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FORWARD LOOKING STATEMENTS

Information in this report contains “forward looking statements” which may be identified by the use of forward-looking
terminology, such as “may”, “shall”, “will”, “could”, “expect”, “estimate”, “anticipate”, “predict”, “probable”, “possible”, “shc
or similar terms, variations of those terms or the negative of those terms. The forward-looking statements specified in

the following information have been compiled by our management on the basis of assumptions made by management

and considered by management to be reasonable. Our future operating results, however, are impossible to predict and

no representation, guaranty, or warranty is to be inferred from those forward-looking statements.

The assumptions used for purposes of the forward-looking statements specified in the following information represent
estimates of future events and are subject to uncertainty as to possible changes in economic, legislative, industry, and
other circumstances. As a result, the identification and interpretation of data and other information and their use in
developing and selecting assumptions from and among reasonable alternatives requires the exercise of judgment. To
the extent that the assumed events do not occur, the outcome may vary substantially from anticipated or projected
results, and, accordingly, no opinion is expressed on the achievability of those forward-looking statements. No
assurance can be given that any of the assumptions relating to the forward-looking statements specified in the
following information are accurate, and we assume no obligation to update any such forward-looking statements.

PART 1

ITEM 1. DESCRIPTION OF BUSINESS
Unless otherwise noted, the terms "GTX Corp", the "Company", "we", "us", and "our" refer to the ongoing business
operations of GTX Corp and our wholly-owned subsidiaries, Global Trek Xploration, LOCiMOBILE, Inc., and Code

Amber News Service, Inc.
OVERVIEW OF THE BUSINESS

GTX Corp utilizes miniaturized, low power consumption technology in its global positioning system (“GPS”) and
cellular location platform of products and services that answer the “where is” question. For subscribers who want to
know where their grandmother, child, spouse, pet, bike, motorcycle or any other high valued assets are located, GTX
Corp has a solution that answers that question and enables subscribers to track their whereabouts in real time. The
ability to track people or property is available through our complete end to end, customizable GPS/GPRS transceiver
module, wireless connectivity gateway, smartphone mobile applications (“Apps”), middleware, and viewing portal. We
provide various interrelated and complimentary products and services in the Personal Location Services marketplace
and integrates two-way GPS tracking technologies that seamlessly integrate with consumer products and

enterprise applications. Utilizing its growing global distribution channel network, the Company provides personal
location solutions through hardware devices, software platform licensing and smartphone applications.

Since the inception of our business, GTX Corp has developed and commercially released several products, including
our award winning, patented GPS tracking smart shoe, a hosted and scalable backend monitoring platform, more than
20 smartphone and tablet Apps and a digital medical record alertag. The Company has five current and proposed
revenue streams comprising of licensing, product sales, recurring subscriptions, advertising, and professional services.
These core products and services are supported by GTX’s IP portfolio of issued patents, patents pending, registered
trademarks, copyrights, URLs and a library of custom hardware and software ready for license and distribution to the
global community.

Our goal is to differentiate ourselves from other providers of personal location solutions through our “white label”
licensing model, innovative products, our brand, media and social media recognition, our renowned strategic partners,
our growing international channels of distribution, our technology platform and our intellectual property portfolio.
Our plan is to integrate customizable tracking solutions that can provide functionality and personalized interfaces
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offering consumers and businesses a broad array of localized personal location solutions.

Our operations are currently conducted through the following three wholly-owned subsidiaries that operate in various
interrelated sectors of the emerging Location-Based Services and Proximity Marketing industries:

Global Trek Xploration (“‘GTX California”)

