SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q
(Mark One)
[X]
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2014
[ ]

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from ___________ to __________
Commission file number 000-53851

Mobivity Holdings Corp.
(Exact Name of Registrant as Specified in Its Charter)
Nevada
(State or Other Jurisdiction of
Incorporation or Organization)

26-3439095
(I.R.S. Employer
Identification No.)
58 W. Buffalo St. #200
Chandler, AZ 85225
(Address of Principal Executive Offices & Zip Code)
(866) 622-4261
(Registrant’s Telephone Number)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. Yes [X] No [ ]
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File
required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for
such shorter period that the registrant was required to submit and post such files). Yes [X] No [ ]
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
(Check one):
Large accelerated filer
Non-accelerated filer

[ ]
[ ]

Accelerated filer
Smaller reporting company

[ ]
[X]

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes [ ] No [X]
As of May 15, 2014, the registrant had 22,237,762 shares of common stock issued and outstanding.

MOBIVITY HOLDINGS CORP.
INDEX
Page
Part I

Financial Information

Item 1.

Item 2.
Item 3.
Item 4.

Financial Statements
Condensed Consolidated Balance Sheets
Condensed Consolidated Statements of Operations
Condensed Consolidated Statement of Stockholders’ Equity (Deficit)
Condensed Consolidated Statements of Cash Flows
Notes to Condensed Consolidated Financial Statements
Management’s Discussion and Analysis of Financial Condition and Results of Operations
Quantitative and Qualitative Disclosures About Market Risk
Controls and Procedures

Part II

Other Information

Item 6.

Exhibits

1
1
2
3
4
5
26
31
31

32

Signature Page
Explanatory Note
On November 12, 2013, Mobivity Holdings Corp. (the “Company”) filed an amendment to its articles of incorporation on file with the Nevada
Secretary of State for purposes of (i) effecting a reverse split of the issued and outstanding shares of its common stock at a ratio of one share for
every six shares outstanding prior to November 12, 2013 and (ii) decreasing the authorized shares of its common stock to 50,000,000
shares. The reverse stock split was effective as of November 12, 2013. The reverse stock split effected a proportional decrease in the number of
shares of common stock issuable upon the exercise of the Company’s stock options and warrants outstanding immediately prior to the effective
date of the reverse stock split, with a proportional increase in the exercise price. No fractional shares were issued as a result of the reverse stock
split. In lieu of issuing fractional shares, the Company rounded all fractional interests resulting from the split up to the nearest whole number. All
historical share information contained in this Quarterly Report on Form 10-Q gives effect to the reverse stock split.
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Part I - Financial Information
Item 1. Financial Statements
Mobivity Holdings Corp.
Consolidated Balance Sheets
March 31,
2014
(Unaudited)

December
31, 2013
(Audited)

ASSETS
Current assets
Cash
Accounts receivable, net of allowance for doubtful accounts of $108,067 and $65,975, respectively
Other current assets
Total current assets

$

Goodwill
Intangible assets, net
Other assets
TOTAL ASSETS

5,999,765
3,315,083
90,938
$ 13,960,411

$

$

$

LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)
Current liabilities
Accounts payable
Accrued interest
Accrued and deferred personnel compensation
Deferred revenue and customer deposits
Notes payable
Derivative liabilities
Other current liabilities
Earn-out payable
Total current liabilities

3,984,032
441,698
128,895
4,554,625

671,209
17,769
195,316
311,121
20,000
76,097
154,446
2,321,767
3,767,725

Non-current liabilities
Earn-out payable
Total non-current liabilities
Total liabilities

10,233
10,233
3,777,958

$

2,572,685
280,667
140,114
2,993,466
3,108,964
935,316
63,944
7,101,690

543,648
16,943
191,041
136,523
20,000
106,176
36,372
34,755
1,085,458
24,245
24,245
1,109,703

Commitments and Contingencies (See Note 9)
Stockholders' equity (deficit)
Common stock, $0.001 par value; 50,000,000 shares authorized; 22,237,762 and 16,319,878 shares issued
and outstanding
Equity payable
Additional paid-in capital
Accumulated deficit
Total stockholders' equity (deficit)
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)
$

22,238
16,320
108,170
108,170
60,400,993
54,452,697
(50,348,948)
(48,585,200)
10,182,453
5,991,987
13,960,411 $ 7,101,690

See accompanying notes to condensed consolidated financial statements (unaudited).
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Mobivity Holdings Corp.
Consolidated Statements of Operations
(Unaudited)
Three months ended
March 31,
2014
2013
Revenues
Revenues
Cost of revenues
Gross margin

$

Operating expenses
General and administrative
Sales and marketing
Engineering, research, and development
Depreciation and amortization
Total operating expenses

903,215
260,893
642,322

$

1,129,953
941,085
297,933
68,083
2,437,054

Loss from operations

(1,794,732)

Other income/(expense)
Interest income
Interest expense
Change in fair value of derivative liabilities
Gain (loss) on adjustment in contingent consideration
Total other income/(expense)
Loss before income taxes
Income tax expense
Net loss

1,731
(826)
30,079
(30,984)
(1,763,748)
$ (1,763,748) $

Net loss per share - basic and diluted

$

Weighted average number of shares during the period - basic and diluted
See accompanying notes to condensed consolidated financial statements (unaudited).
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(0.10) $
17,490,954

1,027,993
284,622
743,371
532,628
362,896
94,055
33,813
1,023,393
(280,022)

3
(1,447,359)
(1,001,550)
305,712
(2,143,194)
(2,423,215)
(2,423,215)
(0.63)
3,869,247
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Mobivity Holdings Corp.
Consolidated Statement of Stockholders' Equity (Deficit)

Balance, December 31, 2013
Issuance of common stock for
financing, net of transaction costs of
$448,635
Issuance of common stock for
acquisition
Stock based compensation
Net loss
Balance, March 31, 2014

Common Stock
Shares
Dollars
16,319,878 $
16,320

Equity
Payable
$
108,170

Additional
Paid-in
Capital
$ 54,452,697

Total
Stockholders'
Accumulated
Equity
Deficit
(Deficit)
$ (48,585,200) $ 5,991,987
4,964,358

5,413,000

5,413

4,958,945

504,884

505

672,000
317,351

22,237,762

$

22,238

$

108,170

$ 60,400,993

672,505
317,351
(1,763,748)
(1,763,748)
$ (50,348,948) $ 10,182,453

See accompanying notes to condensed consolidated financial statements (unaudited).
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Mobivity Holdings Corp.
Consolidated Statements of Cash Flows
(Unaudited)

OPERATING ACTIVITIES
Net loss
Adjustments to reconcile net loss to net cash provided by (used in) operating activities:
Bad debt expense
Stock-based compensation
Depreciation and amortization expense
Gain (Loss) on adjustment in contingent consideration
Change in fair value of derivative liabilities
Amortization of note discounts
Increase (decrease) in cash resulting from changes in:
Accounts receivable
Other current assets
Accounts payable
Accrued interest
Accrued and deferred personnel compensation
Deferred revenue and customer deposits
Other liabilities
Net cash used in operating activities

Three months ended
March 31,
2014
2013
$ (1,763,748) $ (2,423,215)
3,983
317,351
68,084
(30,079)
-

(12,772)
93,502
33,813
(305,712)
1,001,550
1,334,729

(3,351)
11,219
127,561
826
4,275
(16,962)
118,074
(1,162,767)

216,165
(59,225)
93,165
108,031
(24,605)
5,323
(260)
60,489

(22,225)
(2,368,019)
(2,390,244)

(195,630)
(195,630)

FINANCING ACTIVITIES
Proceeds from issuance of notes payable, net of finance offering costs
Payments on notes payable
Proceeds from issuance of common stock, net of issuance costs
Net cash provided by financing activities

4,964,358
4,964,358

200,000
(21,040)
178,960

Net change in cash
Cash at beginning of period
Cash at end of period

$

1,411,347
2,572,685
3,984,032

$

43,819
363
44,182

$

-

$

3,960

$
$
$
$
$
$

2,273,000
672,505
-

$
$
$
$
$
$

133,725
15,406
1,711,490
153,317

INVESTING ACTIVITIES
Purchases of equipment
Acquisitions
Net cash used in investing activities

Supplemental disclosures:
Cash paid during period for
Interest
Non-cash investing and financing activities:
Note discount
Adjustment to derivative liability due to note repayment
Earn out payable for acquisitions
Common stock payable recorded for earn out payment related to the Boomtext acquisition
Issuance of common stock for acquisitions
Settlement of working capital asset related to the Boomtext acquisition

See accompanying notes to condensed consolidated financial statements (unaudited).
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Mobivity Holdings Corp.
Notes to Condensed Consolidated Financial Statements
(Unaudited)
1. Nature of Operations and Basis of Presentation
Mobivity Holdings Corp. (“Mobivity,” “we” or “us” or “the Company”) is in the business of developing and operating proprietary platforms
over which resellers, brands and enterprises can conduct localized mobile marketing campaigns. Our proprietary platforms allow resellers,
brands and enterprises to market their products and services to consumers through text messages sent directly to the consumers’ mobile phones,
mobile smartphone applications, or other solutions driven from consumers’ mobile phones. We generate revenue by charging the resellers,
brands and enterprises a per-message transactional fee, or through fixed or variable software licensing fees.
The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (“GAAP”) for interim financial information and with the instructions to Form 10-Q and Rule 8-03 of
Regulation S-X promulgated by the Securities and Exchange Commission (“SEC”). Accordingly, they do not include all of the information and
disclosures required by GAAP for annual financial statements. The accompanying unaudited consolidated financial statements should be read in
conjunction with the consolidated financial statements and notes thereto in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2013 filed with the SEC on March 31, 2014.
In the opinion of management, such statements include all adjustments (consisting only of normal recurring items) which are considered
necessary for a fair presentation of our condensed consolidated financial statements as of March 31, 2014, and for the three months ended March
31, 2014 and 2013. The results of operations for the three months ended March 31, 2014 are not necessarily indicative of the operating results for
the full year ending December 31, 2014.
On November 12, 2013, we filed an amendment to our articles of incorporation on file with the Nevada Secretary of State for purposes of (i)
effecting a reverse split of the issued and outstanding shares of our common stock at a ratio of one share for every six shares outstanding prior to
November 12, 2013 and (ii) decreasing the authorized shares of its common stock to 50,000,000 shares. The reverse stock split was effective as
of November 12, 2013. The reverse stock split effected a proportional decrease in the number of shares of common stock issuable upon the
exercise of our stock options and warrants outstanding immediately prior to the effective date of the reverse stock split, with a proportional
increase in the exercise price. No fractional shares were issued as a result of the reverse stock split. In lieu of issuing fractional shares, we
rounded all fractional interests resulting from the split up to the nearest whole number. All historical share information contained in this Quarterly
Report on Form 10-Q gives effect to the reverse stock split.
2. Summary of Significant Accounting Policies
Principles of Consolidation
The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiary. All significant intercompany
balances and transactions have been eliminated.
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Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the
reported amounts of expenses during the reporting period. Significant estimates used are those related to stock-based compensation, the
valuation of the derivative liabilities, asset impairments, the valuation and useful lives of depreciable tangible and certain intangible assets, the
fair value of common stock used in acquisitions of businesses, the fair value of assets and liabilities acquired in acquisitions of businesses, and
the valuation allowance of deferred tax assets. Management believes that these estimates are reasonable; however, actual results may differ
from these estimates.
Derivative Financial Instruments
We do not use derivative instruments to hedge exposures to cash flow, market or foreign currency risks.
We review the terms of the common stock, warrants and convertible debt we issue to determine whether there are embedded derivative
instruments, including embedded conversion options, which are required to be bifurcated and accounted for separately as derivative financial
instruments. In circumstances where the host instrument contains more than one embedded derivative instrument, including the conversion
option, that is required to be bifurcated, the bifurcated derivative instruments are accounted for as a single, compound derivative instrument.
Bifurcated embedded derivatives are initially recorded at fair value and are then revalued at each reporting date with changes in the fair value
reported as non-operating income or expense. When the equity or convertible debt instruments contain embedded derivative instruments that
are to be bifurcated and accounted for as liabilities, the total proceeds received are first allocated to the fair value of all the bifurcated derivative
instruments. The remaining proceeds, if any, are then allocated to the host instruments themselves, usually resulting in those instruments being
recorded at a discount from their face value.
The fair values of the derivatives are estimated using a Monte Carlo simulation model. The model utilizes a series of inputs and assumptions to
arrive at a fair value at the date of inception and each reporting period. Some of the key assumptions include the likelihood of future financing,
stock price volatility, and discount rates.
Revenue Recognition and Concentrations
Our “C4” Mobile Marketing and Customer Relationship Management (CRM) and Txtstation Control Center platforms are hosted solutions.
We generate revenue from licensing our software to clients in our software as a service (SaaS) model, per-message and per-minute
transactional fees, and customized professional services. We recognize license fees over the period of the contract, service fees as the services
are performed, and per-message or per-minute transaction revenue when the transaction takes place. We recognize revenue at the time that the
services are rendered, the selling price is fixed, and collection is reasonably assured, provided no significant obligations remain. We consider
authoritative guidance on multiple deliverables in determining whether each deliverable represents a separate unit of accounting. As for the
Mobivity and Boomtext platforms, which are both hosted solutions, revenue is principally derived from subscription fees from customers. The
subscription fee is billed on a month to month basis with no contractual term and is collected by credit card for Mobivity and collected by cash
and credit card for Boomtext. Revenue is recognized at the time that the services are rendered and the selling price is fixed with a set range of
plans. For our SmartReceipt platform, which is a hosted solution, revenue is principally derived from subscription fees from customers. The
subscription fee is billed on a month to month basis with primarily no contractual term and is collected by cash. Cash received in advance of
the performance of services is recorded as deferred revenue.
We generate revenue from the Stampt App through customer agreements with business owners. Revenue is principally derived from monthly
subscription fees which provide a license for unlimited use of the Stampt App by the business owners and their customers. The subscription
fee is billed each month to the business owner. Revenue is recognized monthly as the subscription revenues are billed. There are no perminute or transaction fees associated with the Stampt App.
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During the three months ended March 31, 2014 and 2013, one customer accounted for 16% and 29%, respectively, of our revenues.
Comprehensive Income (Loss)
Comprehensive income (loss) is defined as the change in equity during a period from transactions and other events and circumstances from nonowner sources. We are required to record all components of comprehensive income (loss) in the consolidated financial statements in the period in
which they are recognized. Net income (loss) and other comprehensive income (loss), including foreign currency translation adjustments and
unrealized gains and losses on investments, are reported, net of their related tax effect, to arrive at comprehensive income (loss). For the three
months ended March 31, 2014 and 2013, the comprehensive loss was equal to the net loss.
Net Loss Per Common Share
Basic net loss per share excludes any dilutive effects of options, shares subject to repurchase and warrants. Diluted net loss per share includes the
impact of potentially dilutive securities. During the three month ended March 31, 2014 and 2013, we had securities outstanding which could
potentially dilute basic earnings per share in the future, but were excluded from the computation of diluted net loss per share, as their effect would
have been anti-dilutive.
Reclassifications
Certain amounts from prior periods have been reclassified to conform to the current period presentation.
Recent Accounting Pronouncements
Accounting standards promulgated by the FASB are subject to change. Changes in such standards may have an impact on the Company’s future
financial statements. The following are a summary of recent accounting developments.
In July 2013, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) No. 2013-11: Presentation of an
Unrecognized Tax Benefit When a Net Operating Loss Carryforward, a Similar Tax Loss, or a Tax Credit Carryforward Exists. The new
guidance requires that unrecognized tax benefits be presented on a net basis with the deferred tax assets for such carryforwards. This new
guidance is effective for fiscal years and interim periods within those years beginning after December 15, 2013. We do not expect the adoption of
the new provisions to have a material impact on our financial condition or results of operations.
In February 2013, FASB issued ASU No. 2013-02, Comprehensive Income (Topic 220): Reporting of Amounts Reclassified Out of
Accumulated Other Comprehensive Income, to improve the transparency of reporting these reclassifications. Other comprehensive income
includes gains and losses that are initially excluded from net income for an accounting period. Those gains and losses are later reclassified out of
accumulated other comprehensive income into net income. The amendments in the ASU do not change the current requirements for reporting net
income or other comprehensive income in financial statements. All of the information that this ASU requires already is required to be disclosed
elsewhere in the financial statements under U.S. GAAP. The new amendments will require an organization to:
-

Present (either on the face of the statement where net income is presented or in the notes) the effects on the line items of net income of
significant amounts reclassified out of accumulated other comprehensive income - but only if the item reclassified is required under U.S.
GAAP to be reclassified to net income in its entirety in the same reporting period; and

-

Cross-reference to other disclosures currently required under U.S. GAAP for other reclassification items (that are not required under
U.S. GAAP) to be reclassified directly to net income in their entirety in the same reporting period. This would be the case when a
portion of the amount reclassified out of accumulated other comprehensive income is initially transferred to a balance sheet account (e.g.,
inventory for pension-related amounts) instead of directly to income or expense.

The amendments apply to all public and private companies that report items of other comprehensive income. Public companies are required to
comply with these amendments for all reporting periods (interim and annual).
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The amendments apply to all public and private companies that report items of other comprehensive income. Public companies are required to
comply with these amendments for all reporting periods (interim and annual). The amendments are effective for reporting periods beginning after
December 15, 2012, for public companies. Early adoption is permitted. The adoption of ASU No. 2013-02 did not have a material impact on our
financial position or results of operations.
In January 2013, the FASB issued ASU No. 2013-01, Balance Sheet (Topic 210): Clarifying the Scope of Disclosures about Offsetting Assets
and Liabilities, which clarifies which instruments and transactions are subject to the offsetting disclosure requirements originally established by
ASU 2011-11. The new ASU addresses preparer concerns that the scope of the disclosure requirements under ASU 2011-11 was overly broad
and imposed unintended costs that were not commensurate with estimated benefits to financial statement users. In choosing to narrow the scope
of the offsetting disclosures, the Board determined that it could make them more operable and cost effective for preparers while still giving
financial statement users sufficient information to analyze the most significant presentation differences between financial statements prepared in
accordance with U.S. GAAP and those prepared under IFRSs. Like ASU 2011-11, the amendments in this update will be effective for fiscal
periods beginning on, or after January 1, 2013. The adoption of ASU 2013-01 did not have a material impact on our financial position or results
of operations.
In October 2012, the FASB issued ASU 2012-04, “Technical Corrections and Improvements” in Accounting Standards Update No. 2012-04.
The amendments in this update cover a wide range of Topics in the Accounting Standards Codification. These amendments include technical
corrections and improvements to the Accounting Standards Codification and conforming amendments related to fair value measurements. The
amendments in this update will be effective for fiscal periods beginning after December 15, 2012. The adoption of ASU 2012-04 is not expected
to have a material impact on our financial position or results of operations.
In August 2012, the FASB issued ASU 2012-03, “Technical Amendments and Corrections to SEC Sections: Amendments to SEC Paragraphs
Pursuant to SEC Staff Accounting Bulletin (SAB) No. 114, Technical Amendments Pursuant to SEC Release No. 33-9250, and Corrections
Related to FASB Accounting Standards Update 2010-22 (SEC Update)” in Accounting Standards Update No. 2012-03. This update amends
various SEC paragraphs pursuant to the issuance of SAB No. 114. The adoption of ASU 2012-03 is not expected to have a material impact on
our financial position or results of operations.
In July 2012, the FASB issued ASU 2012-02, "Testing Indefinite-Lived Intangible Assets for Impairment" in Accounting Standards Update
No. 2012-02. ASU 2012-2 allows entities to use a qualitative approach to test indefinite-lived intangible assets for impairment. ASU No. 201202 permits an entity to first assess qualitative factors to determine whether it is more likely than not that the fair value of the indefinite-lived
intangible asset is less than its carrying value. If it is concluded that this is the case, it is necessary to perform the currently prescribed quantitative
impairment test. Otherwise, the quantitative impairment test is not required. ASU No. 2012-02 is effective for annual and interim impairment tests
performed for fiscal years beginning after September 15, 2012, with early adoption permitted. The adoption of the provisions of ASU No. 201202 will not have a material impact on the Company's financial position or results of operations.
3. Acquisitions
SmartReceipt Acquisition
On March 12, 2014, the Company, entered into an Asset Purchase Agreement (“Asset Purchase Agreement”) with SmartReceipt, Inc., a
Delaware corporation (“SmartReceipt”). The closing of the transactions under the Asset Purchase Agreement took place on March 12,
2014. Pursuant to the Asset Purchase Agreement, the Company acquired all of the assets of SmartReceipt in exchange for:
●

the Company’s payment at closing of $2.212 million of cash, net of a $150,000 loan made by the Company to SmartReceipt in January
2014;

●

the Company’s issuance of 504,884 shares of its $0.001 par value common stock; and
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●

The Company’s earn-out payment of 200% of the “eligible revenue” of the Company over the 12 month period following the close of
the transaction (“earn-out period”). The “eligible revenue” will consist of: 100% of Company revenue derived during the earn out
period from the sale of SmartReceipt products and services to certain SmartReceipt clients as of the close (the “designated
SmartReceipt clients”); plus 50% of Company revenue derived during the earn out period from the sale of Company products and
services to the designated SmartReceipt clients, plus 50% of the Company revenue derived during the earn out period from the sale of
SmartReceipt products and services to Company clients who are not designated SmartReceipt clients. The earn-out payment will be
payable in common shares of the Company (valued at the Closing VWAP) no later than the 90th day following the end of the earn-out
period. For purposes of the foregoing, the “Closing VWAP” means the volume weighted average trading price of the Company’s
common stock for the 90 trading days preceding the initial close of the transactions under the Asset Purchase Agreement.

