to contribute amounts
required to be paid in respect of such liabilities. Aspire Capital has agreed to indemnify us against liabilities under the
Securities Act that may arise from certain written information furnished to us by Aspire Capital specifically for use in
this prospectus or, if such indemnity is unavailable, to contribute amounts required to be paid in respect of such
liabilities.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers,
and controlling persons, we have been advised that in the opinion of the SEC this indemnification is against public
policy as expressed in the Securities Act and is therefore, unenforceable.

Aspire Capital and its affiliates have agreed not to engage in any direct or indirect short selling or hedging of our
common stock during the term of the Purchase Agreement.

We have advised Aspire Capital that while it is engaged in a distribution of the shares included in this prospectus it is
required to comply with Regulation M promulgated under the Securities Exchange Act of 1934, as amended. With
certain exceptions, Regulation M precludes the selling stockholder, any affiliated purchasers, and any broker-dealer or
other person who participates in the distribution from bidding for or purchasing, or attempting to induce any person to
bid for or purchase any security which is the subject of the distribution until the entire distribution is complete.
Regulation M also prohibits any bids or purchases made in order to stabilize the price of a security in connection with
the distribution of that security. All of the foregoing may affect the marketability of the shares offered hereby this
prospectus.

We may suspend the sale of shares by Aspire Capital pursuant to this prospectus for certain periods of time for certain
reasons, including if the prospectus is required to be supplemented or amended to include additional material
information.

This offering will terminate on the date that all shares offered by this prospectus have been sold by Aspire Capital.
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DESCRIPTION OF SECURITIES TO BE REGISTERED

This prospectus includes 15,000,000 Shares of our common stock offered by the Selling Security Holder. The
following description of our common stock is only a summary. You should also refer to our certificate of
incorporation and bylaws, which have been incorporated by reference as exhibits to the registration statement of
which this prospectus forms a part.

Common Stock

The Company is authorized to issue 200,000,000 shares of $0.0001 par value common stock. As of April 7, 2014, the
Company had 61,690,582 shares of common stock outstanding. The shares of our common stock presently
outstanding, and any shares of our common stock issues upon exercise of stock options and/or warrants, will be fully
paid and non-assessable. Each holder of common stock is entitled to one vote for each share owned on all matters
voted upon by shareholders, and a majority vote is required for all actions to be taken by shareholders. In the event we
liquidate, dissolve or wind-up our operations, the holders of the common stock are entitled to share equally and
ratably in our assets, if any, remaining after the payment of all our debts and liabilities and the liquidation preference
of any shares of preferred stock that may then be outstanding. The common stock has no preemptive rights, no
cumulative voting rights, and no redemption, sinking fund, or conversion provisions. Since the holders of common
stock do not have cumulative voting rights, holders of more than 50% of the outstanding shares can elect all of our
Directors, and the holders of the remaining shares by themselves cannot elect any Directors. Holders of common stock
are entitled to receive dividends, if and when declared by the Board of Directors, out of funds legally available for
such purpose, subject to the dividend and liquidation rights of any preferred stock that may then be outstanding.

Voting Rights

Each holder of common stock is entitled to one vote for each share of common stock held on all matters submitted to a
vote of stockholders.

Dividends

Subject to preferences that may be applicable to any then-outstanding shares of preferred stock, if any, and any other
restrictions, holders of common stock are entitled to receive ratably those dividends, if any, as may be declared from
time to time by the Company’s board of directors out of legally available funds. The Company and its predecessors
have not declared any dividends in the past. Further, the Company does not presently contemplate that there will be
any future payment of any dividends on common stock.
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Preferred Stock

The Company is authorized to issue 5,000,000 shares of Preferred Stock, $.0001 par value, in series with rights,
preferences and privileges as determined by resolution of the Board of Directors. As of the date of this prospectus, no
shares of Preferred Stock are issued and outstanding.

Anti-Takeover Provisions

Our Articles of Incorporation and Bylaws contain provisions that may make it more difficult for a third party to
acquire or may discourage acquisition bids for us. Our Board of Directors may, without action of our stockholders,
issue authorized but unissued common stock and preferred stock. The issuance of additional shares to certain persons
allied with our management could have the effect of making it more difficult to remove our current management by
diluting the stock ownership or voting rights of persons seeking to cause such removal. The existence of unissued
preferred stock may enable the Board of Directors, without further action by the stockholders, to issue such stock to
persons friendly to current management or to issue such stock with terms that could render more difficult or
discourage an attempt to obtain control of us, thereby protecting the continuity of our management. Our shares of
preferred stock could therefore be issued quickly with terms that could delay, defer, or prevent a change in control of
us, or make removal of management more difficult.