GTX California focuses on hardware, software, connectivity, design and development of GPS monitoring products by
offering a GPS and cellular location platform that enables subscribers to track in real time the whereabouts of people,
pets or high valued assets. Our GPS device, which consists of a miniature transceiver, antenna, circuitry and battery,
can be customized and integrated into numerous products whose location and movement can be monitored in real time
over the Internet through our 24x7 location data center (“Location Data Center”) tracking portal or on a web enabled
cellular telephone. The Location Data Center tracking portal is fully scalable and has been licensed to several partners
both in the U.S. and internationally. It is a secure platform equipped with a database, application-programming
interface (API) for custom integration and communication SMS gateway software and hardware. Subscriber internet
communications are routed through GTX California’s proprietary, fault-tolerant, carrier-class, and application-specific
interface software. Our Location Data Center services are also offered to non-GTX California products and hardware
systems (i.e. handsets and personal electronics) of major electronics manufacturers through the offer and sale of
exclusive licenses (either geographical, regional or product categories).

Our objective is to be a leading provider of wireless location services through the convergence of state-of-the-art
enhanced global positioning, wireless communications and other technologies that empower people and businesses
with the ability to locate other people or property, whenever and wherever they choose. Markets that GTX California
is currently in, or is exploring, include:

Families with members who have Alzheimer’s disease and developmentally challenged adults;
Elder care support and e-health applications;
. Adults and children with cognitive disorders such as Autism and TBI;
High value asset tracking and location capability of bikes, motorcycles, containers, luggage, and other assets that
‘require monitoring or tracking;
. Mobile work force, and
Field workers, first responders and law enforcement.
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Technology

Our current location tracking product design utilizes quad-band GSM telephony chip sets and can be adapted to the
prevalent wireless technologies, be they 3G or 4G. Our module’s GPS electronics, utilizing advanced “weak signal
server-enhanced” technology will provide rapid location identification.

Each module is programmed with a unique identification number and uses standard cellular frequencies to
communicate its location. The module is also programmed with a unique subscriber identification number allowing
each owner to subscribe to different services.

GTX California has developed a “carrier-class” architecture and facility to create and manage the proprietary Location
Data Center (reliable to 99.999%). The local service center runs on redundant off-the-shelf servers. This enables
cost-efficient expansion, without the need for application code changes.

The products are supported by the existing infrastructure for the worldwide cell network that provides coverage
throughout the United States, Canada, Mexico and numerous other countries that operate on the global GSM Wireless
networks. In addition, the personal locators will have the ability to roam seamlessly on the networks of 290 partners
in over 210 countries.

As part of the our expansion strategy/roadmap, the Company is currently exploring the development of a CDMA
module, that should open up new carrier relationships and territories that are predominantly CDMA, such as Japan and
Korea.

Strategic Relationships and Licensing Arrangements

The goal of GTX California is to offer location based hardware and/or its data monitoring platform to third parties for
the sale and distribution of location based products/services in various markets. We begin the process by entering into
a platform test agreement with a potential partner with the intent to transition into a long term relationship. By
establishing and building partnerships, through licensing agreements, OEM, and carrier relationships, we facilitate
efficient entry into new markets leveraging each company’s core competencies. We enhance the value of our
distribution channels by aligning our sales and marketing efforts with strategic partners, including co-branding,
distribution and marketing with telecommunication companies, wireless carriers, national retailers and major
consumer branded companies.
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GTX California has the ability to customize its products to different form factors for the specific needs of its branded
partners. To date, the Company has created three custom solutions: 1) the monitoring of seniors by installing the GPS
device into specially designed shoes; 2) the monitoring of children by installing the GPS device into specially
designed shoes and backpacks; and 3) the monitoring of various high value assets.

In 2010, GTX California entered into a license agreement with Aetrex Worldwide, Inc. under which we granted
Aetrex the exclusive right to embed our GPS tracking device into certain footwear products manufactured and sold
solely by Aetrex (the “License Agreement”). The Navisth?¥! GPS Shoes monitor the locations of “wandering” seniors
afflicted with dementia. In order to activate the tracking features of the Navistar GPS Shoe, the user of the shoes
purchases a monthly cellular connection plan from GTX California. The Company is responsible for the cellular/GPS
activation, for arranging and providing cellular connection services and for collecting the monthly fees. We receive
and retain the recurring monthly monitoring fees received from users of the Aetrex embed tracking footwear, although
we have agreed to remit a varying portion of those monthly fees to Aetrex. Although the GPS Shoe received
significant interest from various eldercare organizations and was prominently featured in the media, sales to date of
the Navistar GPS Shoe have not met our expectation or the expectations of Aetrex. Accordingly, effective March 18,
2014, we did not renew our license agreement with Aetrex, and Aetrex has ceased actively marketing or selling this
first generation line of GPS Shoes.