Pursuant to the Asset Purchase Agreement, SmartReceipt has agreed that 50% of the shares issuable to SmartReceipt or its shareholders at the
initial closing will be held back by the Company for a period of 12 months and will be subject to cancellation based on indemnification claims of
the Company.
The allocation of the purchase price to assets and liabilities based upon fair value determinations was as follows:
Accounts receivable, net
Other assets
Customer relationships
Developed technology
Trade name
Goodwill
Total assets acquired
Liabilities assumed
Net assets acquired

$

$

161,664
6,620
2,010,000
260,000
176,000
2,890,801
5,505,085
(191,561 )
5,313,524

The purchase price consists of the following:
Cash
Earn Out
Common stock
Total purchase price

$
$

2,368,019
2,273,000
672,505
5,313,524

The following information presents unaudited pro forma consolidated results of operations for the three months ended March 31, 2014 as if the
SmartReceipt acquisition described above had occurred on January 1, 2014. The following unaudited pro forma financial information gives effect
to certain adjustments, including the increase in stock based compensation expense that had not been valued prior to acquisition. The pro forma
financial information is not necessarily indicative of the operating results that would have occurred if the acquisition been consummated as of the
date indicated, nor are they necessarily indicative of future operating results.
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Mobivity Holdings Corp.
Unaudited Pro Forma Condensed Consolidated Statement of Operations
For the quarter ended March 31, 2014
Mobivity
Revenues
Revenues
Cost of revenues
Gross margin

$

Operating expenses
General and administrative
Sales and marketing
Engineering, research, and development
Depreciation and amortization
Total operating expenses
Loss from operations

903,215
260,893
642,322

(1,794,732)

(271,484)

1,731
(826)
30,079
30,984
(1,763,748)
-

Net loss

$

Net loss per share - basic and diluted

$

214,139
54,410
159,729
231,084
60,077
139,649
403
431,213

Income tax expense

Weighted average number of shares
during the period - basic and diluted

$

1,129,953
941,085
297,933
68,083
2,437,054

Other income/(expense)
Interest income
Interest expense
Change in fair value of derivative liabilities
Gain on adjustment in contingent consideration
Total other income/(expense)
Loss before income taxes

Pro forma
adjustments

SR

(1,763,748) $
(0.10)

17,490,954

$

(271,484)
(271,484) $

Pro forma
combined
-

$

4,230(a)
4,230

1,365,267
1,001,162
437,582
68,486
2,872,497

(4,230)

(2,070,446)

-

1,731
(826)
30,079
30,984

(4,230)

(2,039,462)

(4,230)

1,117,354
315,303
802,051

$

(2,039,462)

$

(0.12)

17,384,367

Pro Forma Adjustments
The following pro forma adjustments are based upon the value of the tangible and intangible assets acquired as determined by an independent
valuation firm.
(a) Represents stock based compensation in conjunction with the transaction.
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The following information presents unaudited pro forma consolidated results of operations for the year ended December 31, 2013 as if the
SmartReceipt acquisition described above had occurred on January 1, 2013. The following unaudited pro forma financial information gives effect
to certain adjustments, including the increase in stock based compensation expense that had not been valued prior to acquisition. The pro forma
financial information is not necessarily indicative of the operating results that would have occurred if the acquisition been consummated as of the
date indicated, nor are they necessarily indicative of future operating results.
Mobivity Holdings Corp.
Unaudited Pro Forma Condensed Consolidated Statement of Operations
For the year ended December 31, 2013
Mobivity
Revenues
Revenues
Cost of revenues
Gross margin

$

Operating expenses
General and administrative
Sales and marketing
Engineering, research, and development
Depreciation and amortization
Goodwill impairment
Intangible asset impairment
Total operating expenses
Loss from operations

Pro forma
adjustments

SR

4,093,667
1,122,037
2,971,630

$

834,250
243,209
591,041

3,416,850
3,469,383
824,653
270,579
1,066,068
644,170
9,691,703
(6,720,073)

211,271
339,615
644,330
3,970
1,199,186
(608,145)

Other income/(expense)
Interest income
Interest expense
Change in fair value of derivative liabilities
Gain on Debt Extinguishment
Gain on adjustment in contingent consideration
Total other income/(expense)

747
(6,348,186)
(3,766,231)
103,177
(28,465)
(10,038,958)

(117,944)
(117,944)

Loss before income taxes

(16,759,031)

(726,089)

Income tax expense

-

Net loss

$ (16,759,031) $

Net loss per share - basic and diluted

$

Weighted average number of shares
during the period - basic and diluted

(1.58)

10,612,007

$

(726,089) $

Pro forma
combined
-

$

446,094 (a)
446,094
(446,094)

4,074,215
3,808,998
1,468,983
274,549
1,066,068
644,170
11,336,983
(7,774,312)

-

747
(6,466,130)
(3,766,231)
103,177
(28,465)
(10,156,902)

(446,094)

(17,931,214)

(446,094)

4,927,917
1,365,246
3,562,671

$ (17,931,214)
$

(1.61)

11,116,891

Pro Forma Adjustments
The following pro forma adjustments are based upon the value of the tangible and intangible assets acquired as determined by an independent
valuation firm.
(b) Represents stock based compensation in conjunction with the transaction.
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Sequence Acquisition
In May 2013, we acquired certain assets of Sequence, LLC (“Sequence”) pursuant to an asset purchase agreement. Pursuant to the asset purchase
agreement, we acquired all application software, URL’s, websites, trademarks, brands, customers and customer lists from Sequence. We
assumed no liabilities of Sequence.
The purchase price consisted of: (1) $300,000 in cash; (2) 750,000 shares of our common stock valued based on the closing market price on the
acquisition date at $183,750; and (3) twenty-four monthly earn-out payments consisting of 10% of the eligible monthly revenue subsequent to
closing with a fair value of $224,000.
We completed the acquisition in furtherance of our strategy to acquire small, privately owned enterprises in the mobile marketing sector through
an asset purchase structure. This acquisition was consistent with our purchase price model in which equity will represent most of the purchase
price plus a small cash component and, in some cases, the assumption of specific liabilities.
The acquisition was accounted for as a business combination and we valued the assets acquired at their fair values on the date of acquisition. An
independent valuation expert assisted us in determining these fair values. The assets of the acquired entity were recorded at their estimated fair
values at the date of the acquisition.
The allocation of the purchase price to the assets acquired based upon fair value determinations was as follows:
Merchant relationships
Trade name
Developed technology
Goodwill
Total assets acquired

$

$

181,000
76,000
71,000
379,750
707,750

The purchase price consisted of the following:
Cash
Common stock
Earn-out payable
Total purchase price

$
$

300,000
183,750
224,000
707,750

Pro forma results of operations were not included due to the investment test not reaching the level of a significant acquisition.
Front Door Insights Acquisition
In May 2013, we acquired certain assets and liabilities of Front Door Insights, LLC (“FDI”), pursuant to an asset purchase agreement. The assets
and liabilities acquired from FDI consisted of cash on hand, accounts receivable, all rights under all contracts other than excluded contracts,
prepaid expenses, all technology and intellectual property rights, accounts payable, and obligations under a commercial lease.
The purchase price consisted of: (1) $100,000 in cash; (2) a non-interest bearing promissory note in the principal amount of $1,400,000, which
was discounted by $34,904; and (3) 7,000,000 shares of our common stock valued based on the closing market price on the acquisition date at
$1,112,310.
The asset purchase agreement included a working capital adjustment pursuant to which the number of shares issuable to FDI would be increased,
or decreased, in the event the working capital of FDI exceeds, or is less than, $10,000, respectively, as of the closing. The working capital
adjustment due to us is $1,552, and the parties determined to settle this amount in cash.
-12-
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The asset purchase agreement contains customary representations, warranties and covenants by the parties, including each party’s agreement to
indemnify the other against any claims or losses arising from their breach of the asset purchase agreement. FDI and its members have also
agreed that for a period of three years following the closing not to engage in the business of providing interactive mobile marketing platforms or
services or to solicit the pre-closing clients, vendors or employees of FDI, except in each case on our behalf.
We completed the acquisition in furtherance of our strategy to acquire small, privately owned enterprises in the mobile marketing sector through
an asset purchase structure. This acquisition was consistent with our purchase price model in which equity will represent most of the purchase
price plus a small cash component and, in some cases, the assumption of specific liabilities.
The acquisition was accounted for as a business combination and we valued all assets and liabilities acquired at their fair values on the date of
acquisition. An independent valuation expert assisted us in determining these fair values. The assets and liabilities of the acquired entity were
recorded at their estimated fair values at the date of the acquisition.
During the year ended December 31, 2014, we adjusted the liabilities assumed in the transaction, in accordance with the asset purchase
agreement, from $162,886 to $46,219, which resulted in an increase in additional paid-in capital of $78,000 and a reduction of goodwill of
$38,667.
The allocation of the purchase price to assets and liabilities based upon fair value determinations was as follows:
Cash
Accounts receivable
Contracts
Customer relationships
Developed technology
Non-compete agreement
Goodwill
Total assets acquired
Liabilities assumed
Net assets acquired

$

$

5,500
27,467
813,000
22,000
96,000
124,000
1,535,658
2,623,625
(46,219 )
2,577,406

The purchase price consists of the following:
Cash
Promissory note, net
Common stock
Total purchase price

$
$

100,000
1,365,096
1,112,310
2,577,406

4. Goodwill and Purchased Intangibles
Goodwill
The carrying value of goodwill at March 31, 2014 and December 31, 2013 was $5,999,765 and $3,108,964, respectively. Goodwill at March 31,
2014 includes $2,890,801 recorded as a result an acquisition in March 2014. See Note 3.
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Intangible assets
The following table presents details of our purchased intangible assets as of March 31, 2014 and December 31, 2013:
Balance at
December 31,
2013
$
118,098
541,528
22,391
182,298
71,001
$
935,316

Patents and trademarks
Customer contracts
Customer and merchant relationships
Trade name
Acquired technology
Non-compete agreement

Additions
$

$

2,010,000
176,000
260,000
2,446,000

Amortization
$
(2,287 )
(25,033 )
(10,806 )
(3,368 )
(17,394 )
(7,345 )
$
(66,233 )

Balance at
March 31,
2014
$
115,811
516,495
1,999,194
195,023
424,904
63,656
$ 3,315,083

The intangible assets are being amortized on a straight line basis over their estimated useful lives of one to ten years.
During the three months ended March 31, 2014, the following intangible assets were purchased with the following useful lives:
SmartReceipt, Inc.:
Merchant relationships
Trade name
Developed technology

$
$
$

Fair value
2,010,000
176,000
260,000

Useful Life
10 years
10 years
10 years

Amortization expense for intangible assets was $66,233 and $31,957 for the three months ended March 31, 2014 and 2013, respectively.
The estimated future amortization expense of our intangible assets as of March 31, 2014 is as follows:
Year ending December 31,
2014
2015
2016
2017
2018
Thereafter
Total

Amount
342,693
462,976
385,040
339,669
333,820
1,450,885
$ 3,315,083
$

5. Derivative Liabilities
Convertible notes payable and underlying warrants
As discussed in Note 6 under Bridge Financing, we previously issued convertible notes payable that provided for the issuance of warrants to
purchase our common stock at a future date. The conversion term for the convertible notes was variable based on certain factors. The number of
warrants to be issued was based on the future price of our common stock.
-14-
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As of December 31, 2012 and through June 17, 2013, the number of warrants to be issued was indeterminate. Due to the fact that the number of
warrants issuable was indeterminate, the equity environment was tainted and the fair value of all of the warrants underlying the convertible notes
payable was recorded as a derivative liability. The fair values of the variable maturity conversion feature (“VMCO”) and the additional share
issuance feature (“ASID”) were recorded as derivative liabilities on the issuance date.
On June 17, 2013, we converted all of the outstanding convertible notes payable into shares of our common stock, and issued the warrants
underlying the convertible notes payable. At that time, the derivative liabilities related to the VMCO and ASID totaling $7,792,657 were
reclassified to additional paid-in capital.
Private Placement Shares and Warrants
We completed a private placement in September 2011 for the sale of units consisting of shares of common stock and warrants to purchase our
common stock. Both the common shares and the warrants contain anti-dilutive, or down round, price protection. We recorded derivative liabilities
related to the down round price protection on the common shares and the warrants.
The down round price protection on the common shares expired in August 2012, and the down round price protection for the warrants
terminates when the warrants expire or are exercised.
Allonge
As discussed in Note 6 under Bridge Financing, all note holders with convertible notes payable maturing in February 2012 extended the maturity
date through May 2012. As consideration to the note holders for the extension of the maturity date, we provided allonges which consisted of the
accrued interest on each convertible note payable as of January 31, 2012. The allonges were convertible into shares of common stock at the latest
financing price. The value of the allonges was recorded as a derivative liability at the issuance date.
On June 17, 2013, the number of common shares issuable under the allonges was determined to be 527,679 and these shares were issued in July
2013.
Non-employee Warrants
As discussed in Note 7 under Warrants, we previously accounted for warrants issued to non-employees as derivative liabilities. On June 17,
2013, the equity environment was no longer tainted and the value of the derivative liabilities related to the non-employee warrants totaling
$176,555 were reclassified to additional paid-in capital.
Summary
The fair values of our derivative liabilities are estimated at the issuance date and are revalued at each subsequent reporting date using a Monte
Carlo simulation discussed below.
At March 31, 2014 and December 31, 2013, we recorded current derivative liabilities of $76,097 and $106,176, respectively, which are detailed
by instrument type in the table below.
The net change in fair value of the derivative liabilities for the three months ended March 31, 2014 and 2013 was a loss of $30,079 and a gain of
$1,001,550, respectively.
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The following table presents the derivative liabilities by instrument type as of March 31, 2014 and December 31, 2013:
March 31,
2014
$
76,097
$
76,097

Derivative Value by Instrument Type
Common Stock and Warrants

December 31,
2013
$
106,176
$
106,176

The following table presents details of our derivative liabilities from December 31, 2013 to March 31, 2014:
Balance December 31, 2013
Change in fair value of derivative liabilities
Balance March 31, 2014

$
$

106,176
(30,079)
79,097

An independent valuation expert calculated the fair value of the compound embedded derivatives using a complex, customized Monte Carlo
simulation model suitable to value path dependent American options. The model uses the risk neutral methodology adapted to value corporate
securities. This model utilized subjective and theoretical assumptions that can materially affect fair values from period to period.
Key inputs and assumptions used in valuing our derivative liabilities are as follows:
For issuances of notes, common stock and warrants:
· Stock prices on all measurement dates were based on the fair market value
· Down round protection is based on the subsequent issuance of common stock at prices less than $1.00 per share and warrants with
exercise prices less than $1.00 per share
· The probability of a future equity financing event triggering the down round protection was estimated at 0%
· Computed volatility of 115.5%
· Risk free rate of 0.21%
6. Bridge Financing, Notes Payable, and Accrued Interest
Bridge Financing
Summary
Prior to June 2013, we issued 10% Senior Secured Convertible Bridge Notes Payable (“Bridge Notes” or “new Bridge Notes”) to various
accredited investors, and then extended the due dates on the majority of the Bridge Notes several times. In June 2013, the outstanding principal of
the Bridge Notes totaling $4,984,720 was converted into 24,923,602 shares of our common stock at $0.20 per share. We no longer have any
outstanding Bridge Notes.
The Bridge Notes contained variable maturity dates and additional share issuance obligations and we recorded discounts to the Bridge Notes for
the VMCO and ASID. The discounts were amortized to interest expense over the term of the Bridge Notes using the effective interest method.
We determined that the VMCO and the ASID represented embedded derivative features, and these were recorded as derivative liabilities. See
Note 5.
We capitalized costs associated with the issuance of the Bridge Notes, and amortized these costs to interest expense over the term of the related
Bridge Notes using the effective interest method.
The outstanding balances of the bridge notes at March 31, 2014 and December 31, 2013 were $0 and $0, respectively.
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Following is a detailed discussion of the Bridge Notes transactions.
2012
As of January 1, 2012, the principal balance on our outstanding Bridge Notes totaled $1,062,500. The principal balance and accrued interest was
due on the earlier of (i) the date we completed a financing transaction for the offer and sale of shares of common stock (including securities
convertible into or exercisable for its common stock), in an aggregate amount of no less than 125% of the principal amount (a qualifying
financing), and (ii) February 2, 2012. If the Bridge Notes were held to maturity, we would have paid, at the option of the holder: i) in cash or ii)
in securities to be issued by us in the qualifying financing at the same price paid by other investors. The Bridge Notes were secured by a first
priority lien and security interest in all of our assets.
In January 2012, we issued additional Bridge Notes in the aggregate principal amount of $520,000. These Bridge Notes were due February 2,
2012 and contained the same rights and privileges as the previously issued Bridge Notes.
In March 2012, we repaid Bridge Notes totaling $65,000.
In April 2012, all note holders with Bridge Notes maturing on February 2, 2012 extended the maturity date through May 2, 2012. As
consideration to the note holders for the extension of the maturity date, we provided allonges which consisted of the accrued interest for each
Bridge Note as of January 31, 2012, which are convertible into shares of our common stock at the latest financing price. The value of the allonges
was recorded as a derivative liability. See Note 5.
In March 2012 and April 2012, we issued additional Bridge Notes in the aggregate principal amount of $220,100 with a due date of May 2,
2012. In May 2012, theses notes were cancelled and converted into new Bridge Notes discussed below.
In May and June 2012, we issued to a number of accredited investors our new Bridge Notes in the aggregate principal amount of $4,347,419,
consisting of (i) $2,656,250 of new funds and (ii) $1,691,169 of principal amount and accrued interest due under our previously issued Bridge
Notes that were cancelled and converted into new Bridge Notes. The new Bridge Notes accrued interest at the rate of 10% per annum.
The principal amount under the new Bridge Notes plus all accrued and unpaid interest was due on the earlier of (i) the date we completed a
financing transaction for the offer and sale of shares of common stock (including securities convertible into or exercisable for its common stock),
in an aggregate amount of no less than 125% of the principal amount (a qualifying financing), and (ii) October 15, 2012, which date, as described
below, was later extended to April 15, 2013. Payments could have been made in cash, or, at the option of the holder of the new Bridge Notes, in
securities to be issued by us in the qualifying financing at the same price paid for such securities by other investors. The new Bridge Notes were
secured by a first priority lien and security interest in all of our assets.
We also had the obligation to issue to the holders of the new Bridge Notes on the date that is the earlier of the repayment of the new Bridge Notes
or the completion of the qualifying financing, at their option:
● five year warrants to purchase that number of shares of common stock equal to the principal amount plus accrued interest divided by the
per share purchase price of the common stock offered and sold in the qualifying financing (the offering price) which warrants were to be
exercisable at the offering price and would include cashless exercise provisions commencing eighteen months from the date of issuance
of the warrants if there is not at that time an effective registration statement covering the shares of common stock exercisable upon
exercise of the warrants, or
● that number of shares of common stock equal to the product arrived at by multiplying (x) the principal amount plus accrued interest
divided by the offering price and (y) 0.33.
We granted piggy-back registration rights with respect to the securities to be issued in connection with the new Bridge Notes.
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The new Bridge Notes further provided that in the event of a change of control transaction, the proceeds from such transaction must be used by
us to pay to the holders of the new Bridge Notes, pro rata based on the amount of new Bridge Notes owned by each holder, an amount equal to
1.5 times the amount of the aggregate principal amount outstanding under the new Bridge Notes, plus accrued interest due there under, plus all
other fees, costs or other charges due there under.
The holders of the new Bridge Notes were also granted the right to appoint two designees to serve as members of our board of directors, which
members will also serve as members of the Compensation Committee and the Audit Committee of our board of directors.
We used $184,081 from the proceeds of the sale of the new Bridge Notes to pay off existing principal balances under the Bridge Notes that were
not cancelled and converted into the new Bridge Notes.
In October 2012 and continuing thereafter, we entered into amendments with the holders the new Bridge Notes. Under the terms of the
amendments, the holders of new Bridge Notes in the aggregate principal amount of $4,342,419 agreed to extend the maturity date of the new
Bridge Notes to April 15, 2013. In consideration of the new Bridge Note holders’ agreement to extend the maturity date, the amendment provides
that the holder shall have the option to convert the principal and interest under the new Bridge Note into the securities offered by us in a
qualifying equity financing at the lower of (a) the same price paid for such securities by other investors investing in the financing or (b) $0.50 per
share (subject to adjustment in the event of a stock split, reclassification or the like). Prior to the amendment, the conversion option under the new
Bridge Note entitled the holder to convert the principal and interest under the new Bridge Note into the securities offered by us in a qualifying
equity financing at the same price paid for such securities by other investors investing in the financing. The conversion price of $0.50 in (b)
above triggered the price protection guarantee contained in the warrants issued in our 2011 private placement, and the exercise price on the
warrants changed from $2.00 per share to $0.50 per share.
In November 2012, we repaid a new Bridge Note totaling $5,000.
2013
In January 2013, we partially repaid a new Bridge Note totaling $21,040.
In March 2013, we issued new Bridge Notes in the aggregate principal amount of $200,000 that contained the same rights and privileges as the
previously issued new Bridge Notes.
In April 2013, we issued new Bridge Notes in the aggregate principal amount of $75,000 that contained the same rights and privileges as the
previously issued new Bridge Notes.
In April 2013, we repaid a new Bridge Note totaling $36,659.
In April 2013, we issued a new Bridge Note to our Chief Financial Officer (“CFO”) totaling $20,000 that contained the same rights and
privileges as the previously issued new Bridge Notes, the due date of which was extended to October 15, 2013.
In May 2013, a majority of the new Bridge Note holders agreed to extend the maturity date of the new Bridge Notes to October 15, 2013 from
April 15, 2013. In consideration of the new Bridge Note holders’ agreement to extend the maturity date, the amendment provides that the new
Bridge Note holders have the option to convert the principal and accrued interest under the new Bridge Note into the securities offered by us in a
qualifying equity financing at the lower of (a) the same price paid for such securities by other investors investing in the financing or (b) $0.25 per
share (subject to adjustment in the event of a stock split, reclassification or the like). Prior to the amendment, the conversion option under the new
Bridge Notes entitled the new Bridge Note holders to convert the principal and accrued interest under the new Bridge Notes into the securities
offered by us in a qualifying equity financing at the lower of (a) the same price paid for such securities by other investors investing in the
financing or (b) $0.50 per share (subject to adjustment in the event of a stock split, reclassification or the like).
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As a result of this amendment and the additional consideration given, the embedded derivative features in the Bridge Notes were revalued on
April 15, 2013 to $4,052,148. We recorded new note discounts and derivative liabilities on April 15, 2013 based on the fair value of the
derivative instruments. During the period from April 15, 2013 through June 17, 2013, the entire balance of the note discounts was amortized to
interest expense as the conversion on June 17, 2013 triggered the immediate recognition of the full value of the debt discount.
In May 2013, we issued new Bridge Notes in the aggregate principal amount of $387,500 that contained the same rights and privileges as the
previously issued and amended new Bridge Notes.
In May 2013, we issued a new Bridge Note to our Chief Executive Officer (“CEO”) totaling $17,500 that contained the same rights and
privileges as the previously issued and amended new Bridge Notes.
In June 2013, we completed a qualifying equity financing at $0.20 per share. See Note 7. Pursuant to the terms of the new Bridge Notes, we
converted the principal amount of Bridge Notes totaling $4,984,720 into 24,923,602 shares of our common stock at $0.20 per share. Also, in
June 2013, we converted accrued interest on the Bridge Notes totaling $369,786 into 1,848,930 shares of our common stock at $0.20 per share.
Certain note holders elected to receive cash payment for their accrued interest, and the remaining accrued interest on the Bride Notes of $95,404
was paid in July 2013.
Discounts recorded related to the Bridge Notes
We recorded discounts to the Bridge Notes for the VMCO and ASID. The discounts were amortized to interest expense over the term of the
Bridge Notes using the effective interest method. All of the discounts related to the Bridge Notes were recognized as interest expense in June
2013 in conjunction with the conversion of the Bridge Notes into shares of our common stock.
We determined that the VMCO and the ASID represented embedded derivative features, and these were shown as derivative liabilities on the
balance sheet. See Note 5.
The following table presents details of the discounts to our Bridge Notes from December 31, 2012 to March 31, 2014:
VMCO
ASID
Total
(481,390 ) $ (1,003,359 ) $ (1,484,749 )
(1,936,191 )
(2,678,523 )
(4,614,714 )
2,417,581
3,681,882
6,099,463
$
- $
- $
$
- $
- $
-

December 31, 2012
Additions
Amortization
December 31, 2013
Additions
Amortization
March 31, 2014

$

During the three months ended March 31, 2014 and 2013, we recorded Bridge Note discount amortization to interest expense of $-0- and
$1,334,729, respectively.
Cherry Family Trust Note
This note was issued on March 1, 2007, for the principal amount of $20,000, interest accrues at the rate of 9% compounded annually, with a
maturity date of December 31, 2008. Accrued interest was $17,769 and $16,943 as of March 31, 2014 and December 31, 2013, respectively.
Currently past due.
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Digimark, LLC Notes
As partial consideration for the acquisition of Boomtext in 2011, we issued an unsecured subordinated promissory note in the principal amount
of $194,658. The promissory note did not bear interest, was payable in installments (varying in amount) from August 2011 through October
2012, and was subordinated to our obligations under the Bridge Notes discussed above.
We recorded the promissory note at the present value of the payments over the subsequent periods which amounted to $182,460. We amortized
the discount using the effective interest method.
As of March 31, 2014 and December 31, 2013, the outstanding balances on the note payable were both $-0-.
Summary of Notes Payable and Accrued Interest
The following table summarizes our notes payable and accrued interest as of March 31, 2014 and December 31, 2013:
Notes Payable
March 31,
December 31,
2014
2013
$
- $
-

Bridge notes, net, as discussed above
Convertible notes payable, net of discounts

Accrued Interest
March 31,
December 31,
2014
2013
$
- $
-

-

-

-

-

Unsecured (as amended) note payable due to our Company’s former
Chief Executive Officer, interest accrues at the rate of 9% compounded
annually, all amounts due and payable December 31, 2008. Currently past
due.