20

Edgar Filing: Mobiquity Technologies, Inc. - Form 424B3

38



BUSINESS

Company Overview

Mobiquity Technologies, Inc., through its wholly-owned subsidiary, Mobiquity Networks, Inc., is an advertising
technology (Ad Tech) company focusing on connecting Fans (consumers) and Brands through a single platform
utilizing Online, Social and Mobile. Mobiquity leverages leading edge mobile technologies including Bluetooth (Push
& Beacon BLE), Wi-Fi, NFC (Near Field Communications) and QR (Quick Response) code and employs propriety
devices through retail environments to build physical networks. Assets are managed in a single platform creating a
new class of consumer engagement and data intelligence.

Mobiquity Devices

Our Mobiquity devices which are deployed through retail locations to create the Mobiquity network include
Mobi-Units, Mobi-Beacons and Mobi-Tags. Mobi-Units utilize both Bluetooth and Wi-Fi to communicate with all
devices, including smart phones and feature phones. An advantage of Mobi-Units is that consumers have the choice
through an opt-in process to receive only desired content and offers. Additionally, through the use of Wi-Fi, consumer
can connect to view content and receive special offers. Mobi-Beacons which utilize Bluetooth LE 4.0, are also part of
the Mobi-Unit, and can dramatically enhance the in-app experience through the use of hyper accurate location event
data. Mobi-Tags interact with smart phones utilizing QR and NFC and can promote app downloads, social media
engagement and database building.
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Our Single Integrated Platform

The Mobiquity Platform employs a number of core solutions to help us engage with nearly 100% of the mobile
market. Our data/services include campaign management, analytics and campaign results and reward programs and
special offers to consumers.

The Network

Through our various agreements with mall developer (Simon Property Group) and strategic partners (EYE Corp), we
have deployed physical devices throughout 100 of the top shopping malls across the United States. These devices
work together to create our NETWORK, which provides advertisers the opportunity to reach millions of mall visitors
per month with mobile content and offers when they are most receptive to advertising messages. We are also planning
to expand our network into other venues, such as; stadiums, arenas, colleges, airports and retail chains to name a few.

The highlights of our network include the following:

· 100 shopping malls;
· Represents approximately 120 million monthly shopping visits;
· Provides access to affluent, highly-sought-after demographic; and

·National coverage – Top 10+ DMA’s throughout the country, such as but not limited to; New York, Los Angeles andChicago.

Our location-based mobile marketing network is designed to reach on-the-go shoppers via their mobile devices. We
offer extremely targeted messaging engineered to engage and influence shoppers as they move about the mall
environment. Mobiquity’s Mobi-Units are strategically placed in shopping malls near entrances, anchor stores,
escalators and other high traffic and high dwell time areas. Mobiquity’s Mobi-Unit placement takes advantage of the
opportunity to provide a reminder to consumers just before making a purchase decision. These Mobi-Units generate
high awareness and brand recognition at the right time and place.
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Mobiquity Toolkit

We are creating a new class of contextually relevant consumer experience based on time, location, proximity and
personalization. Our Mobiquity platform provides advertisers the following:
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Core Services

The pictures that follow demonstrate practical applications of our Mobi-Units, Mobi-Beacons and Mobi-Tags:
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SMART DATA
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Mobiquity Advantages

· Ubiquitous technologies allow us to reach nearly 100% of mobile devices. 
· Devices are integrated on a single platform.

·
Platform monitors & reports device activity in real-time, manages campaigns, delivers highly targeted content and
provides 3rd Party access to our network through SDK (Software Development Kit) & API (Application Program
Interface) integration.

·Mobiquity has already established a PREMIUM network footprint. Mall-based network reaches a premierdemographic.
· Ready to translate experience to in-store applications.

Acquisition of Intellectual Property of FuturLink

In March 2013, the Company formed as a wholly-owned subsidiary, Mobiquity Wireless, SLU in Spain. Mobiquity
Wireless then acquired the assets of FuturLink at a cost of approximately $160,200, which cash was paid from the
Company’s current working capital. These assets include, without limitation, the FuturLink technology (U.S. patents
and source codes), trademark(s) and access point (proximity marketing) component parts.

As the technology owner, the Company realized immediate benefits and will leverage the hardware and software
included in its purchase to expand its mall-based footprint in the United States. The acquisition of FuturLink’s
technology and corresponding U.S. patents provides the Company with the flexibility and autonomy to; improve,
upgrade and integrate new ideas and cutting edge technologies into its existing platform. This will allow the Company
to evolve as new technologies emerge.

The Company believes that the intellectual property of FuturLink which is now owned by the Company will be a
valuable asset to the Company as it moves forward with its technology platform. In the event our intellectual property
positions are challenged, invalidated, circumvented or expire, or if we fail to prevail in future intellectual property
litigation, our business could be adversely affected.  Our success depends in part on our ability to defend our
intellectual property rights. Third parties may seek to challenge, invalidate or circumvent our intellectual property
rights. In addition, our intellectual property positions might not protect us against competitors with similar products or
technologies because competing products or technologies may not infringe our intellectual property rights.  Also, there
are third parties who have patents or pending patent applications that they may claim necessitate payment of a royalty
or prevent us from commercializing our proprietary rights in certain territories. Intellectual property disputes are
frequent, costly and can preclude, delay or increase the cost of commercialization of products and/or services. See
“Risk Factors.”