During 2013, the Company entered into an exclusive three-year contract with Atlantic Footcare, Inc., (‘“Atlantic”) to
develop and launch the GPS SmartSole™ (the “SmartSole”), a product designed to monitor the location of the wearer of
shoes that are outfitted with the SmartSole. Atlantic is the Company’s exclusive manufacturer of the new shoe insole to
be used with our embedded GPS devices. The patented SmartSole fits easily into most shoes providing the user even
more opportunities to use the tracking device in comparison to that provided with the Navistar GPS Shoes. The
SmartSoles are designed to bring peace of mind to family members and those caring for the millions of people
suffering from memory impairment and chronic wandering. A miniaturized GPS tracking chip is embedded in the
insoles and powered by a rechargeable battery that lasts up to 5 days on a single inductive charge (50% longer than the
battery life in the Navistar GPS Shoes). The inductive charger also makes the SmartSole significantly easier to use
than the GPS Shoe. The SmartSole sends a signal to the central monitoring website showing the wearer’s exact
location using a combination of satellite and cellular technology. Once the GPS tracking account is set up, the location
of the SmartSole can be monitored from a computer, tablet or smartphone. As of the date of this Annual Report, the
GPS SmartSole™ is still in its testing phase both in the US and internationally. The product is expected to be
commercially released beginning in June 2014.

Designed for less chronic wanderers and as an introduction to our other footwear-based location monitoring products,
in March 2014 we released the Bluetooth Low Energy (“BLE”) SmartSoles, a footwear system designed to monitor
when the wearer enters or leaves a room or building. The BLE SmartSoles were specifically designed based on the
needs of assisted living facilities and the care giving communities. Similar to the SmartSole, the BLE SmartSole looks
and feels like a regular insole, may be placed in most shoes and trimmed to fit. The BLE SmartSole is embedded with
a miniaturized BLE chip that reports when the user crosses a virtual perimeter. The BLE SmartSole has a battery life
of over one year, alleviating the caregiver from the worry of recharging or replacing batteries. The technology is
customizable for personal home use or commercial assisted living facilities. The caregiver is alerted via email or text
when the wearer leaves the area.
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During July 2013, the Company converted its platform test agreement with AttachaPack LLC into an exclusive
licensing agreement for the GPS Tracking platform and to allow the miniaturized two-way GPS with SOS and
emergency voice capabilities to be embedded in AttachaPack™ backpacks. AttachaPack™ offers a range of
innovative backpacks that feature interchangeable pockets in hundreds of patterns so kids can easily customize and
create their own backpack.

On February 15, 2013 and June 26, 2013, the Company entered into two separate one-year advisory service
agreements with Brewer Sports International, LLC (“BSI”) (the “Advisory Agreements”). The goal of the Advisory
Agreements is to increase our brand and market awareness in an effort to increase sales and expand our global reach,
including integration of our GPS Smart Shoe technology with BST’s Coalition for Concussion Treatment campaign.
BSI will utilize its extensive network to facilitate outreach efforts with synergetic companies and partnering
organizations as well as secure product endorsements and global exposure for our product line. BSI has included the
Company in its Traumatic Brain Injury awareness conference and expand its social media awareness programs
relative to this issue and the products and services offered by the Company. As compensation for such services, the
Company has granted BSI 5,500,000 shares of common stock valued at $145,000.
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LOCIMOBILE, Inc.,