20,000

20,000

17,769

16,943

Note payable due to a trust, interest accrues at the rate of 10% per annum,
all amounts due and payable December 31, 2006.

-

-

-

-

Digimark, LLC subordinated promissory note, net, as discussed above.

-

-

-

-

20,000

20,000

17,769

16,943

Notes payable
Totals

$

20,000

$

20,000

$

17,769

$

16,943

Interest Expense
The following table summarizes interest expense for the three months ended March 31, 2014 and 2013:

Amortization of note discounts
Amortization of deferred financing costs
Other interest expense

$
$
-20-
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March 31,
2014
2013
- $ 1,334,729
826
112,630
826 $ 1,447,359

Table of Contents

7. Stockholders’ Equity (Deficit)
Common Stock
In March 2014 we issued 504,884 shares of common stock as part of the purchase price in the SmartReceipt acquisition which were valued at
$672,505 based on the closing market price on the acquisition date, see Note 3.
In March 2014 we issued 5,413,000 units of our securities at a price of $1.00 per unit, for net proceeds of $5,413,000. Each unit consisted of
one share of common stock and one warrant with an exercise price of $1.20.
At March 31, 2014, we had 22,237,762 shares of common stock outstanding.
Equity Payable
We had an earn-out commitment associated with the acquisition of Boomtext from Digimark, LLC. The earn-out payment (payable March 31,
2013) consisted of a number of shares of our common stock equal to (a) 1.5, multiplied by our net revenue from acquired customers and
customer prospects for the twelve-month period beginning six months after the closing date, divided by (b) the average of the volume-weighted
average trading prices of our common stock for the 25 trading days immediately preceding the earn-out payment (subject to a collar of $1.49 and
$2.01 per share).
In June 2013, the final value of the earn-out payment of $2,210,667 was satisfied through the issuance of 1,483,669 shares of common stock. As
of December 31, 2012, the estimated value of the earn-out payment of $2,032,881 was recorded as a current liability.
In June 2013, we recorded equity payable of $218,446 related to the additional share issuance obligations under the Bridge Notes. As discussed
above under Common Stock and below under Warrants Issued to Note Holders and Placement Agent, we satisfied a portion of these obligations
during the three months ended September 30, 2013 through the issuance of shares of common stock or warrants to purchase common stock.
Stock-based Plans
Stock Option Activity
The following table summarizes stock option activity for the three months ended March 31, 2014:
Options
5,672,464
180,000
(79,637 )
5,772,827

Outstanding at December 31, 2013
Granted
Exercised
Canceled/forfeited/expired
Outstanding at March 31, 2014

The weighted average exercise price of stock options granted during the period was $1.40 and the related weighted average grant date fair value
was $1.26 per share.
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Stock-Based Compensation Expense
The impact on our results of operations of recording stock-based compensation expense for the three months ended March 31, 2014 and 2013
was as follows:
Three months ended
March 31,
2014
2013
General and administrative
Sales and marketing
Engineering, research, and development

$
$

278,899
41,364
(4,884)
317,351

$
$

84,902
7,618
982
93,502

Valuation Assumptions
An independent valuation expert calculated the fair value of each stock option award on the date of grant using the Black-Scholes option pricing
model. The following weighted average assumptions were used for the three months ended March 31, 2014 and 2013.
Three months ended
March 31,
2014
2013
1.89 %
0.43 %
6.08
2.82
0%
0%
132.0 %
122.0 %

Risk-free interest rate
Expected life (years)
Expected dividend yield
Expected volatility

The risk-free interest rate assumption is based upon published interest rates appropriate for the expected life of our employee stock options.
The expected life of the stock options represents the weighted-average period that the stock options are expected to remain outstanding and was
determined based on historical experience of similar awards, giving consideration to the contractual terms of the stock-based awards, vesting
schedules and expectations of future employee behavior as influenced by changes to the terms of its stock-based awards.
The dividend yield assumption is based on our history of not paying dividends and no future expectations of dividend payouts.
The expected volatility in 2014 is based on the historical publicly traded price of our common stock. The expected volatility prior to 2013 is based
on the weighted average of the historical volatility of publicly traded surrogates in our peer group.
Warrants Issued to Non-Employees
We issued warrants to purchase 150,556 shares of common stock to non-employees in 2010 and 2011. Prior to June 17, 2013, the warrants were
accounted for as derivative liabilities because the equity environment was tainted as discussed in Note 5. The equity environment was no longer
tainted as of June 17, 2013, and our independent valuation expert began calculating the stock-based compensation for these warrants using the
Black-Scholes valuation model. The valuation assumptions used are consistent with the valuation information for options above.
We recorded stock-based compensation expense of $1,971 in general and administrative expense for the three months ended March 31, 2014.
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A summary of non-employee warrant activity under the 2010 Plan from December 31, 2013 to March 31, 2014 is presented below:
Number
Outstanding
150, 556
(555 )
150,001

Outstanding at December 31, 2013
Granted
Exercised
Canceled/forfeited/expired
Outstanding at March 31, 2014
Warrants

During 2011, we issued warrants for the purchase of 688,669 shares of common stock at $2.00 per share in connection with a private placement.
During 2012, we issued warrants for the purchase of 153,515 shares of common stock at $2.00 per share in connection with the conversion of a
portion of our Bridge Notes. These warrants are exercisable for four years from the date of issuance, and contain anti-dilution, or down round,
price protection as long as the warrants remain outstanding. The current exercise price of these warrants is $0.20 per share as a result of the price
protection guarantee contained in the warrant agreements.
In June 2013, we issued warrants for the purchase of 27,249,549 shares of common stock at $0.20 per share in connection with the conversion
of the Bridge Notes into equity. The warrants are exercisable for five years from the date of issuance.
In June 2013, we issued warrants for the purchase of 3,602,558 shares of common stock at $0.20 per share to a placement agent connected with
the Bridge Note conversions and equity placements. The warrants are exercisable for five years from the date of issuance.
In July 2013, we issued warrants for the purchase of 35,000 shares of common stock at $0.20 per share to a placement agent connected with the
equity placements. The warrants are exercisable for five years from the date of issuance.
In July 2013, we issued warrants for the purchase of 152,300 shares of common stock at $0.20 per share to previous note holders in satisfaction
of the ASID. The warrants are exercisable for three years from the date of issuance.
In July 2013, we issued warrants for the purchase of 53,069 shares of common stock at $0.20 per share to an individual for services rendered.
In July 2013, we recorded the cashless exercise of warrants for 51,167 shares of common stock, and issued 32,825 shares of common stock.
In August 2013, we issued warrants for the purchase of 32,900 shares of common stock at $0.20 per share to a placement agent connected with
the Bridge Note conversions and equity placements. The warrants are exercisable for five years from the date of issuance.
In August 2013, we recorded the cashless exercise of warrants for 14,076 shares of common stock, and issued 9,986 shares of common stock.
In March 2014, we issued warrants for the purchase of 1,353,238 shares of common stock at $1.20 per share in connection with equity
financing.
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In March 2014, we issued warrants for the purchase of 370,686 common stock units at $1.00 per unit to a placement agent in connection with
the equity placements. Each unit consists of one share of the Company’s common stock and a common stock purchase warrant to purchase
one-quarter share of the Company’s common stock, over a five year period, at an exercise price of $1.20 per share. At March 31, 2014, the
value of the 370,686 warrants was $$448,705. As part of the private placement share units issued, 1,353,238 warrants were issued to investors
valued at $1,320,569 which expire in 2019.
At March 31, 2014, we have warrants to purchase 7,019,840 shares of common stock at $1.20 per share that are outstanding. Of this amount,
warrants to purchase 86,949 shares expire in 2015, warrants to purchase 55,598 shares expire in 2016, warrants to purchase 5,153,358 shares
expire in 2018, and warrants to purchase 1,723,935 shares expire in 2019.
8. Fair Value Measurements
Fair value is defined as an exit price, representing the amount that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants. As such, fair value is a market-based measurement that should be determined based on assumptions that
market participants would use in pricing an asset or liability. As a basis for considering such assumptions, the authoritative guidance establishes a
three-tier value hierarchy, which prioritizes the inputs used in measuring fair value as follows: (Level 1) observable inputs such as quoted prices
in active markets; (Level 2) inputs other than the quoted prices in active markets that are observable either directly or indirectly; and (Level 3)
unobservable inputs in which there is little or no market data, which requires us to develop our own assumptions. This hierarchy requires
companies to use observable market data, when available, and to minimize the use of unobservable inputs when determining fair value. On a
recurring basis, we measure certain financial assets and liabilities at fair value, including our derivative liabilities.
The following table presents assets and liabilities that are measured and recognized at fair value as of March 31, 2014 on a recurring and nonrecurring basis:
Description
Goodwill (non-recurring)
Intangibles, net (non-recurring)
Derivatives (recurring)
Earn-out payable (non-recurring)

Level 1
$
$
$
$

Level 2
-

$
$
$
$

-

$
$
$
$

Level 3
5,999,765
3,315,083
76,097
2,332,000

Gains
(Losses)
$
$
$
$

(30,079 )
-

The following table presents assets and liabilities that are measured and recognized at fair value as of December 31, 2013 on a recurring and nonrecurring basis:
Description
Goodwill (non-recurring)
Intangibles, net (non-recurring)
Derivatives (recurring)
Earn-out payable (non-recurring)

Level 1
$
$
$
$

Level 2
-

$
$
$
$

-

$
$
$
$

Level 3
3,108,964
935,316
106,176
59,000

$
$
$
$

Gains
(Losses)
849,340
491,204
(3,766,231 )
(165,000 )

The change in fair value of these liabilities is included in other income (expense) in the condensed consolidated statements of operations. The
assumptions used in the Monte-Carlo simulation used to value the derivative liabilities involve expected volatility in the price of our common
stock, estimated probabilities related to the occurrence of a future financing, and interest rates. As all the assumptions employed to measure this
liability are based on management’s judgment using internal and external data, this fair value determination is classified in Level 3 of the valuation
hierarchy.
See Note 5 for a table that provides a reconciliation of the derivative liabilities from December 31, 2013 to March 31, 2014.
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9. Commitments and Contingencies
Litigation
As of the date of this report, there are no pending legal proceedings to which we or our properties are subject, except for routine litigation
incurred in the normal course of business.
Earn-Out Contingency
We had an earn-out commitment associated with the acquisition of SmartReceipt. The earn-out consists of 200% of the “eligible revenue” of the
Company over the 12 month period following the close of the transaction (“earn-out period”). The “eligible revenue” will consist of: 100% of
Company revenue derived during the earn out period from the sale of SmartReceipt products and services to certain SmartReceipt clients as of the
close (the “designated SmartReceipt clients”); plus 50% of Company revenue derived during the earn out period from the sale of Company
products and services to the designated SmartReceipt clients, plus 50% of the Company revenue derived during the earn out period from the sale
of SmartReceipt products and services to Company clients who are not designated SmartReceipt clients. The earn-out payment will be payable in
common shares of the Company (valued at the Closing VWAP) no later than the 90th day following the end of the earn-out period. For
purposes of the foregoing, the “Closing VWAP” means the volume weighted average trading price of the Company’s common stock for the 90
trading days preceding the initial close of the transactions under the Asset Purchase Agreement.
As of March 31, 2014, the estimated dollar value of the earn-out payable was $2,273,000. As of March 31, 2014, the earn-out payable was
recorded as a current liability, due to its one year term, on the consolidated balance sheet.
10. Related Party Transactions
In April 2013, we issued a new Bridge Note to our CFO totaling $20,000 that contains the same rights and privileges as the previously issued
new Bridge Notes, the due date of which was extended to October 15, 2013. The note and accrued interest were converted into 16,918 shares of
common stock and he received five-year warrants to purchase 16,918 shares of common stock exercisable at $1.20 per share.
In May 2013, we issued a new Bridge Note to our CEO totaling $17,500 that contains the same rights and privileges as the previously issued and
amended new Bridge Notes. The note and accrued interest were converted into 14,708 shares of common stock and he received five-year
warrants to purchase 14,708 shares of common stock exercisable at $1.20 per share.
On June 17, 2013 the Company issued to Dennis Becker an option to purchase 1,251,979 shares of Company common stock. The exercise price
of the option is $1.80, the fair market value on date of grant. The options will vest and first become exercisable over a four year period at the rate
of 1/48th shares per month commencing on the first month following the date of grant. On June 17, 2013 the Company issued to Timothy
Schatz an option to purchase 417,326 shares of Company common stock. The exercise price of the option is $1.80, the fair market value on date
of grant. The options will vest and first become exercisable over a four year period at the rate of 1/48th shares per month commencing on the
first month following the date of grant.
On March 12, 2014 several officers and directors participated in the Private Placement. Dennis Becker purchased 25,000 units at a price of $1.00
per unit, resulting in issuance of 25,000 common shares and 6,250 warrants with an exercise price of $1.20 per share. Michael Bynum purchased
25,000 units at a price of $1.00 per unit, resulting in issuance of 25,000 common shares and 6,250 warrants with an exercise price of $1.20 per
share. David Jaques purchased 25,000 units at a price of $1.00 per unit, resulting in issuance of 25,000 common shares and 6,250 warrants with
an exercise price of $1.20 per share. John Harris purchased 25,000 units at a price of $1.00 per unit, resulting in issuance of 25,000 common
shares and 6,250 warrants with an exercise price of $1.20 per share.
11. Subsequent Events
There were no subsequent events through the date that the financial statements were issued.
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Item 2.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

This Quarterly Report on Form 10-Q contains “forward-looking statements” as defined in Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, in connection with the Private Securities
Litigation Reform Act of 1995 that involve risks and uncertainties, as well as assumptions that, if they never materialize or prove incorrect,
could cause our results to differ materially and adversely from those expressed or implied by such forward-looking statements Such forwardlooking statements include statements about our expectations, beliefs or intentions regarding our potential product offerings, business, financial
condition, results of operations, strategies or prospects. You can identify forward-looking statements by the fact that these statements do not
relate strictly to historical or current matters. Rather, forward-looking statements relate to anticipated or expected events, activities, trends or
results as of the date they are made and are often identified by the use of words such as “anticipate,” “believe,” “continue,” “could,”
“estimate,” “expect,” “intend,” “may,” or “will,” and similar expressions or variations. Because forward-looking statements relate to
matters that have not yet occurred, these statements are inherently subject to risks and uncertainties that could cause our actual results to differ
materially from any future results expressed or implied by the forward-looking statements. Many factors could cause our actual activities or
results to differ materially from the activities and results anticipated in forward-looking statements. These factors include those risks disclosed
in this report, under the caption “Risk Factors” included in our 2013 annual report on Form 10-K filed with the Securities and Exchange
Commission, or the SEC, on March 31, 2014 and in our subsequent filings with the SEC. Furthermore, such forward-looking statements speak
only as of the date of this report. We undertake no obligation to update any forward-looking statements to reflect events or circumstances
occurring after the date of such statements.
Overview
We are in the business of developing and operating proprietary platforms over which resellers, brands and enterprises can conduct localized
mobile marketing campaigns. Our proprietary platforms allow resellers, brands and enterprises to market their products and services to
consumers through text messages sent directly to the consumers’ mobile phones, mobile device applications (which consists of software available
to both phones and tablet PCs. We generate revenue by charging the brands and enterprises a per-message transactional fee, or through fixed or
variable software licensing fees. Our customers include national franchisers, professional sports teams and associations and other national brands
such as the Los Angeles Clippers, Dallas Cowboys, Chick-Fil-A, Jamba Juice, and others.
Mobile phone users represent a large and captive audience. While televisions, radios, and even PCs are often shared by multiple consumers,
mobile phones are personal devices representing a unique and individual address to the end user. We believe that the future of digital media will
be significantly influenced by mobile phones where a direct, personal conversation can be had with the world’s largest target audience. According
to a report published by International Data Corporation (IDC) , by 2015, more U.S. Internet users will access the Internet through mobile devices
than through PCs or other wireline devices (Worldwide New Media Market Model 1H-2012 Highlights: Internet Becomes Ever More Mobile,
Ever Less PC-Based (IDC #237459)). The IDC study further reports that the number of people accessing the Internet, in the U.S., through PCs
will shrink from 240 million consumers in 2012 to 225 million in 2016. At the same time, the number of mobile users will increase from 174
million to 265 million.. We believe the future of mobile applications and services includes banking, commerce, advertising, video, games and just
about every other aspect of both on and offline life.
Our “C4” Mobile Marketing and Customer Relationship Management (CRM) platform is a Web-hosted software solution enabling our clients to
develop, execute, and manage a variety of marketing engagements to a consumer’s mobile phone. Our C4 solution allows our clients to
communicate directly with their customers through Short Messaging Service (SMS), Multi-Media Messaging (MMS), and Interactive Voice
Response (IVR) interactions, all of which are facilitated via a set of Graphical User Interfaces (GUIs) operated from any Web browser.
Our C4 platform also allows our customers to deploy and administer our “Stampt” mobile device loyalty application. Stampt is a smartphone
replacement for “Buy 10, Get 1 free” punch cards. Consumers no longer need to worry about forgetting paperbased loyalty punch cards. Stampt
makes it easy to receive all of the rewards consumers want from their favorite businesses. Consumer’s can use Stampt throughout the United
States to earn free sandwiches, coffee, pizza, frozen yogurt, donuts, bagels and more.
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Stampt’s nearby feature shows consumers all of the rewards they can earn at nearby businesses. From the Stampt mobile device application,
consumers simply tap any business to learn more about that business and to see all of the loyalty points they have earned at that business.
Consumers can keep track of all of the rewards they are close to earning through the “my cards” feature displayed in the application’s interface.
Once a consumer has earned all of the Stampt’s they need for a reward, they simply show the cashier and click “tap to redeem” button from the
application interface on their device. Our customers can create and manage any Stampt program from the C4 platform’s set of Web-based
interfaces.
We also offer our clients reporting and analytics capabilities through the C4 solution which allows our clients to assess the effectiveness of their
mobile marketing campaigns and design more effective campaigns. Our proprietary platform connects to all wireless carriers so that any
consumer, on any wireless service (for example, Verizon), can join our customer’s mobile marketing campaign. Once the consumer has
subscribed to our customer’s mobile marketing campaign, our C4 Web-based software solution serves as a tool by which our customers can
initiate messages and other communications back to their subscribed consumers, as well as configure and administer their mobile marketing
campaigns.
Our SmartReceipt solution enables our customers with the ability to control the content on receipts printed from their Point of Sale (POS) system.
SmartReceipt is a software application that is installed on the POS which dynamically controls what is printed on receipts such as coupons,
announcements, or other calls-to-action such as invitations to participate in a survey. SmartReceipt includes a Web-based interface where users
can design receipt content and implement business rules to dictate what receipt content is printed in particular situations. All receipt content is also
transmitted to SmartReceipt’s server back-end for storage and analysis. Our C4 solution integrates with SmartReceipt by support SMS marketing
or Stampt mobile application calls-to-actions which can be printed on receipt content by SmartReceipt.
We believe that mobile devices are emerging as an important interactive channel for brands to reach consumers since it is the only media platform
that has access to the consumer virtually anytime and anywhere. According to eMarketer’s article, published August 1, 2013
(http://www.emarketer.com/Article/Digital-Set-Surpass-TV-Time-Spent-with-US-Media/1010096), U.S. adults now spend more time on their
mobile device than any other digital channel such as PCs. eMarketer also reports that U.S. adults already spend more time on their mobile phone
than viewing print or listening to radio combined. We believe that brands and advertising agencies are recognizing the unique benefits of the
mobile channel and they are increasingly integrating mobile media within their overall advertising and marketing campaigns. Our objective is to
become the industry leader in connecting brands and enterprises to consumers’ mobile phones.
Recent Events
Reverse Stock Split
On November 12, 2013, we effected a 1 for 6 reverse stock split of our authorized common stock and reduced our authorized common stock to
50,000,000 shares. The number of shares outstanding has been adjusted retrospectively to reflect the reverse stock split in all periods presented.
Also, all share prices, including the exercise price and the number of common shares issuable under our share-based compensation plans and
warrants, have been adjusted retrospectively to reflect the reverse stock split.
Acquisitions
In March 2014, we acquired the assets of SmartReceipt, Inc (“SmartReceipt”) related to an application that allows our customers to control
content printed on receipts generated by their Point-Of-Sale (POS) system. The assets and liabilities acquired from SmartReceipt consisted of
accounts receivable, other assets, all rights under all contracts other than excluded contracts, all technology and intellectual property rights,
deferred revenue obligations, and obligations under a commercial lease.
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The purchase price consisted of (1) $2,368,019 of cash, (2) the Company’s issuance of 504,884 shares of its $0.001 par value common stock;
and (3) the Company’s earn-out payment of 200% of the “eligible revenue” of the Company over the 12 month period following the close of the
transaction (“earn-out period”). The “eligible revenue” will consist of: 100% of Company revenue derived during the earn out period from the
sale of SmartReceipt products and services to certain SmartReceipt clients as of the close (the “designated SmartReceipt clients”); plus 50% of
Company revenue derived during the earn out period from the sale of Company products and services to the designated SmartReceipt clients,
plus 50% of the Company revenue derived during the earn out period from the sale of SmartReceipt products and services to Company clients
who are not designated SmartReceipt clients. The earn-out payment will be payable in common shares of the Company (valued at the Closing
VWAP) no later than the 90th day following the end of the earn-out period. For purposes of the foregoing, the “Closing VWAP” means the
volume weighted average trading price of the Company’s common stock for the 90 trading days preceding the initial close of the transactions
under the Asset Purchase Agreement.
In May 2013, we acquired the assets of Sequence, LLC (“Sequence”) related to a mobile customer loyalty application. The acquired assets
include all application software, URL’s, websites, trademarks, brands, customers and customer lists. We assumed no liabilities of Sequence.
The purchase price consisted of: (1) $300,000 in cash; (2) 750,000 shares of our common stock which were valued at $183,750 based on the
closing market price on the acquisition date; and (3) twenty-four monthly earn-out payments consisting of 10% of the eligible monthly revenue
subsequent to closing.
Also in May 2013, we acquired certain assets and liabilities of Front Door Insights, LLC (“FDI”) pursuant to an asset purchase agreement. The
assets and liabilities acquired from FDI consisted of cash on hand, accounts receivable, all rights under all contracts other than excluded contracts,
prepaid expenses, all technology and intellectual property rights, accounts payable, and obligations under a commercial lease.
The purchase price consisted of: (1) $100,000 in cash; (2) a promissory note in the principal amount of $1,400,000; and (3) 7,000,000 shares of
our common stock which were valued at $1,112,310 based on the closing market price on the acquisition date.
Private Placement and Conversion of Bridge Notes
On March 10, 2014, the Company entered into a Securities Purchase Agreement and a Registration Rights Agreement with certain accredited
investors in connection with a proposed private placement of up to 6,000,000 units of the Company’s securities at a price of $1.00 per unit for the
gross proceeds of up to $6,000,000. Each unit consists of one share of the Company’s common stock and a common stock purchase warrant to
purchase one-quarter share of the Company’s common stock, over a five year period, at an exercise price of $1.20 per share. The Securities
Purchase Agreement includes customary representations, warranties, and covenants by the investors and the Company, and an indemnity from
the Company. Pursuant to the terms of the Registration Rights Agreement, the Company agreed to cause a resale registration statement covering
the common shares made part of the units to be filed by May 15, 2014. The Registration Rights Agreement also provides that the Company must
make certain payments as liquidated damages to the investors if it fails to timely file the registration statement and cause it to become
effective. The units were issued pursuant to the exemption from registration provided by Section 4(a)(2) of the Securities Act and Rule 506(b)
thereunder. Emerging Growth Equities, Ltd. (“EGE”) acted as placement agent for the private placement and received $370,635 in commissions
and $78,000 in other fees from the Company. In addition, for its services as placement agent, the Company issued to EGE warrants to purchase
an aggregate of 345,835 units, as defined above, exercisable for a period of five years from the closing date, at an exercise price of $1.00 per unit.
An initial closing of the units was completed on March 12, 2014. As of March 28, 2014, the Company has sold 5,413,000 units for the gross
proceeds of $5,413,000.
In June 2013, we sold 6,130,000 shares of our common stock at $1.20 per share and received net proceeds of $6,789,685. We also converted all
of our outstanding Bridge Notes and substantially all of our interest payable on the Bridge Notes into 4,462,089 shares of our common stock at
$1.20 per share. We no longer have any Bridge Notes outstanding.
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In August 2013, we completed the full amount authorized in the private placement of $7,500,000 by selling the remaining 720,000 shares of our
common stock at $0.20 per share and received net proceeds of $107,492.
Results of Operations
Revenues
Revenues for the three months ended March 31, 2014 were $903,215, a decrease of $124,778, or 12.1%, compared to the same period in 2013.
The net decrease is primarily attributable to a decrease of $174,722, or 49.8% in revenues from large enterprise accounts and non-recurring or
one-time events, and loss of $10,759, or 1.6%, of subscriber based licensing. The loss of subscribers was primarily due to new regulation put in
place under the Telephone Consumer Protection Act (“TCPA) in October, 2013. These decreases were offset by $58,924 in revenues from our
recent acquisition of SmartReceipt.
Cost of Revenues
Cost of revenues for the three months ended March 31, 2014 was $260,893, a decrease of $23,729, or 8.3% compared to the same period in
2013. This decrease is primarily attributable to lower SMS fees, sales commissions, and credit card merchant fees. SMS fees decreased 27.9%
to $74,638 as compared to same period in 2013 due to further reduction in negotiated volume discount, and reduced overall SMS volume. Sales
commissions decreased 12.1% to $44,962 due to reduced large enterprise and non-recurring revenues, a smaller outside sales team, and other
minor factors.
General and Administrative
General and administrative expenses consist primarily of salaries and personnel related expenses, stock-based compensation expense, consulting
costs and other expenses.
General and administrative expenses increased $597,325, or 112.1%, during the three months ended March 31, 2014 compared to the same
period in 2013. The increase in general and administrative expense was primarily due to increased personnel expenses, share based
compensation, and one-time non-capitalizable expenses related to acquisition of SmartReciept. Personnel related expenses increased $113,205,
and share based compensation increased $195,968, due to increased management and support headcount as compared to the same period in
2013. One time costs associated with auditing, consulting, and some legal fees for the SmartReceipt acquisition were $174,770.
Sales and Marketing
Sales and marketing expenses consist primarily of salaries and personnel related expenses, stock-based compensation expense, sales travel,
consulting costs and other expenses
Sales and marketing expenses increased $578,189, or 159.33%, during the three months ended March 31, 2014 compared to the same period in
2013. The increase was primarily due to higher personnel expenses, share based compensation expenses, and travel expenses resulting from
increase in sales personnel as compared to the same period in 2013. Personnel related expenses increased $360,082, share based compensation
increased $32,381, and sales related travel & entertainment expenses increased $98,977.
Depreciation and Amortization
Depreciation and amortization expense consists of depreciation on our equipment and amortization of our intangible assets.
Depreciation and amortization expense increased $34,269, or 101.3%, during the three months ended March 31, 2014 compared to the same
period in 2013.
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The amortizable base of our intangible assets was higher in the 2014 periods than the 2013 periods because of the acquisitions we recorded in
May 2013 and March 2014.
Interest Expense
Interest expense consists of stated or implied interest expense on our notes payable, amortization of note discounts, and amortization of deferred
financing costs.
Interest expense decreased $1,446,533, or 100%, during the three months ended March 31, 2014 compared to the same period in 2013. We
converted substantially all of our debt into equity in June 2013.
Change in Fair Value of Derivative Liabilities
The change in fair value of derivative liabilities for the three months ended March 31, 2014 and 2013 was a loss of $30,079 and a gain of
$1,001,550, respectively. The value of the derivative liabilities at any given date is based primarily on the value and volatility of our common
stock, among other less significant factors. In periods when our stock price or volatility rises, we expect to record a loss in the change in fair
value of the derivative liabilities. The conversion of convertible notes payable into common shares in June 2013, reducing the number of
warrants subject to derivative liability treatment, significantly reduced our ongoing exposure to derivative liability valuation.
Liquidity and Capital Resources
As of March 31, 2014, we had current assets of $4,554,625, including $3,984,032 in cash, and current liabilities of $3,767,725, resulting in
working capital of $786,900.
As of the date of this report, we believe we have working capital on hand to fund our current level of operations through, at least, the next 12
months. However, there can be no assurance that we will not require additional capital within the next 12 months. If we require additional
capital, we will seek to obtain additional working capital through the sale of our securities and, if available, bank lines of credit. However, there
can be no assurance we will be able to obtain access to capital as and when needed and, if so, the terms of any available financing may not be
subject to commercially reasonable terms.
Cash Flows
Period ended March 31,
2014
2013
Net cash provided by (used in):
Operating activities
Investing activities
Financing activities
Net change in cash