Our Integrated Marketing Subsidiary
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Our wholly-owned subsidiary, Ace Marketing, Inc., changed its name to Ace Marketing & Promotions, Inc. in
September 2013 when our parent corporation, Mobiquity Technologies, Inc. changed its name from Ace Marketing &
Promotions, Inc. to its current name. Our subsidiary, Ace, is an Integrated Marketing Company focused on marketing
process analysis and technology-based growth acceleration strategies. Ace offers Brand Analysis & Development,
Website Analysis & Development, Database Analysis & Building, and Integrated Marketing Campaigns using: direct
mail, email marketing, mobile marketing, promotional products and other mediums that help its clients connect with
their customers and acquire new business.
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Ace Advantages

Ace is an integrated marketing company focused on working with clients to grow their business. Ace offers brand
analysis and development, website analysis and development, database analysis and building, and integrated
marketing campaigns using: direct mail, email marketing, mobile marketing, promotional products and other mediums
that help our clients connect with their customers and acquire new business.

Ace has created a four-step process supported by marketing technology platforms to provide a comprehensive range of
capabilities with the goal of having the right client utilize the right message at the right time.

The “Ace Process”

· Brand analysis and development,

· Website analysis and development,

· Database analysis and building, and

· Integrated marketing campaigns. 
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BRAND ANALYSIS & DEVELOPMENT

Ace’s clients have one chance to make a first impression. Our clients’ brand image creates that impression, and
reinforces that message each time their customer interacts with our client’s brands. Our creative department can help
each client design a branding strategy for its business that creates the image and lasting impression that each of our
clients need. Adding a client’s brand to promotional merchandise is a subtle, yet effective way to drive repeat
impressions and awareness of a client’s brand. Well-placed branded merchandise often stays in front of customers for
many years, and can offer the lowest cost per impression marketing available today. To achieve the highest level of
brand control and innovative style, we can work with each client’s team to create custom merchandise to perfectly
reflect the image a client wants to project to its customers. We work with a proven team of domestic and international
designers and product manufactures to ensure that each client’s custom products deliver the style and performance
within the required cost-structure.

In creating a strong brand, our team must be able to answer each of the following questions:

· Brand Analysis: Does it send the right message our client’s want?

· Brand Creation: Have we achieved a professional look?

· Brand Consistency: Is our client marketing consistent across all mediums?

WEBSITE ANALYSIS & DEVELOPMENT

Ace believes that each client’s business is judged by its website, and if its prospects can’t find our client online, it’s like
our client does not exist at all. A recent study by BIA/Kelsey indicates that 97% of consumers go online to research
products and services. If they’re not finding the company during their searches, there’s no doubt about it: companies are
likely losing a substantial amount of business.

Ace has created a proprietary web development platform (“AcePlace CMS”) that is changing the way websites are
developed and maintained. Our platform drastically reduces the programming and coding required to deliver
outstanding functionality, and delivers a content management system that puts the control back into our clients’ hands.
More importantly, with AcePlace CMS, each client can manage its own branded merchandise/company store, its own
in-house database, e-mail, and text marketing communication from a single platform.

Ace’s keys to creating a strong web presence are as follows:
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· Create a strong brand image;

· Utilize a content management system (CMS);

· Use AcePlace as a client’s central marketing tool; and

· Make sure our client’s website is optimized for mobile devices.
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DATABASE ANALYSIS & BUILDING

Ace works with each client’s existing database(s) to ensure that each client has the most accurate and up-to-date
information for its clients including (but not limited to) physical addresses, email addresses and phone numbers. Ace
also “Models” the demographic and psychographic characteristics of the customers/clients in its database. Ace utilizes
this information to learn even more about each client’s existing customers. Ace can create a
demographic/psychographic profile of each client’s ideal customer base. This highly-targeted knowledge can be
utilized to accurately identify high-probability prospects in each client’s market area. Ace makes the most of each
client’s data by performing the following tasks with the help of our clients:

· Data Cleaning & Appending: We make sure that our client’s data and information are accurate.

·Data Modeling: We determine, statistically speaking, which customers should be utilizing our client’s products and
services

·Acquisition Modeling: Then, based on the results of the data modeling, we project who else our clients should betargeting

INTEGRATED MARKETING CAMPAIGNS

The most effective way to increase the response rate and rate of return on investment of each client’s marketing
program is to deliver personalized messages that are targeted to the right audience as determined through advanced
database management. Each client’s message must then be delivered utilizing the most effective medium for the
intended customer. Ace provides integrated platforms that deliver the right message to the right client using the right
delivery method.