LOCiMOBILE, Inc., our mobile application subsidiary, developed and owns LOCiMOBILE®), a suite of mobile
tracking applications (“Apps”) that turn the latest Smartphones and tablets such as iPhone®, iPad, Blackberry, Google
Android and other GPS enabled handsets into a tracking and location based social networking device which can then
be viewed through our Location Data Center tracking portal or on any connected device with internet access. As of
the date of this Annual Report, our 20+ Apps have experienced over 1.6 million downloads in 162 countries.
Additionally, we have released our newest enterprise App, Track My Work Force, which allows employers to easily
track and monitor employees, drivers, sales reps, and more using their Smartphone, tablet or any web enabled devices.
The Company continues to rollout new and innovative products which will include a series of applications that will be
geared for the enterprise user, by offering “private label” versions of our popular consumer Apps to companies looking
for a more personalized and secure methods of keeping track of their employees. Our roadmap also consists of
additional applications for the iPad, other tablets, TV’s, and more applications for the iPhone and Google Android
operating systems, all of which are expected to contribute to our user base community, the value of our brand, and
revenues from App sales, monthly subscriptions and advertising.

The LOCiIMOBILE® Apps can be downloaded to the user’s smartphone from the company’s www.locimobile.com
website, the Apple iTunes online store and the Android Marketplace. Part of the future evolution of the LOCiMobile®
products development may include the implementation of Cloud Architecture, which is a style of computing in which
dynamically scalable and often virtualized resources are provided as a service over the Internet. This type of
architecture will allow our subscribers to take location data and augment that data with other pertinent information
providing a content rich solution. This will not only enhance the user experience but also create value to the viewers
and subscribers. Knowing the whereabouts of a loved one, friend or co-worker has value, but knowing particulars
about those whereabouts and if there are any other friends or loved ones in the area, or if there are any potential
dangers in the area, increases the value of the information. For example, knowing the location of a child and then
augmenting that information with the known whereabouts of registered sex offenders increases the value of the
information and ultimately empowers the user. More and more people use their smart phones to text, e-mail, search
the Internet or listen to music. Because these devices are becoming smarter, growing in use and numbers and are
proliferating worldwide, they create the perfect long term environment for developing geo spatial, dynamic in real
time solutions that interact not only with each other but with other widely adopted platforms and data bases. This in
turn will create value when intersecting information with location and proximity. Seamlessly adding location and
proximity to a common exchange of text messaging significantly change the dynamics of text messaging.

Code Amber News Service, Inc. (““CANS”)

CANS is a U.S. and Canadian syndicator of all state Amber Alerts providing website tickers and news feeds to
merchants, internet service providers, affiliate partners, corporate sponsors and local, state and federal agencies, as
well as, marketing and selling the patent pending electronic personal health record Code Amber Alertag. The Alertag
is a product and service that provides worldwide access to critical personal information in emergency situations for
persons who subscribe to the product and service. The Alertag is offered on an annual $29.95 subscription based
model, and complements the overall GTX business model of providing location based e-health technologies and
services.

GENERAL
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We maintain several Internet websites including; www.gtxcorp.com, www.locimobile.com, www.gpsshoe.com,
www.gpssmartsole.com, www.codeamberalertag.com and www.gpstrackingapps.com. Our annual reports, quarterly
reports, current reports on Form 8-K and amendments to such reports filed or furnished pursuant to section 13(a) or
15(d) of the Securities and Exchange Act of 1934, as amended (the “Exchange Act”), and other information related to
this Company, are available, free of charge, on our website as soon as we electronically file those documents with, or
otherwise furnish them to, the Securities and Exchange Commission. The Company’s various Internet websites and the
information contained therein, or connected thereto, are not, and are not intended, to be incorporated into this Annual
Report on Form 10-K.

INTELLECTUAL PROPERTY INVESTMENT

We have invested, and continue to invest, significantly in intellectual properties, which consist of patents, trademarks
and URLs. Patents consist of apparatus patents and applications and system and method patents and applications. We
have a program to file applications for and obtain patents in the United States and in selected foreign countries where
we believe filing for such protection is appropriate. We hold approximately 17 U.S. issued patents and have two
foreign patents pending, the majority of which cover all aspect of the personal locator, its operating system and user
interface.