$ (1,162,767) $
(2,390,244)
4,964,358
$ 1,411,347 $

60,489
(195,630)
178,960
43,819

Investing Activities
Investing activities during the three months ended March 31, 2014 include $2,368,019 in cash consideration used in our acquisitions during the
period.
Financing Activities
Financing activities for the three months ended March 31, 2014 include net proceeds from the sale of common stock units of $5,413,000.
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Critical Accounting Policies and Estimates
Refer to Note 2, “Summary of Significant Accounting Polices,” in the accompanying notes to the condensed consolidated financial statements for
a discussion of recent accounting pronouncements.
Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements.
Item 3.

Quantitative and Qualitative Disclosures about Market Risk.

We are a smaller reporting company as defined by section 10(f)(1) of Regulation S-K. As such, we are not required to provide the information
set forth in this item.
Item 4.

Controls and Procedures.

Evaluation of Disclosure Controls and Procedures
As required by Rule 13a-15(b) promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), our management,
with the participation of our chief executive officer and chief financial officer, evaluated the effectiveness of the design and operation of our
disclosure controls and procedures, as defined in Exchange Act Rule 13a-15(e), as of the end of the period covered by this report. Disclosure
controls and procedures are controls and other procedures that are designed to ensure that information required to be disclosed by us in the
reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the
SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that
information required to be disclosed by us in the reports that we file under the Exchange Act is accumulated and communicated to our
management, as appropriate to allow timely decisions regarding required disclosure. Based on this evaluation, our management, including our
chief executive officer and chief financial officer, concluded that as of March 31, 2014 our disclosure controls and procedures were not effective
due to existing material weaknesses in our internal control over financial reporting, as described below.
In connection with our evaluation of our internal control over financial reporting as of December 31, 2013, we determined that there were control
deficiencies that constituted material weaknesses which are indicative of many small companies with small staff, including:
(1) Inadequate segregation of duties and effective risk assessment;
(2) Insufficient written policies and procedures for accounting and financial reporting with respect to the requirements and application of
both generally accepted accounting principles in the United States and guidelines of the SEC; and
(3) Inadequate closing processes to ensure all material misstatements are corrected in the financial statements, as evidenced by the fact that
there were audit adjustments and restatements of our financial statements.
Changes in Internal Control
There were no changes in our internal control over financial reporting during the three months ended March 31, 2014 that have materially
affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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Item 6.

Exhibits

Exhibit No.
4.1

Description
Form of Common Stock Purchase Warrant sold pursuant to
Securities Purchase Agreement dated March 10, 2014 between the
Registrant and the investors named therein
Asset Purchase Agreement dated March 12, 2014 between
the Registrant and SmartReceipt, Inc.
Form of Securities Purchase Agreement dated March 10, 2014 between the
Registrant and the investors named therein
Form of Registration Rights Agreement dated March 10, 2014 between the
Company and the investors named therein
Certification by Chief Executive Officer pursuant to Section 302 of
Sarbanes Oxley Act of 2002
Certification by Chief Financial Officer pursuant to Section 302 of
Sarbanes Oxley Act of 2002
Certification Pursuant to 18 U.S.C. Section 1350
XBRL Instance Document*
XBRL Taxonomy Schema Document*
XBRL Taxonomy Calculation Linkbase Document*
XBRL Taxonomy Definition Linkbase Document*
XBRL Taxonomy Label Linkbase Document*
XBRL Taxonomy Presentation Linkbase Document*

10.1
10.2
10.3
31.1
31.2
32.1
101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

Method of Filing
Filed as Exhibit to Current Report on
Form 8-K filed on March 18, 2014
Filed as Exhibit to Current Report on
Form 8-K filed on March 18, 2014
Filed electronically herewith
Filed electronically herewith
Filed electronically herewith
Filed electronically herewith
Filed electronically herewith
Filed electronically herewith
Filed electronically herewith
Filed electronically herewith
Filed electronically herewith
Filed electronically herewith
Filed electronically herewith

* In accordance with Rule 406T of Regulation S-T, the XBRL related information in Exhibit 101 to this Quarterly Report on Form 10-Q shall
not be deemed to be “filed” for purposes of Section 18 of the Exchange Act, or otherwise subject to the liability of that section, and shall not be
incorporated by reference into any registration statement or other document filed under the Securities Act of 1933, as amended, or the Exchange
Act, except as shall be expressly set forth by specific reference in such filing.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized
Mobivity Holdings Corp.
Date: May 15, 2014

By:

/s/ Dennis Becker
Dennis Becker
Chief Executive Officer
(Principal Executive Officer)

Date: May 15, 2014

By:

/s/ Timothy Schatz
Timothy Schatz
Chief Financial Officer
(Principal Accounting Officer)

(Principal Accounting Officer)

Exhibit 10.2
SECURITIES PURCHASE AGREEMENT
This SECURITIES PURCHASE AGREEMENT (the “Agreement”) is dated as of the 10th day of March, 2014, by and between
MOBIVITY HOLDINGS CORP., a Nevada corporation (the “Company”), and each individual or entity named on the Schedule of Buyers
attached hereto (each such individual or entity, individually, a “Buyer” and all of such individuals or entities, collectively, the “Buyers”).
RECITALS
WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to Section 4(a)(2) of the Securities Act of
1933, as amended (the “Securities Act”), and Rule 506(b) promulgated thereunder, the Company desires to issue and sell to each Buyer, and
each Buyer, severally and not jointly, desires to purchase from the Company, securities of the Company as more fully described in this
Agreement.
AGREEMENT
NOW, THEREFORE, in consideration of the premises and the mutual covenants of the parties hereinafter expressed and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto, each intending to be legally bound, agree
as follows:
ARTICLE I
RECITALS, EXHIBITS, SCHEDULES
The foregoing recitals are true and correct and, together with the Schedules and Exhibits referred to hereafter, are hereby incorporated
into this Agreement by this reference.
ARTICLE II
DEFINITIONS
For purposes of this Agreement, except as otherwise expressly provided or otherwise defined elsewhere in this Agreement, or unless
the context otherwise requires, the capitalized terms in this Agreement shall have the meanings assigned to them in this Article as follows:
2.1
“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is
under common control with a Person as such terms are used in and construed under Rule 405 under the Securities Act.
2.2
“Assets” means all of the properties and assets of the Company or of its wholly owned subsidiary, Mobivity, Inc.
(“Operating Sub”), whether real, personal or mixed, tangible or intangible, wherever located, whether now owned or hereafter acquired.
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2.3
“Claims” means any Proceedings, Judgments, Obligations, threats, losses, damages, deficiencies, settlements, assessments,
charges, costs and expenses of any nature or kind.
2.4

“Common Stock” means the Company’s common stock, $0.001 par value per share.

2.5
“Consent” means any consent, approval, order or authorization of, or any declaration, filing or registration with, or any
application or report to, or any waiver by, or any other action (whether similar or dissimilar to any of the foregoing) of, by or with, any Person,
which is necessary in order to take a specified action or actions, in a specified manner and/or to achieve a specific result.
2.6
“Contract” means any written or oral contract, agreement, order or commitment of any nature whatsoever, including, any
sales order, purchase order, lease, sublease, license agreement, services agreement, loan agreement, mortgage, security agreement, guarantee,
management contract, employment agreement, consulting agreement, partnership agreement, shareholders agreement, buy-sell agreement, option,
warrant, debenture, subscription, call or put.
2.7
“Encumbrance” means any lien, security interest, pledge, mortgage, easement, leasehold, assessment, tax, covenant,
restriction, reservation, conditional sale, prior assignment, or any other encumbrance, claim, burden or charge of any nature whatsoever.
2.8
“Environmental Requirements” means all Laws and requirements relating to human, health, safety or protection of the
environment or to emissions, discharges, releases or threatened releases of pollutants, contaminants, or Hazardous Materials in the environment
(including, without limitation, ambient air, surface water, ground water, land surface or subsurface strata), or otherwise relating to the treatment,
storage, disposal, transport or handling of any Hazardous Materials.
2.9

“Escrow Agent” shall mean Wilmington Trust Company, National Association.

2.10
“Escrow Agreement” shall mean that certain Escrow Agreement entered into between the Company and the Escrow Agent
in the form attached hereto as Exhibit A.
2.11
thereunder.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated

2.12
“GAAP” means generally accepted accounting principles, methods and practices set forth in the opinions and
pronouncements of the Accounting Principles Board and the American Institute of Certified Public Accountants, and statements and
pronouncements of the Financial Accounting Standards Board, the SEC or of such other Person as may be approved by a significant segment of
the U.S. accounting profession, in each case as of the date or period at issue, and as applied in the U.S. to U.S. companies.
2.13
“Governmental Authority” means any foreign, federal, state or local government, or any political subdivision thereof, or
any court, agency or other body, organization, group, stock market or exchange exercising any executive, legislative, judicial, quasi-judicial,
regulatory or administrative function of government.
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2.14
“Hazardous Materials” means: (i) any petroleum or petroleum products, radioactive materials, asbestos in any form that is
or could become friable, urea formaldehyde foam insulation and transformers or other equipment that contain dielectric fluid containing levels of
polychlorinated biphenyls (PCB’s); (ii) any chemicals, materials, substances or wastes which are now or hereafter become defined as or included
in the definition of “hazardous substances,” “hazardous wastes,” “hazardous materials,” “extremely hazardous wastes,” “restricted hazardous
wastes,” “toxic substances,” “toxic pollutants” or words of similar import, under any Law; and (iii) any other chemical, material, substance, or
waste, exposure to which is now or hereafter prohibited, limited or regulated by any Governmental Authority.
2.15
“Judgment” means any order, writ, injunction, fine, citation, award, decree, or any other judgment of any nature whatsoever
of any Governmental Authority.
2.16
“Law” means any provision of any law, statute, ordinance, code, constitution, charter, treaty, rule or regulation of any
Governmental Authority.
2.17

“Leases” means all leases for real or personal property.

2.18
“Material Adverse Effect” means with respect to the event, item or question at issue, that such event, item or question
would not have or reasonably be expected to result in: (i) a material adverse effect on the legality, validity or enforceability of this Agreement or
any of the Transaction Documents; (ii) a material adverse effect on the results of operations, Assets, business or condition (financial or
otherwise) or prospects of the Company or any of its subsidiaries, either individually or taken as a whole; (iii) a material adverse effect on the
Company’s or its subsidiaries’ ability to perform, on a timely basis, its or their respective Obligations under this Agreement or any Transaction
Documents; or (iv) a material adverse effect on the Buyer’s ability to sell or dispose of any of the Securities, whether on the Principal Trading
Market, or otherwise, in accordance with applicable securities Laws.
2.19
“Material Contract” shall mean any Contract to which the Company or Operating Sub is a party or by which the Company
or Operating Sub, or any of their Assets, are bound and which: (i) involves aggregate payments of Twenty-Five Thousand Dollars ($25,000) or
more to or from the Company or Operating Sub, as the applicable, following the date of this Agreement; (ii) involves delivery, purchase,
licensing or provision, by or to the Company or Operating Sub, as applicable, following the date of this Agreement, of any goods, services,
assets or other items having a value (or potential value) over the term of such Contract of Twenty-Five Thousand Dollars ($25,000) or more or is
otherwise material to the conduct of the Company’s or Operating Sub’s business as now conducted and as contemplated to be conducted in the
future; (iii) involves a Lease; (iv) imposes any guaranty, surety or indemnification Obligations on the Company or Operating Sub; or (v)
prohibits the Company or Operating Sub from engaging in any business or competing anywhere in the world.
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2.20
“Obligation” means any debt, liability or obligation of any nature whatsoever, whether secured, unsecured, recourse,
nonrecourse, liquidated, unliquidated, accrued, absolute, fixed, contingent, ascertained, unascertained, known, unknown or obligations under
executory Contracts.
2.21
“Ordinary Course of Business” means the ordinary course of business consistent with past custom and practice (including
with respect to quantity, quality and frequency).
2.22
“Permit” means any license, permit, approval, waiver, order, authorization, right or privilege of any nature whatsoever,
granted, issued, approved or allowed by any Governmental Authority.
2.23
“Person” means any individual, sole proprietorship, joint venture, partnership, company, corporation, association,
cooperation, trust, estate, Governmental Authority, or any other entity of any nature whatsoever.
2.24

“Placement Agent” means Emerging Growth Equities, Ltd.

2.25
“Principal Trading Market” shall mean the Nasdaq Global Select Market, the Nasdaq Global Market, the Nasdaq Capital
Market, the OTC Markets, including the Bulletin Board and Pink Sheets, the NYSE Euronext or the New York Stock Exchange, whichever is at
the time the principal trading exchange or market for the Common Stock.
2.26
“Proceeding” means any demand, claim, suit, action, litigation, investigation, audit, study, arbitration, administrative hearing,
or any other proceeding of any nature whatsoever.
2.27
“Real Property” means any real estate, land, building, structure, improvement, fixture or other real property of any nature
whatsoever, including, but not limited to, fee and leasehold interests.
2.28
“Registration Rights Agreement” means the Registration Rights Agreement, dated the date hereof, among the Company
and the Buyers, in the form of Exhibit B attached hereto.
2.29

“SEC” means the United States Securities and Exchange Commission.

2.30

“Securities” means the Shares, the Warrants and the Warrant Shares.

2.31

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

2.32
Agreement.
2.33

“Shares” means up to Six Million (6,000,000) shares of Common Stock issued or issuable to the Buyers pursuant to this
“SmartReceipt” means SmartReceipt, Inc., a Delaware corporation.
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2.34
“SmartReceipt Acquisition” means the acquisition of substantially all of the assets of SmartReceipt by the Company, or
any wholly-owned subsidiary of the Company, substantially in accordance with the terms set forth in the Disclosure Schedules (as such term is
defined in Article VI).
2.35
“Tax” means (i) any foreign, federal, state or local income, profits, gross receipts, franchise, sales, use, occupancy, general
property, real property, personal property, intangible property, transfer, fuel, excise, accumulated earnings, personal holding company,
unemployment compensation, social security, withholding taxes, payroll taxes, or any other tax of any nature whatsoever, (ii) any foreign,
federal, state or local organization fee, qualification fee, annual report fee, filing fee, occupation fee, assessment, rent, or any other fee or charge of
any nature whatsoever, or (iii) any deficiency, interest or penalty imposed with respect to any of the foregoing.
2.36
“Tax Return” means any tax return, filing, declaration, information statement or other form or document required to be filed
in connection with or with respect to any Tax.
2.37
“Transaction Documents” means this Agreement and the Registration Rights Agreement executed in connection with the
transactions contemplated hereunder.
2.38

“Unit” means one Share and a Warrant to purchase one-quarter of a share of Common Stock.

2.39
“Warrants” mean a five-year warrant in the form of Exhibit C attached hereto to purchase shares of Common Stock at an
exercise price equal to $1.20.
2.40

“Warrant Shares” means the shares of Common Stock issuable upon exercise of the Warrants.
ARTICLE III
INTERPRETATION

In this Agreement, unless the express context otherwise requires: (i) the words “herein,” “hereof” and “hereunder” and words of similar import
refer to this Agreement as a whole and not to any particular provision of this Agreement; (ii) references to the words “Article” or “Section” refer
to the respective Articles and Sections of this Agreement, and references to “Exhibit” or “Schedule” refer to the respective Exhibits and Schedules
annexed hereto; (iii) references to a “party” mean a party to this Agreement and include references to such party’s permitted successors and
permitted assigns; (iv) references to a “third party” mean a Person not a party to this Agreement; (v) the terms “dollars” and “$” means U.S.
dollars; (vi) wherever the word “include,” “includes” or “including” is used in this Agreement, it will be deemed to be followed by the words
“without limitation.”
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ARTICLE IV
PURCHASE AND SALE
4.1
Sale and Issuance of Units. Subject to the terms and conditions of this Agreement, each Buyer agrees, severally and not
jointly, to purchase, and the Company agrees to sell and issue to each Buyer, the number of Units set forth in the column designated “Number of
Units” opposite such Investor’s name on the Schedule of Buyers, which in the aggregate shall equal up to Six Million Dollars ($6,000,000) of
Units, at a cash purchase price of $1.00 per Unit (the “Purchase Price”). The Company’s agreement with each Buyer is a separate agreement,
and the sale and issuance of the Units to each Buyer is a separate sale and issuance.
4.2

Closing.