Each multi-channel marketing capabilities include the following:

· Branded merchandise;

· Direct mail marketing;

· E-Mail marketing; and

· Mobile marketing.
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Our Distribution and Marketing Strategy

Key elements of our distribution and marketing strategy are as follows:

·

We have created a suite of solutions for one stop shopping. With our suite of solutions in place, Ace now offer its
clients and potential clients the ability to work smarter in addressing their marketing needs by leveraging technology
platforms. The services and technology platforms assembled provide our clients with an exceptional mix of solutions
for reaching their customers in ways that were previously impossible. Clients have the ability to choose a single
marketing or a complete package of solutions working together seamlessly. By offering the entire suite of solutions,
the need for multiple vendors has been eliminated, and Ace can be a single source provider of brand marketing,
advanced integrated marketing platforms, mobile marketing, social networks, website development and digital media.

·Creating awareness of our products, services and facilities. Our revenues are derived from existing customers andnew customers through word of mouth recommendations, attendance at trade shows and our sales representatives.

·

Providing generous incentives to our sales people to increase performance levels. We offer competitive commissions
in addition to back office support and research assistance to allow our independent sales representatives to optimize
their sales time and to provide them with adequate incentives to sell promotional products to our customers rather
than for our competitors.  

·

Provide research, consulting, design and fulfillment services to our customers to increase profitability. We design
promotional products for our customers and provide consulting services in connection therewith. We utilize licensed
research software technology and order entry systems in conjunction to our own proprietary software that enables us
to provide the best services to our customers in the timeliest fashion possible.
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Competition

Our Company competes in the advertising technology and location-based mobile marketing business and in all other
facets of our business against small, medium and large companies throughout the United States. We can provide no
assurances that our business will be able to compete against other companies that may have more financial resources
and greater experience than the Company.

With respect to our integrated marketing subsidiary, while our competition in this business vertical is extensive with
over 20,000 distributors, we believe that there are no companies that dominate the market in which we operate.  Our
Company competes within the industry on the basis of service, competitive prices, personnel relationships and
competitive commissions to our sales representatives to sell promotional products for us rather than our competitors.
Competitors’ advantages over us may include better financing, greater experience, lower margins and better personal
relationships than us.

Employees

As of March 12, 2014, we had 27 full time employees, including executive management, technical personnel,
salespeople, and support staff employees. We also utilize four additional firms/persons who provide services to us on
a non-exclusive basis as independent consultants. 

Properties

In February 2012, the Company entered into a 63-month lease agreement for new executive office space of
approximately 4,200 square feet located at 600 Old Country Road, Suite 541, Garden City, NY 11530. The annual
rent under this office facility for the first year is estimated at $127,000, including electricity, subject to an annual
increase of 3%. In the event of a default in which the Company is evicted from the office space, Mobiquity would be
responsible to the landlord for an additional payment of rent of $160,000 in the first year of the lease, an additional
payment of $106,667 in the second year of the lease and an additional payment of rent of $53,333 in the third year of
the lease. Such additional rent would be payable at the discretion of the Company in cash or in Common Stock of the
Company.

We lease approximately 2,000 square feet of space, expiring in November 2014, at an annual cost of approximately
$28,600 (inclusive of taxes) at 1105 Portion Road, Farmingville, NY 11738.
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In March 2013, we entered into a two-year lease for approximately a 1,200 square foot facility of office and
warehouse space in Barcelona, Spain, at monthly cost of approximately $2,200.

Legal Proceedings

We are currently not involved in any litigation that we believe could have a material adverse effect on our financial
condition or results of operations.  There is no action, suit, proceeding, inquiry or investigation before or by any court,
public board, government agency, self-regulatory organization or body pending or, to the knowledge of the executive
officers of our company or any of our subsidiaries, threatened against or affecting our company, our common stock,
any of our subsidiaries or of our companies or our subsidiaries’ officers or directors in their capacities as such, in
which an adverse decision could have a material adverse effect.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION

AND RESULTS OF OPERATIONS

Overview

The Company is an advertising technology (Ad Tech) company focusing on connecting Fans (consumers) and
Brands through a single platform utilizing Online, Social and Mobile. Mobiquity leverages leading edge mobile
technologies including Bluetooth (Push & Beacon BLE), Wi-Fi, NFC (Near Field Communications) and QR (Quick
Response) code and employs propriety devices through retail environments to build physical networks. Assets are
managed in a single platform creating a new class of consumer engagement and data intelligence.

Our wholly-owned subsidiary, Ace Marketing, Inc., changed its name to Ace Marketing & Promotions, Inc. in
September 2013 when our parent corporation, Mobiquity Technologies, Inc. changed its name from Ace Marketing &
Promotions, Inc. to its current name. Our subsidiary, Ace, is an Integrated Marketing Company focused on marketing
process analysis and technology-based growth acceleration strategies. Ace offers Brand Analysis & Development,
Website Analysis & Development, Database Analysis & Building, and Integrated Marketing Campaigns using: direct
mail, email marketing, mobile marketing, promotional products and other mediums that help its clients connect with
their customers and acquire new business.