In 2011, we entered into a multi-patent licensing agreement with a third-party for the rights to an additional 62
domestic and international patents. This license was entered into in order to eliminate actual or potential conflicts
between our patented technologies and the licensed patents.

THE INDUSTRY

Location-based services are once again central to the wireless industry. Technological challenges have been resolved
with 3G and 4G network speeds now consistent with higher-speed coverage that is widely available. In our
ever-mobile society, it helps to know where we are and where we are going. Same with caregivers of seniors
suffering from Alzheimer’s and dementia, freight forwarding companies wanting to know where their packages, are
and employers wanting to know where their field workers are. Many parents desire to have the ability to know where
their children are and where they are going. Having such information is now possible with access to real-time
information delivered on-demand through locator systems and technologies such as ours.

The rising need for two-way GPS and location based services is influenced by several factors, among them:

_Universal awareness and expanding penetration of GPS enabled mobile smartphones & tablets (estimated 2 billion
shipments worldwide by 2015).
. Personal and asset security concerns affecting a greater portion of the population.

10
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Increasing numbers of elderly or memory impaired (Alzheimer’s, Autism, etc. 9million in U.S. and growing to 270
“million worldwide ).
Corporations needing to manage worker productivity and logistics.
Government agencies, law enforcement and military personnel monitoring.
Massive life style adoption of Location Based Social Networking.
Proximity Advertising - the new standard.

11
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GROWTH STRATEGY

By approaching the marketplace with a business-to-business (B2B) and business-to-consumer (B2C) strategy through
our three business units, our goal is to become one of the major providers of personal and asset location services to
specific niche business channel partners and once we hit critical mass in pricing, to the mass consumer markets. The
strategy is to establish licensing relationships with key industry partners who will embed our technology into their
products to sell to their established customer base. Key elements of our strategy include:

Providing our Personal Locator embedded module to licensees to empower their products with two-way GPS
“tracking capabilities;
. A mass market retail price under $199.00 for Personal Location devices;
A monthly service fee structure, under $20.00, having multiple convenient access points (mobile phone, land line, or
“via the Internet); and
: Ease of use at the location interface point as well as with the device.

COMPETITION

Personal location and property tracking devices of various kinds and from various vendors are increasing rapidly in
the marketplace. Nevertheless, we believe this rapidly growing market acceptance of tracking solutions represents a
tremendous opportunity as the intrinsic value of the tracking solutions is recognized and mass market adoption
continues.

There are numerous competitors for our GPS products and our LOCiMOBILE® smart phone applications, including
Location Based Technologies, Inc., Google Latitude, Foursquare, Trimble Navigation, Inc., Brick House Security
and SOS Gps, Inc. Our competitors often are better financed, or have greater marketing and scientific resources than
we can provide. We are also aware of a number of foreign competitors that offer personal location tracking products
similar to ours, which may impact our ability to expand our products abroad. Our smart phone locator apps also
compete against a number of other smart phone apps, some of which have features similar to our Apps.

In related markets, GPS devices have become widely used for automotive and marine applications where line-of-sight
to GPS satellites is not a significant issue. Manufacturers such as Garmin, Navman, Magellan, TomTom, Pharos,
NovAtel and DeLorne are finding a market interested in using these products for both business and leisure purposes.
Location devices are gaining significant market acceptance and commercialization in part due to the use of GPS
technology in devices such as chart plotters, fitness and training devices, fish finders, laptop computers, PDAs, etc.

GOVERNMENT REGULATION

12
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We are subject to federal, state and local laws and regulations applied to businesses generally as well as FCC, IC and
CE wireless device regulations and controls. We believe that we are in conformity with all applicable laws in all
relevant jurisdictions. We do not believe that our operations are subject to any environmental laws and regulations of
the United States nor the states in which they operate.