(a)
The purchase, sale and issuance of the Units shall take place at one or more closings (each of which is referred to in
this Agreement as a “Closing” and the date of each is referred to in this Agreement as a “Closing Date”). The initial Closing (the “Initial
Closing”) shall have a minimum total Purchase Price of not less than Three Million Five Hundred Thousand Dollars ($3,500,000) (the
“Minimum Purchase Proceeds”). The Initial Closing shall take place at the offices of Greenberg Traurig, LLP, 3161 Michelson Drive, Suite
1000, Irvine, California 92612, or such other location as the parties shall mutually agree, no later than the second business day following the
satisfaction or waiver of the conditions provided in Articles VIII and IX of this Agreement (“Initial Closing Date”).
(b)
If less than all of the Units are sold and issued at the Initial Closing, then, subject to the terms and conditions of this
Agreement, the Company may sell and issue at one or more subsequent closings (each, a “Subsequent Closing”), within 90 days after the Initial
Closing, up to the balance of the unissued Units to such persons or entities as may be approved by the Company in its sole discretion. Any such
sale and issuance in a Subsequent Closing shall be on the same terms and conditions as those contained herein, and such persons or entities shall,
upon execution and delivery of the relevant signature pages, become parties to, and be bound by, this Agreement and the other Transaction
Documents, without the need for an amendment to any of the Transaction Documents except to add such person’s or entity’s name to the
appropriate exhibit to such Transaction Documents, and shall have the rights and obligations hereunder and thereunder, in each case as of the date
of the applicable Subsequent Closing. Each Subsequent Closing shall take place at such date, time and place as shall be approved by the
Company in its sole discretion.
4.3
Form of Payment; Delivery. Each Buyer shall deliver to the Escrow Agent the “Purchase Price” opposite such Buyer’s name
on the Schedule of Buyers in the form of wire transfers of immediately available U.S. funds. In accordance with the terms of the Escrow
Agreement, the Purchase Price collected by Escrow Agent shall only be disbursed by the Escrow Agent to the Company upon Escrow Agent’s
receipt of the Minimum Purchase Proceeds and the close of the SmartReceipt Acquisition. Upon receipt of the Minimum Purchase Proceeds, the
close of the SmartReceipt Acquisition and notification to the Escrow Agent by the Company of the satisfaction or waiver of the other conditions
to Closing set forth in Articles VIII and IX of this Agreement, the Escrow Agent shall disburse the Purchase Price collected by the Escrow
Agent, minus the fees to be paid directly from the proceeds of such as set forth in the Escrow Agreement or as instructed by the Company. If the
Initial Closing does not occur by March 14, 2014, any proceeds received by the Escrow Agent shall be returned to the Buyers without interest or
deduction and this Agreement shall be terminated.
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4.4
Escrow Agreement. By signing this Agreement, each of the Buyers and the Company agrees to all of the terms and conditions
of the Escrow Agreement, and acknowledges that no portion of the Purchase Price shall be released by the Escrow Agent unless and until the
Escrow Agent receive the Minimum Purchase Proceeds and the terms of the release of such funds under the Escrow Agreement are otherwise
satisfied.
ARTICLE V
BUYERS’ REPRESENTATIONS AND WARRANTIES
Each Buyer represents and warrants to the Company, that:
5.1
Investment Purpose. Each Buyer is acquiring the Securities for its own account for investment only and not with a view
towards, or for resale in connection with, the public sale or distribution thereof, except pursuant to sales registered or exempted under the
Securities Act; provided, however, that by making the representations herein, each Buyer reserves the right to dispose of the Securities at any
time in accordance with or pursuant to an effective registration statement covering such Securities or an available exemption under the Securities
Act. The Buyer acknowledges that a legend will be placed on the certificates representing the Securities in the following form:
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS
AMENDED, OR THE SECURITIES LAWS OF ANY STATE AND ARE “RESTRICTED SECURITIES” AS THAT
TERM IS DEFINED IN RULE 144 UNDER THE SECURITIES ACT. SUCH SECURITIES MAY NOT BE OFFERED
FOR SALE, SOLD, OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT AND THE APPLICABLE STATE SECURITIES LAWS OR
PURSUANT TO AN EXEMPTION FROM REGISTRATION THEREUNDER, THE AVAILABILITY OF WHICH IS TO
BE ESTABLISHED TO THE REASONABLE SATISFACTION OF COUNSEL TO THE ISSUER.
5.2
Accredited Investor Status. Each Buyer is an “accredited investor” as that term is defined in Rule 501(a) of Regulation D, as
promulgated under the Securities Act.
5.3
Reliance on Exemptions. Each Buyer understands that the Units are being offered and sold to it in reliance on specific
exemptions from the registration requirements of United States federal and state securities Laws and that the Company is relying in part upon the
truth and accuracy of, and each Buyer’s compliance with, the representations, warranties, agreements, acknowledgments and understandings of
each Buyer set forth herein in order to determine the availability of such exemptions and the eligibility of each Buyer to acquire the Units.
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5.4
Information. Each Buyer and its advisors, if any, have been furnished with all materials relating to the business, finances and
operations of the Company, SmartReceipt and other information each Buyer deemed material to making an informed investment decision
regarding its purchase of the Units, which have been requested by each Buyer. Buyer acknowledges that it has received and reviewed (i) a copy
of the Company’s Prospectus dated August 29, 2013, which was filed with the SEC on September 11, 2013, and all reports subsequently filed
by the Company and (ii) the SmartReceipt Executive Summary dated February 28, 2014. Each Buyer and its advisors, if any, have been afforded
the opportunity to ask questions of the Company and its management. Neither such inquiries, nor any other due diligence investigations
conducted by any Buyer or its advisors, if any, or its representatives, shall modify, amend or affect each Buyer’s right to rely on the Company’s
and Operating Sub’s representations and warranties contained in Article VI below. Each Buyer understands that its investment in the Units
involves a high degree of risk. Each Buyer is in a position regarding the Company, which, based upon employment, family relationship or
economic bargaining power, enabled and enables such Buyer to obtain information from the Company in order to evaluate the merits and risks of
this investment. Each Buyer has sought such accounting, legal and tax advice as it has considered necessary to make an informed investment
decision with respect to its acquisition of the Units.
5.5
No Governmental Review. Each Buyer understands that no United States federal or state Governmental Authority has passed
on or made any recommendation or endorsement of the Units, or the fairness or suitability of the investment in the Units, nor have such
Governmental Authorities passed upon or endorsed the merits of the offering of the Units.
5.6
Authorization, Enforcement. This Agreement has been duly and validly authorized, executed and delivered on behalf of each
Buyer and is a valid and binding agreement of each Buyer, enforceable in accordance with its terms, except as such enforceability may be limited
by general principles of equity or applicable bankruptcy, insolvency, reorganization, moratorium, liquidation and other similar laws relating to, or
affecting generally, the enforcement of applicable creditors’ rights and remedies.
5.7
General Solicitation. The Buyer is not purchasing the Units as a result of any advertisement, article, notice or other
communication regarding the Units published in any newspaper, magazine or similar media or broadcast over television or radio or presented at
any seminar or any other general solicitation or general advertisement. The Buyer represents that it has a relationship preceding its decision to
purchase the Units with the Company or the Placement Agent.
ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
Except as set forth and disclosed in the Company’s disclosure schedules (“Disclosure Schedules”) attached to this Agreement and made a part
hereof, the Company and Operating Sub each hereby makes the following representations and warranties to the Buyer:
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6.1
Subsidiaries. Except for a one hundred percent (100%) ownership in Operating Sub, the Company has no subsidiaries and
the Company does not own, directly or indirectly, any outstanding voting securities of or other interests in, or have any control over, any other
Person. With respect to Operating Sub, all representations and warranties in this Article VI and elsewhere in this Agreement shall be deemed
repeated and re-made from and by Operating Sub, as if such representations and warranties were independently made by Operating Sub, in this
Agreement (but modified as necessary in order to give effect to the intent of the parties that such representation and warranty is being made by the
Operating Sub, rather than the Company, as applicable). In addition, each representation and warranty contained in this Article VI or otherwise
set forth in this Agreement shall be deemed to mean and be construed to include the Company and each of its subsidiaries, as applicable,
regardless of whether each of such representations and warranties in Article VI specifically refers to the Company’s subsidiaries or not.
6.2
Organization. The Company and its subsidiaries are corporations, duly organized, validly existing and in good standing under
the Laws of the jurisdiction in which they are incorporated. The Company has the full corporate power and authority and all necessary
certificates, licenses, approvals and Permits to: (i) enter into and execute this Agreement and the Transaction Documents and to perform all of its
Obligations hereunder and thereunder; and (ii) own and operate its Assets and properties and to conduct and carry on its business as and to the
extent now conducted. The Company is duly qualified to transact business and is in good standing as a foreign corporation in each jurisdiction
where the character of its business or the ownership or use and operation of its Assets or properties requires such qualification, except to the
extent that failure to so qualify will not result in a Material Adverse Effect.
6.3
Authority and Approval of Agreement; Binding Effect. The execution and delivery by Company of this Agreement and the
Transaction Documents, and the performance by Company of all of its Obligations hereunder and thereunder, including the issuance of the Units,
have been duly and validly authorized and approved by Company and its board of directors pursuant to all applicable Laws and no other
corporate action or Consent on the part of Company, its board of directors, stockholders or any other Person is necessary or required by the
Company to execute this Agreement and the Transaction Documents, consummate the transactions contemplated herein and therein, perform all
of Company’s Obligations hereunder and thereunder, or to issue the Units. This Agreement and each of the Transaction Documents have been
duly and validly executed by Company (and the officer executing this Agreement and all such other Transaction Documents is duly authorized to
act and execute same on behalf of Company) and constitute the valid and legally binding agreements of Company, enforceable against Company
in accordance with their respective terms, except as such enforceability may be limited by general principles of equity or applicable bankruptcy,
insolvency, reorganization, moratorium, liquidation and other similar laws relating to, or affecting generally, the enforcement of applicable
creditors’ rights and remedies.
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6.4
Capitalization. Immediately prior to the Initial Closing, the authorized capital stock of the Company will consist of 50,000,000
shares of Common Stock, of which 16,319,878 shares of Common Stock are issued and outstanding. All of such outstanding shares have been
validly issued and are fully paid and nonassessable. The Common Stock is currently quoted on the OTCQB Market under the trading symbol
“MFON”. The Company has received no notice, either oral or written, with respect to the continued eligibility of the Common Stock for
quotation on the Principal Trading Market, and the Company has maintained all requirements on its part for the continuation of such quotation.
Except as set forth on Schedule 6.4, no shares of Common Stock are subject to preemptive rights or any other similar rights or any
Encumbrances suffered or permitted by the Company. Except as set forth on Schedule 6.4, as of the date hereof: (i) there are no outstanding
options, warrants, scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities or rights convertible
into, any Shares of capital stock of the Company or any of its subsidiaries, or Contracts, commitments, understandings or arrangements by which
the Company or any of its subsidiaries is or may become bound to issue additional Shares of capital stock of the Company or any of its
subsidiaries, or options, warrants, scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities or
rights convertible into, any Shares of capital stock of the Company or any of its subsidiaries; (collectively, “Derivative Securities”); (ii) there are
no outstanding debt securities, notes, credit agreements, credit facilities or other Contracts or instruments evidencing indebtedness of the
Company or any of its subsidiaries, or by which the Company or any of its subsidiaries is or may become bound; (iii) there are no outstanding
registration statements with respect to the Company or any of its securities; (iv) there are no agreements or arrangements under which the
Company or any of its subsidiaries is obligated to register the sale of any of their securities under the Securities Act (except pursuant to this
Agreement); (v) there are no financing statements securing obligations filed in connection with the Company or any of its Assets; (vi) there are
no securities or instruments containing anti-dilution or similar provisions that will be triggered by this Agreement or any related agreement or the
consummation of the transactions described herein or therein; and (vii) there are no outstanding securities or instruments of the Company which
contain any redemption or similar provisions, and there are no Contracts by which the Company is or may become bound to redeem a security of
the Company. Except as set forth on Schedule 6.4, there are no stockholders agreements, voting agreements or other similar agreements with
respect to the Company’s capital stock to which the Company is a party or, to the knowledge of the Company, between or among any of the
Company’s stockholders. Schedule 6.4 sets forth a detailed calculation of the total number of shares of Common Stock outstanding as of the
date hereof assuming (i) the issuance of 6,000,000 Units pursuant to this Agreement; (ii) the issuance of shares of Company stock to
SmartReceipt or its shareholders at the closing of the SmartReceipt Acquisition, (iii) the exercise in full of all outstanding Derivative Securities
taking into account all applicable anti-dilution or similar adjustments or rights, including without limitation those resulting from the issuance of
Units pursuant to this Agreement; and (iv) the exercise of all Derivative Securities authorized for issuance, but not yet issued, under any plan of
the Company.
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6.5
No Conflicts; Consents and Approvals. The execution, delivery and performance of this Agreement and the Transaction
Documents, and the consummation of the transactions contemplated hereby and thereby, including the issuance of any of the Units, will not: (i)
constitute a violation of or conflict with any provision of the Company’s or any Subsidiary’s certificate or articles of incorporation, bylaws or
other organizational or charter documents; (ii) constitute a violation of, or a default or breach under (either immediately, upon notice, upon lapse
of time, or both), or conflicts with, or gives to any other Person any rights of termination, amendment, acceleration or cancellation of, any
provision of any Contract to which Company is a party or by which any of its Assets or properties may be bound; (iii) constitute a violation of,
or a default or breach under (either immediately, upon notice, upon lapse of time, or both), or conflicts with, any Judgment; (iv) constitute a
violation of, or conflict with, any Law (including United States federal and state securities Laws and the rules and regulations of any market or
exchange on which the Common Stock is quoted); or (v) result in the loss or adverse modification of, or the imposition of any fine, penalty or
other Encumbrance with respect to, any Permit granted or issued to, or otherwise held by or for the use of, Company or any of Company’s
Assets. The Company is not in violation of its articles of incorporation, bylaws or other organizational or governing documents and the
Company is not in default or breach (and no event has occurred which with notice or lapse of time or both could put the Company in default or
breach) under, and the Company has not taken any action or failed to take any action that would give to any other Person any rights of
termination, amendment, acceleration or cancellation of, any Contract to which the Company is a party or by which any property or Assets of the
Company are bound or affected. Except as specifically contemplated by this Agreement, the Company is not required to obtain any Consent of,
from, or with any Governmental Authority, or any other Person, in order for it to execute, deliver or perform any of its Obligations under this
Agreement or the Transaction Documents in accordance with the terms hereof or thereof, or to issue and sell the Units in accordance with the
terms hereof. All Consents which the Company is required to obtain pursuant to the immediately preceding sentence have been obtained or
effected on or prior to the date hereof. The Company is not aware of any facts or circumstances which might give rise to any of the foregoing.
6.6
Issuance of Securities. The Securities are duly authorized and, upon issuance in accordance with the terms hereof (and of the
Warrants), shall be duly issued, fully paid and non-assessable, and free from all Encumbrances with respect to the issue thereof, and will be
issued in compliance with all applicable United States federal and state securities Laws. Assuming the accuracy of the representations and
warranties of the Buyers set forth in Article V above, the offer and sale by the Company of the Units is exempt from: (i) the registration and
prospectus delivery requirements of the Securities Act; and (ii) the registration and/or qualification provisions of all applicable state and provincial
securities and “blue sky” laws.
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6.7
SEC Documents; Financial Statements. The Common Stock is registered pursuant to Section 12 of the Exchange Act and the
Company has timely filed all reports, schedules, forms, statements and other documents required to be filed by it with the SEC under the
Exchange Act (all of the foregoing filed within the two (2) years preceding the date hereof or amended after the date hereof and all exhibits
included therein and financial statements and schedules thereto and documents incorporated by reference therein, being hereinafter referred to as
the “SEC Documents”). The Company is current with its filing obligations under the Exchange Act and all SEC Documents have been filed on a
timely basis or the Company has received a valid extension of such time of filing and has filed any such SEC Document prior to the expiration of
any such extension. The Company represents and warrants that true and complete copies of the SEC Documents are available on the SEC’s
website (www.sec.gov) at no charge to Buyers, and Buyers acknowledge that each of them may retrieve all SEC Documents from such website
and each Buyer’s access to such SEC Documents through such website shall constitute delivery of the SEC Documents to Buyers; provided,
however, that if any Buyer is unable to obtain any of such SEC Documents from such website at no charge, as result of such website not being
available or any other reason beyond any Buyer’s control, then upon request from such Buyer, the Company shall deliver to such Buyer true and
complete copies of such SEC Documents. As of their respective dates, the SEC Documents complied in all material respects with the
requirements of the Exchange Act, and none of the SEC Documents, at the time they were filed with the SEC, contained any untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading. None of the statements made in any such SEC Documents is, or has been, required
to be amended or updated under applicable Law (except as such statements have been amended or updated in subsequent filings prior the date
hereof, which amendments or updates are also part of the SEC Documents). As of their respective dates, the financial statements of the Company
included in the SEC Documents (“Financial Statements”) complied in all material respects with applicable accounting requirements and the
published rules and regulations of the SEC with respect thereto. All of the Financial Statements have been prepared in accordance with GAAP,
consistently applied, during the periods involved (except: (i) as may be otherwise indicated in such Financial Statements or the notes thereto; or
(ii) in the case of unaudited interim statements, to the extent they may exclude footnotes or may be condensed or summary statements), and fairly
present in all material respects the consolidated financial position of the Company as of the dates thereof and the consolidated results of its
operations and cash flows for the periods then ended (subject, in the case of unaudited statements, to normal year-end audit adjustments). To the
knowledge of the Company and its officers, no other information provided by or on behalf of the Company to the Buyers which is not included
in the SEC Documents contains any untrue statement of a material fact or omits to state any material fact necessary in order to make the
statements therein, in the light of the circumstance under which they are or were made, not misleading.
6.8
have occurred:

Absence of Certain Changes. Since the date the last of the SEC Documents was filed with the SEC, none of the following

(a)
There has been no event or circumstance of any nature whatsoever that has resulted in, or could reasonably be
expected to result in, a Material Adverse Effect; or
(b)
Any transaction, event, action, development, payment, or any other matter of any nature whatsoever entered into by
the Company other than in the Ordinary Course of Business.
6.9
Absence of Litigation or Adverse Matters. That: (i) there is no Proceeding before or by any Governmental Authority or any
other Person, pending, or the best of Company’s knowledge, threatened or contemplated by, against or affecting the Company, its business or
Assets; (ii) there is no outstanding Judgments against or affecting the Company, its business or Assets; (iii) the Company is not in breach or
violation of any Contract; and (iv) the Company has not received any material complaint from any customer, supplier, vendor or employee.
6.10
Liabilities and Indebtedness of the Company. The Company does not have any Obligations of any nature whatsoever,
except: (i) as disclosed in the Financial Statements; or (ii) Obligations incurred in the Ordinary Course of Business since the date of the last
Financial Statements filed by the Company with the SEC which do not or would not, individually or in the aggregate, exceed Ten Thousand
Dollars ($10,000) or otherwise have a Material Adverse Effect.
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6.11
Title to Assets. The Company has good and marketable title to, or a valid leasehold interest in, all of its Assets which are
material to the business and operations of the Company as presently conducted, free and clear of all Encumbrances or restrictions on the transfer
or use of same. Except as would not have a Material Adverse Effect, the Company’s Assets are in good operating condition and repair, ordinary
wear and tear excepted, and are free of any latent or patent defects which might impair their usefulness, and are suitable for the purposes for
which they are currently used and for the purposes for which they are proposed to be used.
6.12

Real Estate.
(a)

Real Property Ownership. The Company does not own any Real Property.