Critical Accounting Policies

Our discussion and analysis of our financial condition and results of operations are based upon our financial
statements, which have been prepared in accordance with generally accepted accounting principles in the United
States.  The preparation of financial statements requires management to make estimates and disclosures on the date of
the financial statements. On an on-going basis, we evaluate our estimates including, but not limited to, those related to
revenue recognition. We use authoritative pronouncements, historical experience and other assumptions as the basis
for making judgments. Actual results could differ from those estimates. We believe that the following critical
accounting policies affect our more significant judgments and estimates in the preparation of our financial statements.

REVENUE RECOGNITION - Revenue is recognized when title and risk of loss transfers to the customer and the
earnings process is complete. In general, title passes to our customers upon the customer's receipt of the merchandise.
Revenue is recognized on a gross basis since the Company has the risks and rewards of ownership, latitude in
selection of vendors and pricing, and bears all credit risk. Advance payments made by customers are included in
customer deposits.
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ALLOWANCE FOR DOUBTFUL ACCOUNTS. We are required to make judgments based on historical experience
and future expectations, as to the realizability of our accounts receivable. We make these assessments based on the
following factors: (a) historical experience, (b) customer concentrations, customer credit worthiness, (d) current
economic conditions, and (e) changes in customer payment terms.
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ACCOUNTING FOR STOCK BASED COMPENSATION. Stock based compensation cost is measured at the grant
date fair value of the award and is recognized as expense over the requisite service period.  The Company uses the
Black-Sholes option-pricing model to determine fair value of the awards, which involves certain subjective
assumptions.  These assumptions include estimating the length of time employees will retain their vested stock options
before exercising them (“expected term”), the estimated volatility of the Company’s common stock price over the
expected term (“volatility”) and the number of options for which vesting requirements will not be completed
(“forfeitures”). Changes in the subjective assumptions can materially affect estimates of fair value stock-based
compensation, and the related amount recognized on the consolidated statements of operations.  

Plan of Operation

The Company has evolved from an integrated marketing company to an advertising technology company. Through an
increase in both physical and human resources, the Company believes it has built an infrastructure that Management
believes is ready to achieve significant revenues through the deployment of its Mobi-Units, Mobi-Beacons and
Mobi-Tags as described in “Business.” In this respect, our mall network has expanded to 100 malls and we have
increased our employment base and technical staff to 27 employees. In 2013, we upgraded our technology through the
improvements offered by Bluetooth 4.0 LE in our Mobi-beacons. The Company is seeking to realize on the
advertising revenue potential of its mall network footprint and in order to concentrate on these sales opportunities, the
Company has temporarily postponed the rollout of its mall-offers platform described in prior Exchange Act filings. In
2013, the Company also restructured itself into two operating divisions, namely Ace Marketing and Mobiquity
Networks. In 2013, the Company acquired its licensed technology from FuturLink, a transaction at a cost of
approximately $160,000 which should substantially reduce the cost of our Mob-Units as they are deployed in malls
and other retail locations. Management believes that the foregoing measures should lead to additional sales and
increase shareholder value, although no assurances can be given in this regard.

The Company anticipates continuing to rely on external financing from sales of its common stock to support its
operations until cash flow from operations has a positive impact on operations, although no assurances can be given in
this regard.

Results of Operations

2013 versus 2012

The following table sets forth certain selected condensed statement of operations data for the periods indicated in
dollars. In addition, we note that the period-to-period comparison may not be indicative of future performance.
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Years Ended December 31
2013 2012

Revenue $3,157,532 $2,890,652
Cost of Revenues 2,353,095 2,170,265
Gross Profit 804,437 720,387
Operating Expenses 6,665,082 4,667,122
Loss from operations (5,860,645 ) (3,946,735 )
Net Loss (6,087,465 ) (4,134,061 )
Preferred Stock Dividend – –
Net Loss Allocable to Common Stockholders (6,087,465 ) (4,134,061 )
Net (Loss) per common Share (.14 ) (.16 )
Weighted average common Shares outstanding 42,438,849 26,216,795
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We generated revenues of $3,157,532 for 2013 compared to $2,890,652 in 2012.  The change in revenues of $266,880
in 2013 compared to 2012 is due to the increased efforts of our sales force. Additionally, we also anticipate our
revenues to increase in our Mobiquity Networks subsidiary due to the implementation of our Mobi-Beacons and more
advertisers utilizing our mall network.

Cost of revenues was $2,353,095 or 74.5% of revenues for 2013 compared to $2,170,265 or 75.1% of revenues for
2012. Cost of revenues includes purchases and freight costs associated with the delivery of merchandise to our
customers.

Gross profit was $804,437 for 2013 or 25.5% of net revenues compared to $720,387 in the same period of 2012 or
24.9% of revenues. Gross profits will vary period-to-period depending upon a number of factors including the mix of
items sold and the volume of product sold. Also, it is our practice to pass freight costs on to our customers with low to
no profit margin. As advertising revenue from the use of our Mobiquity devices increases, it is expected that our
margins will increase significantly. At the current time, revenues from the use of our Mobiquity devices are not a
material portion of our consolidated revenues.

Selling, general, and administrative expenses were $6,665,082 for 2013 as compared to $4,667,122 for 2012. Such
costs include payroll and related expenses, commissions, insurance, rents, professional, consulting and public
awareness fees. The overall increase of $1,997,960 was primarily due to an increase in consulting and professional
fees of $507,595, $490,944 increase in payroll, $283,832 increase in non-cash stock based compensation, $177,232
increase in commissions, $134,877 increase in rents for our proximity marketing division and $62,403 increase in
insurance. These increases can be attributed to the growth and expansion of the Mobiquity Network subsidiary. We
believe that the additional expenses included in fiscal 2013 in both physical and human resources will position us to
anticipate revenue growth in Mobiquity Networks for 2014.

Our net loss was $6,087,465 for 2013 compared to a net loss of $4,134,061 for 2012. The increase in our loss from
operations for 2013 as compared to the comparable period of the prior year was primarily due to the cost of growing
our infrastructure within Mobiquity Networks, the additional sales time it is taking to develop our Mobiquity
Networks sales and substantial increases in non-cash stock based compensation, rent, commissions, insurance,
professional fees and payroll expense as described herein. No benefit for income taxes is provided for 2013 and 2012
due to the full valuation allowance on the net deferred tax assets. Our ability to be profitable in the future is dependent
upon the successful introduction and usage of our location-based mobile marketing services by advertisers.

Liquidity and Capital Resources

The Company had cash and cash equivalents of $1,740,989 at December 31, 2013.

Edgar Filing: Mobiquity Technologies, Inc. - Form 424B3

59



Cash used by operating activities for the year ended December 31, 2013 was $3,692,630. This resulted from a net loss
of $6,087,465, partially offset by non-cash expenses, including depreciation and amortization of $289,289, stock
based compensation of $1,765,074, amortization of deferred financing costs of $51,624 and recognition of beneficial
conversion feature of $116,667. Additionally, working capital components of current assets and current liabilities, to
the exclusion of cash, provided $170,913. Cash used in investing activities amounted to $309,611, which funds were
used to acquire property and equipment primarily for purchases of proximity marketing boxes.  Cash provided by
financing activities of $5,380,632 was the result of the sale of our company common stock, net of offering costs.

35

Edgar Filing: Mobiquity Technologies, Inc. - Form 424B3

60



Cash used by operating activities for the year ended December 31, 2012 was $2,124,033. This resulted primarily from
a net loss of $4,134,061, partially offset by stock based compensation of $1,481,242, a decrease in accounts receivable
and prepaid expenses of $149,972 and depreciation and amortization of $233,825. Cash was used in investing
activities of $272,013, which funds were used to acquire property and equipment primarily for purchases of proximity
marketing boxes.  Cash provided by financing activities of $2,153,081 was the result of the sale of our company
common stock of $1,887,556 and $265,525 in proceeds received from a secured loan transaction pursuant to which
the Company borrowed $350,000 in principal due December 12, 2013.

Our company commenced operations in 1998 and was initially funded by our three founders, each of whom has made
demand loans to our Company that have been repaid. Since 1999, we have relied on equity financing and borrowings
from outside investors to supplement our cash flow from operations.

We anticipate that our future liquidity requirements will arise from the need to finance our accounts receivable and
inventories, hire additional sales persons and capital expenditures. The primary sources of funding for such
requirements will be cash generated from operations, raising additional capital from the sale of equity or other
securities and borrowings under debt facilities which currently do not exist. We believe that we can generate sufficient
cash flow from these sources to fund our operations for at least the next fifteen months.

Recent Financings

During 2013, the Company raised $5,562,816 in gross proceeds from the sale of its Common Stock at $.30 per share.
Pursuant to said offering, the Company sold 19,125,006 shares of its Common Stock and Class BB Warrants to
purchase 9,562,503 shares of Common Stock exercisable at $.50 per share through December 15, 2017. A total of
$150,000 of commissions was paid to a licensed member of FINRA together with Warrants to purchase 625,000
shares. Exemption from registration for the sale of the aforementioned securities is claimed under Rule 506 of
Regulation D promulgated pursuant to Section 4(2) of the Securities Act of 1933, as amended. Thomas Arnost, Sean
Trepeta and Sean McDonnell, officers and directors of the Company, purchased $200,000, $90,000 and $50,000,
respectively, of securities pursuant to said offering.