(b)
Real Property Leases. Except for the Leases described in the SEC Documents (the “Company Leases”), the
Company does not lease any other Real Property. With respect to each of the Company Leases: (i) the Company has been in peaceful possession
of the property leased thereunder and neither the Company nor the landlord is in default thereunder; (ii) no waiver, indulgence or postponement
of any of the Obligations thereunder has been granted by the Company or landlord thereunder; and (iii) there exists no event, occurrence,
condition or act known to the Company which, upon notice or lapse of time or both, would be or could become a default thereunder or which
could result in the termination of the Company Leases, or any of them, or have a Material Adverse Effect on the business of the Company, its
Assets or its operations or financial results. The Company has not violated nor breached any provision of any such Company Leases, and all
Obligations required to be performed by the Company under any of such Company Leases have been fully, timely and properly performed. If
requested by any of the Buyers, the Company has delivered to such Buyers true, correct and complete copies of all Company Leases, including
all modifications and amendments thereto, whether in writing or otherwise. The Company has not received any written or oral notice to the effect
that any of the Company Leases will not be renewed at the termination of the term of such Company Leases, or that any of such Company Leases
will be renewed only at higher rents.
6.13
Material Contracts. A list of the Material Contracts is attached as Schedule 6.13. An accurate, current and complete copy of
each of the Material Contracts has been furnished to Buyers and/or is readily available as part of the SEC Documents, and each of the Material
Contracts constitutes the entire agreement of the respective parties thereto relating to the subject matter thereof. There are no outstanding offers,
bids, proposals or quotations made by Company which, if accepted, would create a Material Contract with Company. Each of the Material
Contracts is in full force and effect and is a valid and binding Obligation of the parties thereto in accordance with the terms and conditions
thereof. To the knowledge of the Company and its officers, all Obligations required to be performed under the terms of each of the Material
Contracts by any party thereto have been fully performed by all parties thereto, and no party to any Material Contracts is in default with respect to
any term or condition thereof, nor has any event occurred which, through the passage of time or the giving of notice, or both, would constitute a
default thereunder or would cause the acceleration or modification of any Obligation of any party thereto or the creation of any Encumbrance
upon any of the Assets of the Company. Further, the Company has received no notice, nor does the Company have any knowledge, of any
pending or contemplated termination of any of the Material Contracts and, no such termination is proposed or has been threatened, whether in
writing or orally.
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6.14
Compliance with Laws. The Company is and at all times has been in material compliance with all Laws. The Company has
not received any notice that it is in violation of, has violated, or is under investigation with respect to, or has been threatened to be charged with,
any violation of any Law.
6.15
Intellectual Property. The Company owns or possesses adequate and legally enforceable rights or licenses to use all
trademarks, trade names, service marks, service mark registrations, service names, patents, patent rights, copyrights, inventions, licenses,
approvals, governmental authorizations, trade secrets and all other intellectual property rights necessary to conduct its business as now conducted.
The Company does not have any knowledge of any infringement by the Company of trademark, trade name rights, patents, patent rights,
copyrights, inventions, licenses, service names, service marks, service mark registrations, trade secret or other intellectual property rights of
others, and, to the knowledge of the Company, there is no Claim being made or brought against, or to the Company’s knowledge, being
threatened against, the Company regarding trademark, trade name, patents, patent rights, invention, copyright, license, service names, service
marks, service mark registrations, trade secret or other intellectual property infringement; and the Company is unaware of any facts or
circumstances which might give rise to any of the foregoing.
6.16
Labor and Employment Matters. The Company is not involved in any labor dispute or, to the knowledge of the Company, is
any such dispute threatened. To the knowledge of the Company and its officers, none of the Company’s employees is a member of a union and
the Company believes that its relations with its employees are good. To the knowledge of the Company and its officers, the Company has
complied in all material respects with all Laws relating to employment matters, civil rights and equal employment opportunities.
6.17
Employee Benefit Plans. Except as set forth in Schedule 6.17, the Company does not have and has not ever maintained, and
has no Obligations with respect to any employee benefit plans or arrangements, including employee pension benefit plans, as defined in Section
3(2) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), multiemployer plans, as defined in Section 3(37) of
ERISA, employee welfare benefit plans, as defined in Section 3(1) of ERISA, deferred compensation plans, stock option plans, bonus plans,
stock purchase plans, hospitalization, disability and other insurance plans, severance or termination pay plans and policies, whether or not
described in Section 3(3) of ERISA, in which employees, their spouses or dependents of the Company participate (collectively, the “Employee
Benefit Plans”). To the Company’s knowledge, all Employee Benefit Plans meet the minimum funding standards of Section 302 of ERISA,
where applicable, and each such Employee Benefit Plan that is intended to be qualified within the meaning of Section 401 of the Internal Revenue
Code of 1986 is qualified. No withdrawal liability has been incurred under any such Employee Benefit Plans and no “Reportable Event” or
“Prohibited Transaction” (as such terms are defined in ERISA), has occurred with respect to any such Employee Benefit Plans, unless approved
by the appropriate Governmental Authority. To the Company’s knowledge, the Company has promptly paid and discharged all Obligations
arising under ERISA of a character which if unpaid or unperformed might result in the imposition of an Encumbrance against any of its Assets or
otherwise have a Material Adverse Effect.
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6.18
Tax Matters. The Company has made and timely filed all Tax Returns required by any jurisdiction to which it is subject, and
each such Tax Return has been prepared in compliance with all applicable Laws, and all such Tax Returns are true and accurate in all
respects. Except and only to the extent that the Company has set aside on its books provisions reasonably adequate for the payment of all unpaid
and unreported Taxes, the Company has timely paid all Taxes shown or determined to be due on such Tax Returns, except those being contested
in good faith, and the Company has set aside on its books provision reasonably adequate for the payment of all Taxes for periods subsequent to
the periods to which such Tax Returns apply. There are no unpaid Taxes in any material amount claimed to be due by the taxing authority of any
jurisdiction, and the officers of the Company know of no basis for any such claim. The Company has withheld and paid all Taxes to the
appropriate Governmental Authority required to have been withheld and paid in connection with amounts paid or owing to any Person. There is
no Proceeding or Claim for refund now in progress, pending or threatened against or with respect to the Company regarding Taxes.
6.19
Insurance. The Company is covered by valid, outstanding and enforceable policies of insurance which were issued to it by
reputable insurers of recognized financial responsibility, covering its properties, Assets and businesses against losses and risks normally insured
against by other corporations or entities in the same or similar lines of businesses as the Company is engaged and in coverage amounts which are
prudent and typically and reasonably carried by such other corporations or entities (the “Insurance Policies”). Such Insurance Policies are in full
force and effect, and all premiums due thereon have been paid. None of the Insurance Policies will lapse or terminate as a result of the
transactions contemplated by this Agreement. The Company has complied with the provisions of such Insurance Policies. The Company has not
been refused any insurance coverage sought or applied for and the Company does not have any reason to believe that it will not be able to renew
its existing Insurance Policies as and when such Insurance Policies expire or to obtain similar coverage from similar insurers as may be necessary
to continue its business at a cost that would not materially and adversely affect the condition, financial or otherwise, or the earnings, business or
operations of the Company.
6.20
Permits. The Company possesses all Permits necessary to conduct its business, and the Company has not received any
notice of, or is otherwise involved in any Proceedings relating to, the revocation or modification of any such Permits. All such Permits are valid
and in full force and effect and the Company is in material compliance with the respective requirements of all such Permits.
6.21
Business Location. The Company has no office or place of business other than as identified on Schedule 6.21 and the
Company’s principal places of business and chief executive offices are indicated on Schedule 6.21. All books and records of the Company and
other material Assets of the Company are held or located at the principal offices of the Company indicated on Schedule 6.21.
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6.22
Environmental Laws. The Company is and has at all times been in compliance with any and all applicable Environmental
Requirements, and there are no pending Claims against the Company relating to any Environmental Requirements, nor to the best knowledge of
the Company, is there any basis for any such Claims.
6.23
Illegal Payments. Neither the Company, nor any director, officer, agent, employee or other Person acting on behalf of the
Company has, in the course of his actions for, or on behalf of, the Company: (i) used any corporate funds for any unlawful contribution, gift,
entertainment or other unlawful expenses relating to political activity; (ii) made any direct or indirect unlawful payment to any foreign or domestic
government official or employee from corporate funds; (iii) violated or is in violation of any provision of the U.S. Foreign Corrupt Practices Act
of 1977, as amended; or (iv) made any bribe, rebate, payoff, influence payment, kickback or other unlawful payment to any foreign or domestic
government official or employee.
6.24
Related Party Transactions. Except for arm’s length transactions pursuant to which the Company makes payments in the
Ordinary Course of Business upon terms no less favorable than the Company could obtain from third parties, none of the officers, directors or
employees of the Company, nor any stockholders who own, legally or beneficially, five percent (5%) or more of the issued and outstanding
shares of any class of the Company’s capital stock (each a “Material Shareholder”), is presently a party to any transaction with the Company
(other than for services as employees, officers and directors), including any Contract providing for the furnishing of services to or by, providing
for rental of real or personal property to or from, or otherwise requiring payments to or from, any officer, director or such employee or Material
Shareholder or, to the best knowledge of the Company, any other Person in which any officer, director, or any such employee or Material
Shareholder has a substantial or material interest in or of which any officer, director or employee of the Company or Material Shareholder is an
officer, director, trustee or partner. There are no Claims or disputes of any nature or kind between the Company and any officer, director or
employee of the Company or any Material Shareholder, or between any of them, relating to the Company and its business.
6.25
Internal Accounting Controls. Except as set forth in the SEC Documents, the Company and each of its subsidiaries maintain
a system of internal accounting controls sufficient to provide reasonable assurance that: (i) transactions are executed in accordance with
management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in
conformity with GAAP and to maintain asset accountability; (iii) access to Assets is permitted only in accordance with management’s general or
specific authorization; and (iv) the recorded accountability for Assets is compared with the existing Assets at reasonable intervals and appropriate
action is taken with respect to any differences.
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6.26
Acknowledgment Regarding Buyers’ Purchase of the Units. The Company acknowledges and agrees that each Buyer is
acting solely in the capacity of an arm’s length purchaser with respect to this Agreement and the transactions contemplated hereby. The Company
further acknowledges that no Buyer is acting as a financial advisor or fiduciary of the Company (or in any similar capacity) with respect to this
Agreement and the transactions contemplated hereby and any advice given by any Buyer or any of its representatives or agents in connection with
this Agreement and the transactions contemplated hereby is merely incidental to such Buyer’s purchase of the Units. The Company further
represents to each Buyer that the Company’s decision to enter into this Agreement has been based solely on the independent evaluation by the
Company and its representatives.
6.27
Listing and Maintenance Requirements. The Company’s Common Stock is registered pursuant to Section 12(g) of the
Exchange Act, and the Company has taken no action designed to, or which to the best of its knowledge is likely to have the effect of, terminating
the registration of the Common Stock under the Exchange Act, nor has the Company received any notification that the SEC is contemplating
terminating such registration.
6.28
Brokerage Fees. The Placement Agent is acting as a placement agent on behalf of the Company in connection with the
transactions contemplated hereby. The Company shall be responsible for the payment of any fees, financial advisory fees, or brokers’
commissions owing to Placement Agent relating to or arising out of the transactions contemplated hereby. Except for the Placement Agent, there
is no Person acting on behalf of the Company who is entitled to or has any claim for any financial advisory, brokerage or finder’s fee or
commission in connection with the execution of this Agreement or the consummation of the transactions contemplated hereby.
6.29
Full Disclosure. All the representations and warranties made by Company herein or in the Disclosure Schedules hereto, and
all of the statements, documents or other information pertaining to the transaction contemplated herein made or given by Company, its agents or
representatives, are complete and accurate, and do not omit any information required to make the statements and information provided, in light of
the transaction contemplated herein and in light of the circumstances under which they were made, not misleading, accurate and meaningful.
ARTICLE VII
COVENANTS
7.1
Best Efforts. Each party shall use its best efforts to timely satisfy each of the conditions to be satisfied by it as provided in
Articles VIII and IX of this Agreement.
7.2
Form D. If required by applicable Law, the Company agrees to file a Form D with respect to the Units as required under
Regulation D of the Securities Act and to provide a copy thereof to each Buyer promptly after such filing. The Company shall, on or before the
Closing Date, take such action as the Company shall reasonably determine is necessary to qualify the Units, or obtain an exemption for the Units
for sale to each of the Buyers at Closing pursuant to this Agreement under applicable securities or “Blue Sky” Laws of the states of the United
States, and shall provide evidence of any such action so taken to the Buyers on or prior to the Closing Date.
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7.3

Affirmative Covenants.

(a)
Reporting Status; Listing. So long as any Buyer owns, legally or beneficially any of the Securities, the Company
shall: (i) file in a timely manner all reports required to be filed under the Securities Act, the Exchange Act or any securities Laws and regulations
thereof applicable to the Company of any state of the United States, or by the rules and regulations of the Principal Trading Market, and, to
provide a copy thereof to the Buyer promptly after such filing upon the Buyer’s request; (ii) not terminate its status as an issuer required to file
reports under the Exchange Act even if the Exchange Act or the rules and regulations thereunder would otherwise permit such termination; (iii) if
required by the rules and regulations of the Principal Trading Market, promptly secure the listing of any of the Shares and Warrant Shares upon
the Principal Trading Market (subject to official notice of issuance) and, take all reasonable action under its control to maintain the continued
listing, quotation and trading of its Common Stock on the Principal Trading Market, and the Company shall comply in all respects with the
Company’s reporting, filing and other Obligations under the bylaws or rules of the Principal Trading Market, the Financial Industry Regulatory
Authority, Inc. and such other Governmental Authorities, as applicable. The Company shall promptly provide to Buyers copies of any notices it
receives from the SEC or any Principal Trading Market, to the extent that any such notices could in anyway have or be reasonably expected to
have a Material Adverse Effect.
(b)
Rule 144. With a view to making available to each Buyer the benefits of Rule 144 under the Securities Act (“Rule
144”), or any similar rule or regulation of the SEC that may at any time permit Buyers to sell any of the Shares and Warrant Shares to the public
without registration, the Company represents and warrants that: (i) the Company is, and has been for a period of at least ninety (90) days
immediately preceding the date hereof, subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act; (ii) the Company has
filed all required reports under Section 13 or 15(d) of the Exchange Act, as applicable, during the twelve (12) months preceding the Closing Date
(or for such shorter period that the Company was required to file such reports); (iii) the Company is not an issuer defined as a “Shell Company”
(as hereinafter defined); and (iv) if the Company has, at any time, been an issuer defined as a Shell Company, the Company has: (A) not been an
issuer defined as a Shell Company for at least six (6) months prior to the Closing Date; and (B) has satisfied the requirements of Rule 144(i)
(including, without limitation, the proper filing of “Form 10 information” at least six (6) months prior to the Closing Date). For the purposes
hereof, the term “Shell Company” shall mean an issuer that meets the description set forth under Rule 144(i)(1)(i). In addition, so long as any
Buyer owns, legally or beneficially, any of the Shares or Warrant Shares, the Company shall, at its sole expense:
(i)
Make, keep and ensure that adequate current public information with respect to the Company, as required in
accordance with Rule 144, is publicly available;
(ii)
furnish to each Buyer, promptly upon reasonable request: (A) a written statement by the Company that it
has complied with the reporting requirements of Rule 144, the Securities Act and the Exchange Act; and (b) such other information as may be
reasonably requested by each Buyer to permit each Buyer to sell any of the Shares or Warrant Shares pursuant to Rule 144 without limitation or
restriction; and
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(iii)
promptly at the request of each Buyer, give the Company’s transfer agent instructions to the effect that,
upon the transfer agent’s receipt from any Buyer of a certificate (a “Rule 144 Certificate”) certifying that such Buyer’s holding period (as
determined in accordance with the provisions of Rule 144) for any portion of the Shares or Warrant Shares which such Buyer proposes to sell
(the “Securities Being Sold”) is not less than six (6) months, and receipt by the transfer agent of the “Rule 144 Opinion” (as hereinafter defined)
from the Company or its counsel (or from such Buyer and its counsel as permitted below), the transfer agent is to effect the transfer of the
Securities Being Sold and issue to such Buyer or transferee(s) thereof one or more stock certificates representing the transferred Securities Being
Sold without any restrictive legend and without recording any restrictions on the transferability of such Securities Being Sold on the transfer
agent’s books and records. In this regard, upon each Buyer’s request, the Company shall have an affirmative obligation to cause its counsel to
promptly issue to the transfer agent a legal opinion providing that, based on the Rule 144 Certificate, the Securities Being Sold were or may be
sold, as applicable, pursuant to the provisions of Rule 144, even in the absence of an effective registration statement (the “Rule 144
Opinion”). If the transfer agent requires any additional documentation in connection with any proposed transfer by any Buyer of any Securities
Being Sold, the Company shall promptly deliver or cause to be delivered to the transfer agent or to any other Person, all such additional
documentation as may be necessary to effectuate the transfer of the Securities Being Sold and the issuance of an unlegended certificate to any
transferee thereof, all at the Company’s expense.
(c)

Matters With Respect to Securities and Transfer Agent.

(i)
Removal of Restrictive Legends. In the event that any Buyer has any shares of the Company’s Common
Stock bearing any restrictive legends, and such Buyer, through its counsel or other representatives, submits to the Company’s transfer agent
(“Transfer Agent”) any such shares for the removal of the restrictive legends thereon, whether in connection with a sale of such shares pursuant
to any exemption to the registration requirements under the Securities Act, or otherwise, and the Company and or its counsel refuses or fails for
any reason (except to the extent that such refusal or failure is based solely on applicable Law that would prevent the removal of such restrictive
legends) to render an opinion of counsel or any other documents or certificates required for the removal of the restrictive legends, then the
Company hereby agrees and acknowledges that such Buyer is hereby irrevocably and expressly authorized to have counsel to such Buyer render
any and all opinions and other certificates or instruments which may be required for purposes of removing such restrictive legends, and the
Company hereby irrevocably authorizes and directs the Transfer Agent to, without any further confirmation or instructions from the Company,
issue any such shares without restrictive legends as instructed by such Buyer, and surrender to a common carrier for overnight delivery to the
address as specified by such Buyer, certificates, registered in the name of such Buyer or its designees, representing the shares of Common Stock
to which such Buyer is entitled, without any restrictive legends and otherwise freely transferable on the books and records of the Company.
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(ii)
Authorized Agent of the Company. The Company hereby irrevocably appoints each Buyer and each
Buyer’s counsel and its representatives, each as the Company’s duly authorized agent and attorney-in-fact for the Company for the purposes of
authorizing and instructing the Transfer Agent to process issuances, transfers and legend removals upon instructions from each Buyer, or any
counsel or representatives of each Buyer, consistent with this Section 7.3(c). The authorization and power of attorney granted hereby is coupled
with an interest and is irrevocable so long as any Buyer owns or has the right to receive, any shares of the Company’s Common Stock
hereunder. In this regard, the Company hereby confirms to the Transfer Agent and each Buyer that it can NOT and will NOT give instructions,
including stop orders or otherwise, inconsistent with the terms of this Section 7.3(c) with regard to the matters contemplated herein, and that each
Buyer shall have the absolute right to provide a copy of this Agreement to the Transfer Agent as evidence of the Company’s irrevocable authority
for each Buyer and Transfer Agent to process issuances, transfers and legend removals upon instructions from each Buyer, or any counsel or
representatives of each Buyer, in each case as specifically contemplated in this Section 7.3(c), without any further instructions, orders or
confirmations from the Company. In addition, if requested by any Buyer, the Company agrees to use its best good faith efforts to get an
agreement executed by the Transfer Agent, reasonably acceptable to each Buyer, pursuant to which the Transfer Agent agrees and confirms that it
will act in accordance with the terms of this Section 7.3(c).
(iii)
Injunction and Specific Performance. The Company specifically acknowledges and agrees that in the event
of a breach or threatened breach by the Company of any provision of this Section 7.3(c), each Buyer will be irreparably damaged and that
damages at law would be an inadequate remedy if this Agreement were not specifically enforced. Therefore, in the event of a breach or
threatened breach of any provision of this Section 7.3(c) by the Company, each Buyer shall be entitled to obtain, in addition to all other rights or
remedies such Buyer may have, at law or in equity, an injunction restraining such breach, without being required to show any actual damage or to
post any bond or other security, and/or to a decree for specific performance of the provisions of this Section 7.3(c).
7.4
Use of Proceeds. The Company shall use the net proceeds from the sale of the Units for general corporate purposes,
including general and administrative expenses, and for the repayment of any outstanding Indebtedness of the Company or any of its Subsidiaries.
7.5
Fees and Expenses. The Company agrees to pay to each Buyer (or any designee or agent of the Buyers), upon demand, or to
otherwise be responsible for the payment of, any and all costs, fees, charges and expenses, including the reasonable fees, costs, expenses and
disbursements of counsel for any Buyer, and of any experts and agents, which any Buyer may incur or which may otherwise be due and payable
in connection with: (i) any documentary stamp taxes, intangibles taxes, recording fees, filing fees, or other similar taxes, fees or charges imposed
by or due to any Governmental Authority in connection with this Agreement or any other Transaction Documents; (ii) the exercise or
enforcement of any of the rights of any Buyer under this Agreement or the Transaction Documents; or (iii) the failure by the Company to perform
or observe any of the provisions of this Agreement or any of the Transaction Documents. The provisions of this Subsection shall survive the
termination of this Agreement.
7.6
Public Disclosure of Buyers. The Company shall not publicly disclose the name of any Buyer, or include the name of any
Buyer in any filing with the SEC or any regulatory agency or Principal Trading Market, without the prior written consent of such Buyer except:
(a) as required by federal securities law in connection with any registration statement contemplated by the Registration Rights Agreement or (b) to
the extent such disclosure is required by Law or Principal Trading Market regulations, in which case the Company shall provide Buyers with
prior written notice of such disclosure permitted under this clause (b).
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ARTICLE VIII
CONDITIONS PRECEDENT TO THE COMPANY’S OBLIGATIONS TO SELL
The obligation of the Company hereunder to issue and sell the Units to the Buyers at the Closing is subject to the satisfaction, at or
before the Closing Date, of each of the following conditions, provided that these conditions are for the Company’s sole benefit and may be
waived by the Company at any time in its sole discretion:
8.1

Buyers shall have executed the Transaction Documents that require Buyers’ execution, and delivered them to the Company.

8.2

Each of the Buyers shall have paid the portion of the Purchase Price applicable to such Buyer to the Company.

8.3
The representations and warranties of the Buyers shall be true and correct in all material respects as of the date when made and
as of the applicable Closing Date as though made at that time (except for representations and warranties that speak as of a specific date), and the
Buyers shall have performed, satisfied and complied in all material respects with the covenants, agreements and conditions required by this
Agreement to be performed, satisfied or complied with by the Buyers at or prior to the applicable Closing Date.
8.4
the Units.

The Company shall have obtained all governmental, regulatory or third party consents and approvals necessary for the sale of

8.5
No statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted, entered, promulgated or
endorsed by any court or governmental authority of competent jurisdiction that prohibits the consummation of any of the transactions
contemplated by the Transaction Documents.
8.6
Since the date of execution of this Agreement, no event or series of events shall have occurred that resulted, or could
reasonably be expected to result, in a Material Adverse Effect.
8.7
Trading in the Common Stock shall not have been suspended by the U.S. Securities and Commission or any Principal
Trading Market (except for any suspensions of trading of not more than one trading day solely to permit dissemination of material information
regarding the Company) at any time since the date of execution of this Agreement.
8.8

The Escrow Agent shall have received the Minimum Purchase Proceeds.

8.9

The Company shall have consummated the SmartReceipt Acquisition prior to or concurrent with the Initial Closing.
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ARTICLE IX
CONDITIONS PRECEDENT TO THE BUYERS’ OBLIGATIONS TO PURCHASE
The obligation of the Buyers hereunder to purchase the Units at the Closing is subject to the satisfaction, at or before the Closing Date,
of each of the following conditions (in addition to any other conditions precedent elsewhere in this Agreement), provided that these conditions are
for the Buyers’ sole benefit and may be waived by the Buyers at any time in their sole discretion:
9.1

The Company shall have executed and delivered the Transaction Documents and delivered the same to the Buyers.

9.2
The Company shall have delivered to each Buyer: (a) a certificate registered in such Buyer’s name representing the number of
Shares that such Buyer is purchasing; and (b) a Warrant to purchase a number of shares of Common Stock equal to one-quarter of such number
of Shares.
9.3
The representations and warranties of the Company and of Operating Sub shall be true and correct in all material respects
(except to the extent that any of such representations and warranties are already qualified as to materiality in Article VI above, in which case, such
representations and warranties shall be true and correct in all respects without further qualification) as of the date when made and as of the
Closing Date as though made at that time (except for representations and warranties that speak as of a specific date) and the Company and
Operating Sub shall have performed, satisfied and complied in all material respects with the covenants, agreements and conditions required by
this Agreement to be performed, satisfied or complied with by the Company and Operating Sub at or prior to the Closing Date.
9.4
The Buyers shall have received an opinion of counsel to the Company, as of the Initial Closing Date, in a form satisfactory to
the Buyers and their counsel.
9.5
The Company and Operating Sub shall have each executed and delivered to Buyers a closing certificate in substance and form
required by Buyers, which closing certificate shall include and attach as exhibits: (i) a true copy of a certificate of good standing evidencing the
formation and good standing of the Company and Operating Sub, as applicable, from the secretary of state (or comparable office) from the
jurisdiction in which they are each incorporated, as of a date within ten (10) days of the Initial Closing Date; (ii) the Company’s and Operating
Sub’s Articles of Incorporation; (iii) the Company’s and Operating Sub’s Bylaws; and (iv) copies of the resolutions of the board of directors of
the Company and Operating Sub, consistent with Section 6.3, as adopted by the Company’s and Operating Sub’s board of directors in a form
reasonably acceptable to Buyers.
9.6

No event shall have occurred which could reasonably be expected to have a Material Adverse Effect.

9.7

The Escrow Agent shall have received the Minimum Purchase Proceeds.