Between January 1, 2014 and the date of this report, the Company has raised gross proceeds of $2,160,300 from the
sale of its Common Stock (including $175,000 of the stock subscription receivables) at $.30 per share. In connection
with this private placement offering, the Company has issued 7,201,000 shares of Common Stock and Class BB
Warrants to purchase 3,600,500 shares of Common Stock at an exercise price of $.50 per share through December 15,
2017.
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On March 31, 2014, the Company raised gross proceeds of $500,000 from the sale of 1,000,000 shares of its restricted
Common Stock pursuant to a Purchase Agreement with Aspire Capital. The Company also issued a commitment fee
of 1,000,000 shares in connection with the Purchase Agreement.

36

Edgar Filing: Mobiquity Technologies, Inc. - Form 424B3

62



Entry into an Agreement with Aspire Capital

On March 31, 2014, we entered into a common stock purchase agreement (referred to in this prospectus as the
“Purchase Agreement”), with Aspire Capital Fund, LLC, an Illinois limited liability company (referred to in this
prospectus as “Aspire Capital” or the “selling stockholder”), which provides that, upon the terms and subject to the
conditions and limitations set forth therein, Aspire Capital is committed to purchase up to an aggregate of $15.0
million of our shares of common stock over the approximately 24-month term of the Purchase Agreement. In
consideration for entering into the Purchase Agreement, concurrently with the execution of the Purchase Agreement,
we issued to Aspire Capital 1,000,000 shares of our common stock as a commitment fee (referred to in this prospectus
as the “Commitment Shares”). Upon execution of the Purchase Agreement, we sold to Aspire Capital 1,000,000 shares
of common stock (referred to in this prospectus as the “Initial Purchase Shares”). Concurrently with entering into the
Purchase Agreement, we also entered into a registration rights agreement with Aspire Capital (referred to in this
prospectus as the “Registration Rights Agreement”), in which we agreed to file one or more registration statements,
including the registration statement of which this prospectus is a part, as permissible and necessary to register under
the Securities Act of 1933, as amended, or the Securities Act, the sale of the shares of our common stock that have
been and may be issued to Aspire Capital under the Purchase Agreement.

As April 7, 2014, there were 61,690,582 shares of our Common Stock outstanding (57,020,610 shares held by
non-affiliates, including 2,000,000 shares previously issued to Aspire Capital, representing 92.4% of the non-affiliate
shares of Common Stock outstanding as of the date hereof), excluding the additional 13,000,000 shares offered that
may be issued to Aspire Capital pursuant to the Purchase Agreement. If all of such 15,000,000 shares of our Common
Stock offered hereby were issued and outstanding as of the date hereof, such shares would represent approximately
20% of the total Common Stock outstanding. The number of shares of our Common Stock ultimately offered for sale
by Aspire Capital is dependent upon the number of shares purchased by Aspire Capital under the Purchase
Agreement.

Pursuant to the Purchase Agreement and the Registration Rights Agreement, we have registered 15,000,000 shares of
our Common Stock under the Securities Act, which includes the Commitment Shares and Initial Purchase Shares that
have already been issued to Aspire Capital and an additional 13,000,000 shares of Common Stock which we may
issue to Aspire Capital on or after May 7, 2014, the date of this prospectus. All 15,000,000 shares of Common Stock
are being offered pursuant to this prospectus.

On May 7, 2014, all of the conditions to commencement under the Purchase Agreement were met.

On or after May 7, 2014, the date of this prospectus, on any trading day on which the closing sale price of our
Common Stock exceeds $0.16, we have the right, in our sole discretion, to present Aspire Capital with a purchase
notice (each, a “Purchase Notice”), directing Aspire Capital (as principal) to purchase up to 200,000 shares of our
Common Stock per trading day, provided that the aggregate price of such purchase shall not exceed $250,000 per
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trading day, up to $15.0 million of our Common Stock in the aggregate at a per share price (the “Purchase Price”)
calculated by reference to the prevailing market price of our Common Stock (as more specifically described below).

In addition, on any date on which we submit a Purchase Notice for 200,000 shares to Aspire Capital and the closing
sale price of our stock is equal to or greater than $0.50 per share of Common Stock , we also have the right, in our sole
discretion, to present Aspire Capital with a volume-weighted average price purchase notice (each, a “VWAP Purchase
Notice”) directing Aspire Capital to purchase an amount of stock equal to up to 30% of the aggregate shares of the
Company’s common stock traded on the OTCQB on the next trading day (the “VWAP Purchase Date”), subject to a
maximum number of shares we may determine (the “VWAP Purchase Share Volume Maximum”) and a minimum
trading price (the “VWAP Minimum Price Threshold”) (as more specifically described below). The purchase price per
Purchase Share pursuant to such VWAP Purchase Notice (the “VWAP Purchase Price”) is calculated by reference to the
prevailing market price of our common stock (as more specifically described below).
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The Purchase Agreement provides that the Company and Aspire Capital shall not affect any sales under the Purchase
Agreement on any purchase date where the closing sale price of our common stock is less than $0.16 per share (the
“Floor Price”). This Floor Price and the respective prices and share numbers in the preceding paragraphs shall be
appropriately adjusted for any reorganization, recapitalization, non-cash dividend, stock split, reverse stock split or
other similar transaction. There are no trading volume requirements or restrictions under the Purchase Agreement, and
we will control the timing and amount of any sales of our common stock to Aspire Capital. Aspire Capital has no right
to require any sales by us, but is obligated to make purchases from us as we direct in accordance with the Purchase
Agreement. There are no limitations on use of proceeds, financial or business covenants, restrictions on future
fundings, rights of first refusal, participation rights, penalties or liquidated damages in the Purchase Agreement. The
Purchase Agreement may be terminated by us at any time, at our discretion, without any penalty or cost to us. See
“Risk Factors” and the first risk factor titled “We will need to raise substantial additional capital in the future to fund our
operations and we may be unable to raise such funds when needed and on acceptable terms.”

Entry into a Secured Promissory Note

In June 2012, the Company issued a convertible promissory note in the principal amount of $350,000 to TCA Global
Credit Master Fund, an institutional lender, secured by all of the assets of the Company. In December 2012, Thomas
Arnost, a director of Mobiquity, purchased from TCA Global Credit Master Fund, the Company’s outstanding
convertible promissory note in the amount of $350,000. Subsequently, Mr. Arnost and the Company agreed to fix the
conversion price of the note at $.30 per share, extend the due date of the Note to June 12, 2014, subject to Mr. Arnost’s
right to call the note at any time in his sole discretion, and increase the interest rate to 15% per annum. The Company
has the right to prepay the note, subject to Mr. Arnost’s right of conversion.

MARKET INFORMATION

Purchases of Equity Securities.

Our Common Stock trades on the OTCQB under the symbol "MOBQ" (formerly “AMKT”) on a limited basis. The
OTCQB marketplace has effectively replaced the FINRA operated OTC Bulletin Board (OTCBB) as the primary
market for SEC reporting securities that trade off exchanges. The following table sets forth the range of high and low
sales prices of our Common Stock for the last two fiscal years.

Quarters Ended High Low
March 31, 2012 $1.00 .38
June 30, 2012 .85 .37
September 30, 2012 .64 .25
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December 31, 2012 .54 .21
March 31, 2013 .50 .20
June 30, 2013 .60 .37
September 30, 2013 .55 .33
December 31, 2013 .53 .32

The closing sales price on April 7, 2014 was $.60 per share. All quotations provided herein reflect inter-dealer prices,
without retail mark-up, markdown or commissions.
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In the event a public market for our common stock is sustained in the future, sales of our common stock may be made
by holders of our public float or by holders of restricted securities in compliance with the provisions of Rule 144 of
the Securities Act of 1933. In general, under Rule 144, a non-affiliated person who has satisfied a six-month holding
period in a fully reporting company under the Securities Exchange Act of 1934, as amended, may, sell their restricted
Common Stock without volume limitation, so long as the issuer is current with all reports under the Exchange Act in
order for there to be adequate common public information. Affiliated persons may also sell their common shares held
for at least six months, but affiliated persons will be required to meet certain other requirements, including manner of
sale, notice requirements and volume limitations. Non-affiliated persons who hold their common shares for at least
one year will be able to sell their common stock without the need for there to be current public information in the
hands of the public. Future sales of shares of our public float or by restricted common stock made in compliance with
Rule 144 may have an adverse effect on the then prevailing market price, if any, of our common stock. See "Risk
Factors."

As of April 7, 2014, there were approximately 175 holders of record of our common stock, although we believe that
there are other persons who are beneficial owners of our common stock held in street name. Our transfer agent is
Continental Stock Transfer & Trust Company, 17 Battery Place, 8th Floor, New York, NY 10004.

DIVIDEND POLICY

We have never paid any cash dividends and intend, for the foreseeable future, to retain any future earnings for the
development of our business.  Our Board of Directors will determine our future dividend policy on the basis of
various factors, including our results of operations, financial condition, capital requirements and investment
opportunities.

CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON

ACCOUNTING AND FINANCIAL DISCLOSURE

Recent History of auditor changes:

Our financial statements were previously audited by the firm of Peter Messineo, CPA (“PM”). In December 2012 Peter
Messineo, CPA merged into the firm known as DKM Certified Public Accountants (“DKM”). DKM had audited our
previous financial statement for the year ending December 31, 2012. In April 2013 the agreement of DKM and PM
was terminated. On May 6, 2013 the Company engaged, Messineo & Co., CPAs, LLC, which is the successor
continuation of the original audit firm (PM).
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DKM's report on the financial statements for the year ended December 31, 2012 contained no adverse opinion or
disclaimer of opinion and was not qualified or modified as to audit scope or accounting. Our filings include DKM’s
report.
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MANAGEMENT

The names, ages and principal occupations of the Company's present officers and directors are listed below.

FIRST BECAME DIRECTOR
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