9.8

The Company shall have consummated the SmartReceipt Acquisition prior to or concurrent with the Initial Closing.
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ARTICLE X
INDEMNIFICATION
10.1
Company’s Obligation to Indemnify. In consideration of the Buyers’ execution and delivery of this Agreement and
acquiring the Units hereunder, and in addition to all of the Company’s and Operating Sub’s other obligations under this Agreement, the
Company and Operating Sub, jointly and severally, hereby agree to defend and indemnify each Buyer and each Buyer’s Affiliates and
subsidiaries, and their respective directors, officers, employees, agents and representatives, and the successors and assigns of each of them
(collectively, the “Buyer Indemnified Parties”) and the Company and Operating Sub do hereby agree to hold the Buyer Indemnified Parties
harmless, from and against any and all Claims made, brought or asserted against the Buyer Indemnified Parties, or any one of them, and the
Company and Operating Sub hereby agree to pay or reimburse the Buyer Indemnified Parties for any and all Claims payable by any of the Buyer
Indemnified Parties to any Person, including reasonable attorneys’ and paralegals’ fees and expenses, court costs, settlement amounts, costs of
investigation and interest thereon from the time such amounts are due at the highest non-usurious rate of interest permitted by applicable Law,
through all negotiations, mediations, arbitrations, trial and appellate levels, as a result of, or arising out of, or relating to: (i) any misrepresentation
or breach of any representation or warranty made by the Company or Operating Sub in this Agreement, the Transaction Documents or any other
certificate, instrument or document contemplated hereby or thereby; (ii) any breach of any covenant, agreement or Obligation of the Company or
Operating Sub contained in this Agreement, the Transaction Documents or any other certificate, instrument or document contemplated hereby or
thereby; or (iii) any Claims brought or made against the Buyer Indemnified Parties, or any one of them, by any Person and arising out of or
resulting from the execution, delivery, performance or enforcement of this Agreement, the Transaction Documents or any other instrument,
document or agreement executed pursuant hereto or thereto, any transaction financed or to be financed in whole or in part, directly or indirectly,
with the proceeds of the issuance of the Units, or the status of the Buyers of any of the Units, as a buyer and holder of such Units in the
Company. To the extent that the foregoing undertaking by the Company and Operating Sub may be unenforceable for any reason, the Company
and Operating Sub shall make the maximum contribution to the payment and satisfaction of each of the Claims covered hereby, which is
permissible under applicable Law. The Company will not be liable to any Buyer under this indemnity: (i) for any settlement by a Buyer in
connection with any Claim effected without the Company’s prior written consent, which consent shall not be unreasonably withheld, conditioned
or delayed; or (ii) to the extent, but only to the extent, that a Claim is attributable to any Buyer’s breach of any of the representations, warranties,
covenants or agreements made by such Buyer in this Agreement or in the other Transaction Documents.
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ARTICLE XI
MATTERS RELATING TO THE BUYERS
11.1
Independent Nature of Buyers’ Obligations and Rights. The obligations of each Buyer under this Agreement and the
Transaction Documents are several and not joint with the obligations of any other Buyer, and no Buyer shall be responsible in any way for the
performance of the obligations of any other Buyer under any one or more of the Transaction Documents. The decision of each Buyer to purchase
the Units pursuant to the Transaction Documents has been made by each such Buyer independently of any other Buyer and independently of any
information, materials, statements or opinions as to the business, affairs, operations, assets, properties, liabilities, results of operations, condition
(financial or otherwise) or prospects of the Company or of its subsidiaries, if any, which may have been made or given by any other Buyer or
any of their respective officers, directors, principals, employees, agents, counsel or representatives (collectively, including the Buyer in question,
the “Buyer Representatives”). No Buyer Representative shall have any liability to any other Buyer or the Company relating to or arising from
any such information, materials, statements or opinions, if any. Each Buyer acknowledges that no other Buyer has acted as agent for such Buyer
in connection with making its investment hereunder and that no Buyer will be acting as agent of such other Buyer in connection with monitoring
its investment in the Units or enforcing its rights under the Transaction Documents. Each Buyer shall be entitled to independently protect and
enforce its rights, including, without limitation, the rights arising out of this Agreement or out of the other Transaction Documents, and it shall
not be necessary for any other Buyer to be joined as an additional party in any Proceeding for such purpose. The Company and each of the
Buyers acknowledge that, for reasons of administrative convenience the Company has elected to provide each of the Buyers with the same
Transaction Documents for the purpose of closing a transaction with multiple Buyers and not because it was required or requested to do so by
any Buyer. In furtherance of the foregoing, and not in limitation thereof, the Company and the Buyers acknowledge that nothing contained in this
Agreement or in any Transaction Document, and no action taken by any Buyer pursuant thereto, shall be deemed to constitute any two or more
Buyers as a partnership, an association, a joint venture or any other kind of entity, or create a presumption that the Buyers are in any way acting
in concert or as a group with respect to such obligations or the transactions contemplated by the Transaction Documents.
11.2
Equal Treatment of Buyers. No consideration shall be offered or paid to any Buyer to amend or consent to a waiver or
modification of any provision of any of the Transaction Documents, unless the same consideration is also offered to all of the other Buyers
parties to the Transaction Documents.
ARTICLE XII
MISCELLANEOUS
12.1

Notices. All notices of request, demand and other communications hereunder shall be addressed to the parties as follows:

If to the Company:

With a copy to:

Mobivity Holdings Corp.
58 W. Buffalo St. #200
Chandler AZ 85225
Facsimile: (858) 712-4597
Greenberg Traurig, LLP
3161 Michelson Drive, Suite 1000
Irvine, CA 92612
Attention: Daniel K. Donahue
Facsimile: (949) 732-6501
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If to the Buyers:

To each Buyer based on the information set forth in the Schedule of Buyers attached
hereto

unless the address is changed by the party by like notice given to the other parties. Notice shall be in writing and shall be deemed delivered: (i) if
mailed by certified mail, return receipt requested, postage prepaid and properly addressed to the address below, then three (3) business days after
deposit of same in a regularly maintained U.S. Mail receptacle; or (ii) if mailed by Federal Express, UPS or other nationally recognized overnight
courier service, next business morning delivery, then one (1) business day after deposit of same in a regularly maintained receptacle of such
overnight courier; or (iii) if hand delivered, then upon hand delivery thereof to the address indicated on or prior to 5:00 p.m., New York time, on
a business day. Any notice hand delivered after 5:00 p.m., New York time, shall be deemed delivered on the following business
day. Notwithstanding the foregoing, notice, consents, waivers or other communications referred to in this Agreement may be sent by facsimile,
e-mail, or other method of delivery, but shall be deemed to have been delivered only when the sending party has confirmed (by reply e-mail or
some other form of written confirmation from the receiving party) that the notice has been received by the other party.
12.2
Entire Agreement. This Agreement, including the Exhibits and Schedules attached hereto and the documents delivered
pursuant hereto, including the Transaction Documents, set forth all the promises, covenants, agreements, conditions and understandings between
the parties hereto with respect to the subject matter hereof and thereof, and supersede all prior and contemporaneous agreements, understandings,
inducements or conditions, expressed or implied, oral or written, except as contained herein and in the Transaction Documents.
12.3
Successors and Assigns. This Agreement, and any and all rights, duties and obligations hereunder, shall not be assigned,
transferred, delegated or sublicensed by the Company without the prior written consent of each Buyer. Subject to the foregoing and except as
otherwise provided herein, the provisions of this Agreement shall inure to the benefit of, and be binding upon, the successors, assigns, heirs,
executors and administrators of the parties hereto.
12.4

Binding Effect. This Agreement shall be binding upon the parties hereto, their respective successors and permitted assigns.

12.5
Amendment. The parties hereby irrevocably agree that no attempted amendment, modification, or change of this Agreement
shall be valid and effective, unless the parties shall unanimously agree in writing to such amendment, modification or change.
12.6
No Waiver. No waiver of any provision of this Agreement shall be effective, unless it is in writing and signed by the party
against whom it is asserted, and any such written waiver shall only be applicable to the specific instance to which it relates and shall not be
deemed to be a continuing or future waiver.
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12.7
Gender and Use of Singular and Plural. All pronouns shall be deemed to refer to the masculine, feminine, neuter, singular or
plural, as the identity of the party or parties or their personal representatives, successors and assigns may require.
12.8
Execution. This Agreement may be executed in one or more counterparts, all of which taken together shall be deemed and
considered one and the same Agreement, and same shall become effective when counterparts have been signed by each party and each party has
delivered its signed counterpart to the other party. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of a
“.pdf” format file or other similar format file, such signature shall be deemed an original for all purposes and shall create a valid and binding
obligation of the party executing same with the same force and effect as if such facsimile or “.pdf” signature page was an original thereof.
12.9
Headings. The article and section headings contained in this Agreement are inserted for convenience only and shall not
affect in any way the meaning or interpretation of the Agreement.
12.10
Governing Law. All questions concerning the construction, validity, enforcement and interpretation of the Transaction
Documents shall be governed by and construed and enforced in accordance with the internal laws of the State of New York, without regard to the
principles of conflicts of law thereof. Each party agrees that all legal proceedings concerning the interpretations, enforcement and defense of the
transactions contemplated by this Agreement and any other Transaction Documents (whether brought against a party hereto or its respective
affiliates, directors, officers, shareholders, employees or agents) shall be commenced exclusively in the state and federal courts sitting in the State
of New York. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in the State of New York,
for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and
hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction
of any such court, that such suit, action or proceeding is brought in an inconvenient forum or that the venue of such suit, action or proceeding is
improper. Nothing contained herein shall be deemed to limit in any way any right to serve process in any manner permitted by law. Each party
hereby irrevocably waives any right it may have, and agrees not to request, a jury trial for the adjudication of any dispute hereunder or in
connection with or arising out of this Agreement or any transaction contemplated hereby. If either party shall commence an action or proceeding
to enforce any provisions of the Transaction Documents, then the prevailing party in such action or proceeding shall be reimbursed by the other
party for its reasonable attorneys’ fees and other costs and expenses incurred with the investigation, preparation and prosecution of such action or
proceeding.
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12.11
Further Assurances. The parties hereto will execute and deliver such further instruments and do such further acts and
things as may be reasonably required to carry out the intent and purposes of this Agreement.
12.12
Survival. The representations and warranties contained herein shall survive the Closing and the delivery of the Shares and
Warrants. Each Buyer shall be responsible only for its own representations, warranties and covenants hereunder.
12.13
Time is of the Essence. The parties hereby agree that time is of the essence with respect to performance of each of the
parties’ Obligations under this Agreement. The parties agree that in the event that any date on which performance is to occur falls on a Saturday,
Sunday or state or national holiday, then the time for such performance shall be extended until the next business day thereafter occurring.
12.14
Joint Preparation. The preparation of this Agreement has been a joint effort of the parties and the resulting documents shall
not, solely as a matter of judicial construction, be construed more severely against one of the parties than the other.
12.15
Severability. If any one of the provisions contained in this Agreement, for any reason, shall be held invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provision of this Agreement, and this
Agreement shall remain in full force and effect and be construed as if the invalid, illegal or unenforceable provision had never been contained
herein.
12.16
No Third Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective permitted
successors and assigns, and is not for the benefit of, nor may any provision hereof be enforced by, any other Person.
12.17
WAIVER OF JURY TRIAL. THE BUYERS AND THE COMPANY, AFTER CONSULTING OR HAVING HAD
THE OPPORTUNITY TO CONSULT WITH COUNSEL, EACH KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES,
IRREVOCABLY, THE RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING BASED HEREON, OR
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY OTHER TRANSACTION DOCUMENT OR
ANY OTHER AGREEMENT EXECUTED OR CONTEMPLATED TO BE EXECUTED IN CONJUNCTION WITH THIS AGREEMENT,
OR ANY COURSE OF CONDUCT OR COURSE OF DEALING IN WHICH THE BUYERS AND THE COMPANY ARE ADVERSE
PARTIES. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE BUYERS TO PURCHASE THE NEW NOTES.
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12.18
Compliance with Federal Law. The Company shall: (i) ensure that no Person who owns a controlling interest in or
otherwise controls the Company is or shall at any time be listed on the Specially Designated Nationals and Blocked Person List or other similar
lists maintained by the Office of Foreign Assets Control (“OFAC”), the Department of the Treasury, included in any Executive Orders or in any
other similar lists of any Governmental Authority; (ii) not use or permit the use of the proceeds of the purchase of the Units to violate any of the
foreign asset control regulations of OFAC or any enabling statute, Executive Order relating thereto or any other requirements or restrictions
imposed by any Governmental Authority; and (iii) comply with all applicable Lender Secrecy Act (“BSA”) laws and regulations, as amended.
[SIGNATURES ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date and year set forth above.
COMPANY:
MOBIVITY HOLDINGS CORP., a Nevada corporation
By: /s/ Dennis Becker
Name: Dennis Becker
Title: Chief Executive Officer
Date: March 10, 2014
OPERATING SUB:
MOBIVITY, INC., a Nevada corporation
By: /s/ Dennis Becker
Name: Dennis Becker
Title: Chief Executive Officer
Date: March 10, 2014
BUYERS:
See Signature pages for each Buyer attached
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SIGNATURE PAGE FOR SECURITIES PURCHASE AGREEMENT
WITH MOBIVITY HOLDINGS CORP.
By its execution below, the undersigned Buyer hereby acknowledges and agrees to the terms set forth in the Securities Purchase Agreement to
which this signature page is attached.
FOR ENTITY INVESTORS:

FOR INDIVIDUAL INVESTORS:

[Name of Entity]

Signature:
Name:

By:
Name:
Title:

Signature:
Name:

WORK ADDRESS:

HOME ADDRESS:

Attention:
Phone:
Fax:
E-mail:
Taxpayer ID#:

Phone:
SSN:

Number of Units to be Purchased (each Unit consists of one Share and a Warrant to purchase one-quarter of a share of Common Stock):
_________________
Select one of the following with respect to Section 11 of the Warrant:
o Exclude Section 11
o Include 4.99% Limitation on Exercise (Section 11)
o Include 9.99% Limitation on Exercise (Section 11)
[EXECUTED SIGNATURE PAGES OF THE INVESTORS OMITTED]
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EXHIBIT “A”
FORM OF ESCROW AGREEMENT

EXHIBIT “B”
FORM OF REGISTRATION RIGHTS AGREEMENT

EXHIBIT “C”
FORM OF WARRANT

Exhibit 10.3
REGISTRATION RIGHTS AGREEMENT
This Registration Rights Agreement (the “Agreement”) is made and entered into as of this 10th day of March, 2014 by and among
Mobivity Holdings Corp., a Nevada corporation (the “Company”), and the investors identified on the signature pages hereto (each, including its
successors and assigns, an “Investor,” and collectively, the “Investors”).
RECITALS
WHEREAS, the Company will sell up to $6,000,000 of the Company’s Common Stock and warrants to certain of the Investors
pursuant to that certain Securities Purchase Agreement (the “Purchase Agreement”) dated as of even date herewith by and among the Company
and the Investors.
AGREEMENT
NOW, THEREFORE, in consideration of the mutual covenants contained in this Agreement, and for other good and valuable
consideration the receipt and adequacy of which are hereby acknowledged, the Company and the Investors agree as follows:
The parties hereby agree as follows:
1.

Certain Definitions. As used in this Agreement, the following terms shall have the following meanings:
“Business Day” means any day other than a Saturday, Sunday or a day which is a Federal legal holiday in the U.S.

“Common Stock” means the Company’s common stock, par value $0.001 per share, and any securities into which such shares
may hereinafter be reclassified.
“Prospectus” means (i) the prospectus included in any Registration Statement, as amended or supplemented by any prospectus
supplement, with respect to the terms of the offering of any portion of the Registrable Securities covered by such Registration Statement and by
all other amendments and supplements to the prospectus, including post-effective amendments and all material incorporated by reference in such
prospectus, and (ii) any “free writing prospectus” as defined in Rule 405 under the 1933 Act.
“Register,” “registered” and “registration” refer to a registration made by preparing and filing a Registration Statement or
similar document in compliance with the 1933 Act (as defined below), and the declaration or ordering of effectiveness of such Registration
Statement or document.
“Registrable Securities” means (i) the Shares, (ii) the Warrant Shares, and (iii) any other securities issued or issuable with
respect to or in exchange for Registrable Securities, whether by merger, charter amendment or otherwise; provided, that, a security shall cease to
be a Registrable Security upon sale pursuant to a Registration Statement or Rule 144 under the 1933 Act.
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“Registration Statement” means any registration statement of the Company filed under the 1933 Act (including a post-effective
amendment to a previously filed registration statement) that covers the resale of any of the Registrable Securities pursuant to the provisions of this
Agreement, amendments and supplements to such Registration Statement, including post-effective amendments, all exhibits and all material
incorporated by reference in such Registration Statement.
“Required Investors” means the Investors holding a majority of the Registrable Securities.
“SEC” means the U.S. Securities and Exchange Commission.
“Shares” means the shares of Common Stock issued pursuant to the Purchase Agreement.
Agreement.

“Warrant Shares” means the shares of Common Stock issuable upon the exercise of warrants issued pursuant to the Purchase
“1933 Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“1934 Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

2.

Registration.
(a)

Registration Statements.

(i)
Promptly following the final closing date of the transactions contemplated by the Purchase Agreement (the
“Closing Date”) but no later than May 15, 2014 (the “Filing Deadline”), the Company shall prepare and file with the SEC one Registration
Statement on Form S-1 (or, if Form S-1 is not then available to the Company, on such form of registration statement as is then available to effect
a registration for resale of the Registrable Securities), or a post-effective amendment to a previously filed registration statement on Form S-1,
covering the resale of the Registrable Securities. Subject to any SEC comments, such Registration Statement shall include the plan of distribution
attached hereto as Exhibit A; provided, however, that no Investor shall be named as an “underwriter” in the Registration Statement without the
Investor’s prior written consent. Such Registration Statement also shall cover, to the extent allowable under the 1933 Act and the rules
promulgated thereunder (including Rule 416), such indeterminate number of additional shares of Common Stock resulting from stock splits,
stock dividends or similar transactions with respect to the Registrable Securities. The Registration Statement (and each amendment or supplement
thereto, and each request for acceleration of effectiveness thereof) shall be provided in accordance with Section 3(c) to the Investors and their
counsel prior to its filing or other submission. If a Registration Statement covering the Registrable Securities is not filed with the SEC on or prior
to the Filing Deadline, the Company will make pro rata payments to each Investor, as liquidated damages and not as a penalty, in an amount equal
to 1.5% of the aggregate amount invested by such Investor for each 30-day period or pro rata for any portion thereof following the Filing
Deadline for which no Registration Statement is filed with respect to the Registrable Securities. Such payments shall constitute the Investors’
exclusive monetary remedy for such events, but shall not affect the right of the Investors to seek injunctive relief. Such payments shall be made
to each Investor in cash no later than three (3) Business Days after the end of each 30-day period.
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(ii)
S-3 Qualification. As soon as reasonably practicable following the date upon which the Company becomes
eligible to use a registration statement on Form S-3 to register the Registrable Securities for resale (the “Qualification Date”), the Company shall
file a registration statement on Form S-3 covering the Registrable Securities (or a post-effective amendment on Form S-3 to the registration
statement on Form S-1) (a “Shelf Registration Statement”) and shall use commercially reasonable efforts to cause such Shelf Registration
Statement to be declared effective as promptly as practicable thereafter.
(b)
Expenses. The Company will pay all expenses associated with each registration, including filing and printing fees,
the Company’s counsel and accounting fees and expenses, costs associated with clearing the Registrable Securities for sale under applicable state
securities laws, listing fees, reasonable fees and expenses of one counsel to the Investors and the Investors’ reasonable expenses in connection
with the registration, but excluding discounts, commissions, fees of underwriters, selling brokers, dealer managers or similar securities industry
professionals with respect to the Registrable Securities being sold.
(c)

Effectiveness.

(i)
The Company shall use commercially reasonable efforts to have the Registration Statement declared effective
as soon as practicable. The Company shall notify the Investors by facsimile or e-mail as promptly as practicable, and in any event, within twentyfour (24) hours, after any Registration Statement is declared effective and shall simultaneously provide the Investors with copies of any related
Prospectus to be used in connection with the sale or other disposition of the securities covered thereby. If (A) a Registration Statement covering
the Registrable Securities is not declared effective by the SEC prior to the earlier of (i) five (5) Business Days after the SEC shall have informed
the Company that no review of the Registration Statement will be made or that the SEC has no further comments on the Registration Statement or
(ii) August 15, 2014, or then the Company will make pro rata payments to each Investor, as liquidated damages and not as a penalty, in an
amount equal to 1.5% of the aggregate amount invested by such Investor for each 30-day period or pro rata for any portion thereof following the
date by which such Registration Statement should have been effective (the “Blackout Period”). Such payments shall constitute the Investors’
exclusive monetary remedy for such events, but shall not affect the right of the Investors to seek injunctive relief. The amounts payable as
liquidated damages pursuant to this paragraph shall be paid monthly within three (3) Business Days of the last day of each 30-day period
following the commencement of the Blackout Period until the termination of the Blackout Period. Such payments shall be made to each Investor
in cash.
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(ii)
Notwithstanding anything herein to the contrary, the Company may suspend the use of any Prospectus
included in any Registration Statement contemplated by this Section in the event that the Company determines in good faith that such suspension
is necessary to (A) delay the disclosure of material non-public information concerning the Company, the disclosure of which at the time is not, in
the good faith opinion of the Company, in the best interests of the Company or (B) amend or supplement the affected Registration Statement or
the related Prospectus so that such Registration Statement or Prospectus shall not include an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein, in the case of the Prospectus in light of the circumstances
under which they were made, not misleading (an “Allowed Delay”); provided, that the Company shall promptly (a) notify each Investor in
writing of the commencement of and the reasons for an Allowed Delay, but shall not (without the prior written consent of an Investor) disclose to
such Investor any material non-public information giving rise to an Allowed Delay, (b) advise the Investors in writing to cease all sales under the
Registration Statement until the end of the Allowed Delay and (c) use commercially reasonable efforts to terminate an Allowed Delay as promptly
as practicable.
(d)
Rule 415; Cutback If at any time the SEC takes the position that the offering of some or all of the Registrable
Securities in a Registration Statement (alone or together with previously or subsequently registered shares of Common Stock) is not eligible to be
made on a delayed or continuous basis under the provisions of Rule 415 under the 1933 Act or requires any Investor to be named as an
“underwriter”, the Company shall use its best efforts to persuade the SEC that the offering contemplated by the Registration Statement is a valid
secondary offering and not an offering “by or on behalf of the issuer” as defined in Rule 415 and that none of the Investors is an
“underwriter”. The Investors shall have the right to participate or have their counsel participate in any meetings or discussions with the SEC
regarding the SEC’s position (unless in the reasonable opinion of the Company or its counsel, such participation will be to the detriment to the
Company in that it may cause undue delays in the registration process or for other reasons) and to comment or have their counsel comment on
any written submission made to the SEC with respect thereto. No such written submission shall be made to the SEC to which the Investors’
counsel reasonably objects. In the event that, despite the Company’s best efforts and compliance with the terms of this Section 2(d), the SEC
refuses to alter its position, the Company shall (i) remove from the Registration Statement such portion of the Registrable Securities (the “Cut
Back Shares”) and/or (ii) agree to such restrictions and limitations on the registration and resale of the Registrable Securities as the SEC may
require to assure the Company’s compliance with the requirements of Rule 415 (collectively, the “SEC Restrictions”); provided, however, that the
Company shall not agree to name any Investor as an “underwriter” in such Registration Statement without the prior written consent of such
Investor. Any cut-back imposed on the Investors pursuant to this Section 2(d) shall be allocated among the Investors (and the holders of any
previously or subsequently registered shares of Common Stock whose shares are subject to the Rule 415 position taken by the SEC) on a pro
rata basis, unless the SEC Restrictions otherwise require or provide or the Investors otherwise agree. No liquidated damages shall accrue as to
any Cut Back Shares until such date as the Company is able to effect the registration of such Cut Back Shares in accordance with any SEC
Restrictions (such date, the “Restriction Termination Date” of such Cut Back Shares). From and after the Restriction Termination Date applicable
to any Cut Back Shares, all of the provisions of this Section 2 (including the liquidated damages provisions) shall again be applicable to such Cut
Back Shares; provided, however, that (i) the Filing Deadline and/or the Qualification Deadline, as applicable, for the Registration Statement
including such Cut Back Shares shall be ten (10) Business Days after such Restriction Termination Date, and (ii) the date by which the Company
is required to obtain effectiveness with respect to such Cut Back Shares under Section 2(c) shall be the 90th day immediately after the Restriction
Termination Date.
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3.
Company Obligations. The Company will use commercially reasonable efforts to effect the registration of the Registrable
Securities in accordance with the terms hereof, and pursuant thereto the Company will, as expeditiously as possible:
(a)
use commercially reasonable efforts to cause such Registration Statement to become effective and to remain
continuously effective for a period that will terminate upon the earlier of (i) the date on which all Registrable Securities covered by such
Registration Statement as amended from time to time, have been sold, and (ii) the date on which all Registrable Securities covered by such
Registration Statement may be sold without restriction pursuant to Rule 144 (the “Effectiveness Period”) and advise the Investors in writing
when the Effectiveness Period has expired;
(b)
prepare and file with the SEC such amendments and post-effective amendments to the Registration Statement and the
Prospectus as may be necessary to keep the Registration Statement effective for the Effectiveness Period and to comply with the provisions of the
1933 Act and the 1934 Act with respect to the distribution of all of the Registrable Securities covered thereby;
(c)
provide copies to and permit counsel designated by the Investors to review each Registration Statement and all
amendments and supplements thereto no fewer than seven (7) days prior to their filing with the SEC and not file any document to which such
counsel reasonably objects;
(d)
furnish to the Investors and their legal counsel (i) promptly after the same is prepared and publicly distributed, filed
with the SEC, or received by the Company (but not later than two (2) Business Days after the filing date, receipt date or sending date, as the case
may be) one (1) copy of any Registration Statement and any amendment thereto, each preliminary prospectus and Prospectus and each
amendment or supplement thereto, and each letter written by or on behalf of the Company to the SEC or the staff of the SEC, and each item of
correspondence from the SEC or the staff of the SEC, in each case relating to such Registration Statement (other than any portion of any thereof
which contains information for which the Company has sought confidential treatment), and (ii) such number of copies of a Prospectus, including
a preliminary prospectus, and all amendments and supplements thereto and such other documents as each Investor may reasonably request in
order to facilitate the disposition of the Registrable Securities owned by such Investor that are covered by the related Registration Statement;
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(e)
use commercially reasonable efforts to (i) prevent the issuance of any stop order or other suspension of effectiveness
and, (ii) if such order is issued, obtain the withdrawal of any such order at the earliest possible moment;
(f)
prior to any public offering of Registrable Securities, use commercially reasonable efforts to register or qualify or
cooperate with the Investors and their counsel in connection with the registration or qualification of such Registrable Securities for offer and sale
under the securities or blue sky laws of such jurisdictions requested by the Investors and do any and all other commercially reasonable acts or
things necessary or advisable to enable the distribution in such jurisdictions of the Registrable Securities covered by the Registration
Statement; provided, however, that the Company shall not be required in connection therewith or as a condition thereto to (i) qualify to do
business in any jurisdiction where it would not otherwise be required to qualify but for this Section 3(f), (ii) subject itself to general taxation in
any jurisdiction where it would not otherwise be so subject but for this Section 3(f), or (iii) file a general consent to service of process in any
such jurisdiction;
(g)
use commercially reasonable efforts to cause all Registrable Securities covered by a Registration Statement to be
listed on each securities exchange, interdealer quotation system or other market on which similar securities issued by the Company are then listed;
(h)
immediately notify the Investors, at any time prior to the end of the Effectiveness Period, upon discovery that, or
upon the happening of any event as a result of which, the Prospectus includes an untrue statement of a material fact or omits to state any material
fact required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances then existing, and
promptly prepare, file with the SEC and furnish to such holder a supplement to or an amendment of such Prospectus as may be necessary so that
such Prospectus shall not include an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein not misleading in light of the circumstances then existing; and
(i)
otherwise use commercially reasonable efforts to comply with all applicable rules and regulations of the SEC under
the 1933 Act and the 1934 Act, including, without limitation, Rule 172 under the 1933 Act, file any final Prospectus, including any supplement
or amendment thereof, with the SEC pursuant to Rule 424 under the 1933 Act, promptly inform the Investors in writing if, at any time during the
Effectiveness Period, the Company does not satisfy the conditions specified in Rule 172 and, as a result thereof, the Investors are required to
deliver a Prospectus in connection with any disposition of Registrable Securities and take such other actions as may be reasonably necessary to
facilitate the registration of the Registrable Securities hereunder; and make available to its security holders, as soon as reasonably practicable, but
not later than the Availability Date (as defined below), an earnings statement covering a period of at least twelve (12) months, beginning after the
effective date of each Registration Statement, which earnings statement shall satisfy the provisions of Section 11(a) of the 1933 Act, including
Rule 158 promulgated thereunder (for the purpose of this subsection 3(i), “Availability Date” means the 45th day following the end of the fourth
fiscal quarter that includes the effective date of such Registration Statement, except that, if such fourth fiscal quarter is the last quarter of the
Company’s fiscal year, “Availability Date” means the 90th day after the end of such fourth fiscal quarter).
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(j)
With a view to making available to the Investors the benefits of Rule 144 (or its successor rule) and any other rule or
regulation of the SEC that may at any time permit the Investors to sell shares of Common Stock to the public without registration, the Company
covenants and agrees to: (i) make and keep public information available, as those terms are understood and defined in Rule 144, until the earlier
of (A) six months after such date as all of the Registrable Securities may be sold without restriction by the holders thereof pursuant to Rule 144
or any other rule of similar effect or (B) such date as all of the Registrable Securities shall have been resold; (ii) file with the SEC in a timely
manner all reports and other documents required of the Company under the 1934 Act; (iii) furnish to each Investor upon request, as long as such
Investor owns any Registrable Securities, (A) a written statement by the Company that it has complied with the reporting requirements of the
1934 Act, (B) a copy of the Company’s most recent Annual Report on Form 10-K or Quarterly Report on Form 10-Q, and (C) such other
information as may be reasonably requested in order to avail such Investor of any rule or regulation of the SEC that permits the selling of any
such Registrable Securities without registration; and (iv) use commercially reasonable efforts to assist each Investor with the removal of any
legends required under Rule 144 under the 1933 Act, including with respect to any opinions required thereby, provided that the Company’s
obligations hereunder are subject to the reasonable determination of the Company and the Company’s counsel that any such legend removal
complies with the 1933 Act.
4.
Due Diligence Review; Information. Upon written request, the Company shall make available, during normal business hours,
for inspection and review by the Investors, advisors to and representatives of the Investors (who may or may not be affiliated with the Investors
and who are reasonably acceptable to the Company), all financial and other records, all SEC Filings and other filings with the SEC, and all other
corporate documents and properties of the Company as may be reasonably necessary for the purpose of such review, and cause the Company’s
officers, directors and employees, within a reasonable time period, to supply all such information reasonably requested by the Investors or any
such representative, advisor or underwriter in connection with such Registration Statement (including, without limitation, in response to all
questions and other inquiries reasonably made or submitted by any of them), prior to and from time to time after the filing and effectiveness of the
Registration Statement for the sole purpose of enabling the Investors and such representatives, advisors and underwriters and their respective
accountants and attorneys to conduct initial and ongoing due diligence with respect to the Company and the accuracy of such Registration
Statement. As a condition to such inspection and review, the Company may require the Investors to enter into confidentiality agreements.
The Company shall not disclose material nonpublic information to the Investors, or to advisors to or representatives of the
Investors, unless prior to disclosure of such information the Company identifies such information as being material nonpublic information and
provides the Investors, such advisors and representatives with the opportunity to accept or refuse to accept such material nonpublic information
for review and any Investor wishing to obtain such information enters into an appropriate confidentiality agreement with the Company with
respect thereto.
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5.

Obligations of the Investors.

(a)
Each Investor shall furnish in writing to the Company such information regarding itself, the Registrable Securities
held by it and the intended method of disposition of the Registrable Securities held by it, as shall be reasonably required to effect the registration
of such Registrable Securities and shall execute such documents in connection with such registration as the Company may reasonably
request. At least five (5) Business Days prior to the first anticipated filing date of any Registration Statement, the Company shall notify each
Investor of the information the Company requires from such Investor if such Investor elects to have any of the Registrable Securities included in
the Registration Statement. An Investor shall provide such information to the Company at least two (2) Business Days prior to the first
anticipated filing date of such Registration Statement if such Investor elects to have any of the Registrable Securities included in the Registration
Statement.
(b)
Each Investor, by its acceptance of the Registrable Securities agrees to cooperate with the Company as reasonably
requested by the Company in connection with the preparation and filing of a Registration Statement hereunder, unless such Investor has notified
the Company in writing of its election to exclude all of its Registrable Securities from such Registration Statement.
(c)
Each Investor agrees that, upon receipt of any notice from the Company of either (i) the commencement of an
Allowed Delay pursuant to Section 2(c)(ii) or (ii) the happening of an event pursuant to Section 3(h) hereof, such Investor will immediately
discontinue disposition of Registrable Securities pursuant to the Registration Statement covering such Registrable Securities, until the Investor is
advised by the Company that such dispositions may again be made.
6.

Indemnification.

(a)
Indemnification by the Company. The Company will indemnify and hold harmless each Investor and its officers,
directors, members, managers, employees and agents, successors and assigns, and each other person, if any, who controls such Investor within
the meaning of the 1933 Act, against any losses, claims, damages or liabilities, joint or several, to which they may become subject under the 1933
Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon: (i) any untrue
statement or alleged untrue statement or omission or alleged omission of any material fact contained in any Registration Statement, any
preliminary Prospectus or final Prospectus, or any amendment or supplement thereof; (ii) any blue sky application or other document executed by
the Company specifically for that purpose or based upon written information furnished by the Company filed in any state or other jurisdiction in
order to qualify any or all of the Registrable Securities under the securities laws thereof (any such application, document or information herein
called a “Blue Sky Application”); (iii) the omission or alleged omission to state in a Blue Sky Application a material fact required to be stated
therein or necessary to make the statements therein not misleading; (iv) any violation by the Company or its agents of any rule or regulation
promulgated under the 1933 Act applicable to the Company or its agents and relating to action or inaction required of the Company in connection
with such registration; or (v) any failure to register or qualify the Registrable Securities included in any such Registration Statement in any state
where the Company or its agents has affirmatively undertaken or agreed in writing that the Company will undertake such registration or
qualification on an Investor’s behalf and will reimburse such Investor, and each such officer, director or member and each such controlling
person for any legal or other expenses reasonably incurred by them in connection with investigating or defending any such loss, claim, damage,
liability or action; provided, however, that the Company will not be liable in any such case if and to the extent that any such loss, claim, damage
or liability arises out of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission so made in conformity
with information furnished by such Investor or any such controlling person in writing specifically for use in such Registration Statement or
Prospectus.
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(b)
Indemnification by the Investors. Each Investor agrees, severally but not jointly, to indemnify and hold harmless, to
the fullest extent permitted by law, the Company, its directors, officers, employees, stockholders and each person who controls the Company
(within the meaning of the 1933 Act) against any losses, claims, damages, liabilities and expense (including reasonable attorney fees) resulting
from any untrue statement of a material fact or any omission of a material fact required to be stated in the Registration Statement or Prospectus or
preliminary Prospectus or amendment or supplement thereto or necessary to make the statements therein not misleading, to the extent, but only to
the extent that such untrue statement or omission is contained in any information furnished in writing by such Investor to the Company
specifically for inclusion in such Registration Statement or Prospectus or amendment or supplement thereto. In no event shall the liability of an
Investor be greater in amount than the dollar amount of the proceeds (net of all expense paid by such Investor in connection with any claim
relating to this Section 6 and the amount of any damages such Investor has otherwise been required to pay by reason of such untrue statement or
omission) received by such Investor upon the sale of the Registrable Securities included in the Registration Statement giving rise to such
indemnification obligation.
(c)
Conduct of Indemnification Proceedings. Any person entitled to indemnification hereunder shall (i) give prompt
notice to the indemnifying party of any claim with respect to which it seeks indemnification and (ii) permit such indemnifying party to assume the
defense of such claim with counsel reasonably satisfactory to the indemnified party; provided that any person entitled to indemnification
hereunder shall have the right to employ separate counsel and to participate in the defense of such claim, but the fees and expenses of such
counsel shall be at the expense of such person unless (a) the indemnifying party has agreed to pay such fees or expenses, or (b) the indemnifying
party shall have failed to assume the defense of such claim and employ counsel reasonably satisfactory to such person or (c) in the reasonable
judgment of any such person, based upon written advice of its counsel, a conflict of interest exists between such person and the indemnifying
party with respect to such claims (in which case, if the person notifies the indemnifying party in writing that such person elects to employ
separate counsel at the expense of the indemnifying party, the indemnifying party shall not have the right to assume the defense of such claim on
behalf of such person); and provided, further, that the failure of any indemnified party to give notice as provided herein shall not relieve the
indemnifying party of its obligations hereunder, except to the extent that such failure to give notice shall materially adversely affect the
indemnifying party in the defense of any such claim or litigation. It is understood that the indemnifying party shall not, in connection with any
proceeding in the same jurisdiction, be liable for fees or expenses of more than one separate firm of attorneys at any time for all such indemnified
parties. No indemnifying party will, except with the consent of the indemnified party, consent to entry of any judgment or enter into any
settlement that does not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from
all liability in respect of such claim or litigation.
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(d)
Contribution. If for any reason the indemnification provided for in the preceding paragraphs (a) and (b) is
unavailable to an indemnified party or insufficient to hold it harmless, other than as expressly specified therein, then the indemnifying party shall
contribute to the amount paid or payable by the indemnified party as a result of such loss, claim, damage or liability in such proportion as is
appropriate to reflect the relative fault of the indemnified party and the indemnifying party, as well as any other relevant equitable
considerations. No person guilty of fraudulent misrepresentation within the meaning of Section 11(f) of the 1933 Act shall be entitled to
contribution from any person not guilty of such fraudulent misrepresentation. In no event shall the contribution obligation of a holder of
Registrable Securities be greater in amount than the dollar amount of the proceeds (net of all expenses paid by such holder in connection with any
claim relating to this Section 6 and the amount of any damages such holder has otherwise been required to pay by reason of such untrue or
alleged untrue statement or omission or alleged omission) received by it upon the sale of the Registrable Securities giving rise to such
contribution obligation.
7.

Miscellaneous.

(a)
Amendments and Waivers. This Agreement may be amended only by a writing signed by the Company and the
Required Investors. The Company may take any action herein prohibited, or omit to perform any act herein required to be performed by it, only
if the Company shall have obtained the written consent to such amendment, action or omission to act, of the Required Investors.
(b)
Purchase Agreement.

Notices. All notices and other communications provided for or permitted hereunder shall be made as set forth in the

(c)
Assignments and Transfers by Investors. The provisions of this Agreement shall be binding upon and inure to the
benefit of the Investors and their respective successors and assigns. An Investor may transfer or assign, in whole or from time to time in part, to
one or more persons its rights hereunder in connection with the transfer of Registrable Securities by such Investor to such person, provided that
such Investor complies with all laws applicable thereto and provides written notice of assignment to the Company promptly after such assignment
is effected and agrees in writing to be bound by the terms hereof.
(d)
Assignments and Transfers by the Company. This Agreement may not be assigned by the Company (whether by
operation of law or otherwise) without the prior written consent of the Required Investors, provided, however, that in the event that the Company
is a party to a merger, consolidation, share exchange or similar business combination transaction in which the Common Stock is converted into
the equity securities of another Person, from and after the effective time of such transaction, such Person shall, by virtue of such transaction, be
deemed to have assumed the obligations of the Company hereunder, the term “Company” shall be deemed to refer to such Person and the term
“Registrable Securities” shall be deemed to include the securities received by the Investors in connection with such transaction unless such
securities are otherwise freely tradable by the Investors after giving effect to such transaction.
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(e)
Benefits of the Agreement. The terms and conditions of this Agreement shall inure to the benefit of and be binding
upon the respective permitted successors and assigns of the parties. Nothing in this Agreement, express or implied, is intended to confer upon
any party other than the parties hereto or their respective successors and assigns any rights, remedies, obligations, or liabilities under or by reason
of this Agreement, except as expressly provided in this Agreement.
(f)
Counterparts; Faxes. This Agreement may be executed in two or more counterparts, each of which shall be deemed
an original, but all of which together shall constitute one and the same instrument. This Agreement may also be executed via facsimile, which
shall be deemed an original.
(g)
Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be
considered in construing or interpreting this Agreement.
(h)
Severability. Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof but shall be
interpreted as if it were written so as to be enforceable to the maximum extent permitted by applicable law, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. To the extent permitted
by applicable law, the parties hereby waive any provision of law which renders any provisions hereof prohibited or unenforceable in any respect.
(i)
Further Assurances. The parties shall execute and deliver all such further instruments and documents and take all
such other actions as may reasonably be required to carry out the transactions contemplated hereby and to evidence the fulfillment of the
agreements herein contained.
(j)
Entire Agreement. This Agreement is intended by the parties as a final expression of their agreement and intended to
be a complete and exclusive statement of the agreement and understanding of the parties hereto in respect of the subject matter contained
herein. This Agreement supersedes all prior agreements and understandings between the parties with respect to such subject matter.
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(k)
Governing Law; Consent to Jurisdiction; Waiver of Jury Trial. This Agreement shall be governed by, and construed
in accordance with, the internal laws of the State of New York without regard to the choice of law principles thereof. Each of the parties hereto
irrevocably submits to the exclusive jurisdiction of the courts of the State of New York located in New York County and the United States
District Court for the Southern District for the purpose of any suit, action, proceeding or judgment relating to or arising out of this Agreement
and the transactions contemplated hereby. Service of process in connection with any such suit, action or proceeding may be served on each party
hereto anywhere in the world by the same methods as are specified for the giving of notices under this Agreement. Each of the parties hereto
irrevocably consents to the jurisdiction of any such court in any such suit, action or proceeding and to the laying of venue in such court. Each
party hereto irrevocably waives any objection to the laying of venue of any such suit, action or proceeding brought in such courts and irrevocably
waives any claim that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum. EACH OF THE
PARTIES HERETO WAIVES ANY RIGHT TO REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO
THIS AGREEMENT AND REPRESENTS THAT COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS TO THIS
WAIVER.
IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
MOBIVITY HOLDINGS CORP.
By: /s/Dennis Becker
Name: Dennis Becker
Title: Chief Executive Officer
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IN WITNESS WHEREOF, the parties have executed this Registration Rights Agreement as of the date first written above.
INVESTOR
__________________________________________
Name of Investor
__________________________________________
Signature of Investor or by Authorized Person
executing for Investor
Printed Name:______________________________
Title:_____________________________________
Its:_______________________________________
(Printed Name of Authorized Person and Title
for Person executing for Investor)

[EXECUTED SIGNATURE PAGES OF THE INVESTORS OMITTED]
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Exhibit A
Plan of Distribution
The selling stockholders, which as used herein includes donees, pledgees, transferees or other successors-in-interest selling shares of
common stock or interests in shares of common stock received after the date of this prospectus from a selling stockholder as a gift, pledge,
partnership distribution or other transfer, may, from time to time, sell, transfer or otherwise dispose of any or all of their shares of common stock
or interests in shares of common stock on any stock exchange, market or trading facility on which the shares are traded or in private
transactions. These dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing market
price, at varying prices determined at the time of sale, or at negotiated prices.
The selling stockholders may use any one or more of the following methods when disposing of shares or interests therein:
- ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
- block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and resell a portion of the block as
principal to facilitate the transaction;
- purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
- an exchange distribution in accordance with the rules of the applicable exchange;
- privately negotiated transactions;
- short sales effected after the date the registration statement of which this Prospectus is a part is declared effective by the SEC;
- through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
- broker-dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated price per share; and
- a combination of any such methods of sale.
The selling stockholders may, from time to time, pledge or grant a security interest in some or all of the shares of common stock owned
by them and, if they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of
common stock, from time to time, under this prospectus, or under an amendment to this prospectus under Rule 424(b)(3) or other applicable
provision of the Securities Act amending the list of selling stockholders to include the pledgee, transferee or other successors in interest as selling
stockholders under this prospectus. The selling stockholders also may transfer the shares of common stock in other circumstances, in which case
the transferees, pledgees or other successors in interest will be the selling beneficial owners for purposes of this prospectus.
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In connection with the sale of our common stock or interests therein, the selling stockholders may enter into hedging transactions with
broker-dealers or other financial institutions, which may in turn engage in short sales of the common stock in the course of hedging the positions
they assume. The selling stockholders may also sell shares of our common stock short and deliver these securities to close out their short
positions, or loan or pledge the common stock to broker-dealers that in turn may sell these securities. The selling stockholders may also enter
into option or other transactions with broker-dealers or other financial institutions or the creation of one or more derivative securities which
require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus, which shares such broker-dealer or
other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).
The aggregate proceeds to the selling stockholders from the sale of the common stock offered by them will be the purchase price of the
common stock less discounts or commissions, if any. Each of the selling stockholders reserves the right to accept and, together with their agents
from time to time, to reject, in whole or in part, any proposed purchase of common stock to be made directly or through agents. We will not
receive any of the proceeds from this offering.
The selling stockholders also may resell all or a portion of the shares in open market transactions in reliance upon Rule 144 under the
Securities Act of 1933, provided that they meet the criteria and conform to the requirements of that rule.
The selling stockholders and any underwriters, broker-dealers or agents that participate in the sale of the common stock or interests
therein may be “underwriters” within the meaning of Section 2(11) of the Securities Act. Any discounts, commissions, concessions or profit
they earn on any resale of the shares may be underwriting discounts and commissions under the Securities Act. Selling stockholders who are
“underwriters” within the meaning of Section 2(11) of the Securities Act will be subject to the prospectus delivery requirements of the Securities
Act.
To the extent required, the shares of our common stock to be sold, the names of the selling stockholders, the respective purchase prices
and public offering prices, the names of any agents, dealer or underwriter, any applicable commissions or discounts with respect to a particular
offer will be set forth in an accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that
includes this prospectus.
In order to comply with the securities laws of some states, if applicable, the common stock may be sold in these jurisdictions only
through registered or licensed brokers or dealers. In addition, in some states the common stock may not be sold unless it has been registered or
qualified for sale or an exemption from registration or qualification requirements is available and is complied with.
We have advised the selling stockholders that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of
shares in the market and to the activities of the selling stockholders and their affiliates. In addition, to the extent applicable we will make copies of
this prospectus (as it may be supplemented or amended from time to time) available to the selling stockholders for the purpose of satisfying the
prospectus delivery requirements of the Securities Act. The selling stockholders may indemnify any broker-dealer that participates in transactions
involving the sale of the shares against certain liabilities, including liabilities arising under the Securities Act.
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We have agreed to indemnify the selling stockholders against liabilities, including liabilities under the Securities Act and state securities
laws, relating to the registration of the shares offered by this prospectus.
We have agreed with the selling stockholders to keep the registration statement of which this prospectus constitutes a part effective until
the earlier of (1) such time as all of the shares covered by this prospectus have been disposed of pursuant to and in accordance with the
registration statement or (2) the date on which the shares may be sold without restriction pursuant to Rule 144 of the Securities Act.
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Exhibit 31.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
Pursuant to Rule 13a-14(a) adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
I, Dennis Becker, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Mobivity Holdings Corp. for the quarter ended March 31, 2014;

2.
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;
3.
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4.
The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a15(f) and 15d-15(f)) for the registrant and have:
(a)
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;
(b)
Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting principles;
(c)
Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d)
Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5.
The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
(a)
All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b)
Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.
Date: May 15, 2014

By:

/s/ Dennis Becker
Dennis Becker
Chief Executive Officer
(Principal Executive Officer)

(Principal Executive Officer)

Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
Pursuant to Rule 13a-14(a) adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
I, Timothy Schatz, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Mobivity Holdings Corp. for the quarter ended March 31, 2014;

2.
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;
3.
Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4.
The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a15(f) and 15d-15(f)) for the registrant and have:
(a)
Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;
(b)
Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting principles;
(c)
Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
(d)
Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5.
The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):
(a)
All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
(b)
Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.
Date: May 15, 2014

By:

/s/ Timothy Schatz
Timothy Schatz
Chief Financial Officer

Chief Financial Officer

Exhibit 32
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report on Form 10-Q of Mobivity Holdings Corp., a Nevada corporation (the “Company”), for the
period ended March 31, 2014, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), we, Dennis Becker,
Chief Executive Officer of the Company, and Timothy Schatz, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:
(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the
Company.
Dated: May 15, 2014
/s/ Dennis Becker
Dennis Becker
Chief Executive Officer
(Principal Executive Officer)
/s/ Timothy Schatz
Timothy Schatz
Chief Financial Officer
(Principal Financial and Accounting Officer)

(Principal Financial and Accounting Officer)