OTHER LOCATION PRODUCTS

In addition to marketing our own proprietary products, we also market and sell the line of Prime devices, the GTX
AVL, and the “Micro LOCi”, tracking devices that are manufactured by third party suppliers. The Prime is a compact,
fully certified quad-band integrated device that provides complete GSM/GPRS functionality for mobile tracking
applications, which is waterproof, shock proof and comes with an SOS button. The micro LOCi is a more compact,
fully certified quad-band integrated device that provides complete GSM/GPRS functionality for mobile tracking
applications. The GTX AVL is a low cost vehicle tracking device. These products are sold under our GTX brand, and
they can be branded with other companies’ names. All these devices operate through, and use our middleware platform
and viewing portal. These devices can be sold individually or as a complete solution including platform and wireless
connectivity, providing us with product sales revenues and subsequent recurring monthly service revenues. In addition
to hardware device sales, as part of our international expansion plans, we are also licensing our enterprise portal and
middleware platform, which contributes to an increase in monthly subscription revenues. The Company currently has
three international licensed distributors and anticipates signing on an additional five or six during 2014.

EMPLOYEES AND CONSULTANTS

As of December 31, 2013, the Company had four employees and over a dozen independent contractors. Any selling,
marketing, technical, IT and/or software development work that is not handled by our employees is outsourced to
qualified contractors and consultants as deemed necessary.

13
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ITEM 1A: RISK FACTORS
Investing in our common stock is highly speculative and involves a high degree of risk. Any potential investor should
carefully consider the risks and uncertainties described below before purchasing any shares of our common stock. The
risks described below are those we currently believe may materially affect us. If any of them occur, our business,
financial condition, operating results or cash flow could be materially harmed. As a result, the trading price of our
stock could decline, and you might lose all or part of your investment. Our business, financial condition and operating
results, or the value of any investment you make in the stock of our company, or both, could be adversely affected by
any of the factors listed and described below. These risks and uncertainties, however, are not the only ones that we
face. Additional risks and uncertainties not currently known to us, or that we currently think are immaterial, may also
impair our business operations or the value of your investment.

RISKS REILATED TO OUR BUSINESS

We will need additional funding in the near future to continue to fund our current level of operations.

As of December 31, 2013, we had a working capital deficit of approximately $736,000 and an accumulated deficit of
approximately $15,436,000. In addition, for the year ended December 31, 2013, we had a loss of approximately
$1,505,000 and negative cash flow from operating activities of approximately $345,000. Revenues generated from our
current operations are not sufficient to pay our on-going operating expenses. Therefore, we will have to obtain
additional funding from the sale of our securities or from strategic transactions in order to fund our current level of
operations. In order to fund our working capital needs and our product development costs, in September 2013 we
entered into a Securities Purchase Agreement with 112359 Factor Fund, LLC (the “Fund”) which included, among other
debentures, a secured convertible debenture payable in eight (8) tranches totaling $425,000. As of April 9, 2014, the
debenture has provided us with $375,000 and will provide us with a final payment of $50,000 in April 2014.
Additionally, on July 24, 2013, we also entered into a Security Purchase Agreement (the “SPA”) with Atlantic, whereby
Atlantic has committed to loan the Company $100,000 in cash, of which $81,250 has been funded as of April 9, 2014.
Aside from the Fund and Atlantic SPA, we have not identified the sources for additional financing that we may
require, and we do not have commitments from third parties to provide this financing. Certain investors may be
unwilling to invest in our securities since we are traded on the OTCQB market and not on a national securities
exchange, particularly if there is only limited trading in our common stock on the OTCQB market at the time we seek
financing. There is no assurance that sufficient funding through a financing will be available to us at acceptable terms
or at all. Historically, we have raised capital through the issuance of our equity securities. However, given the risks
associated with our business, the risks associated with our common stock, the worldwide financial crisis that has
severely affected the capital markets, and our status as a small, unknown public company, we expect in the near
future, we will have a great deal of difficulty raising capital through traditional financing sources. Therefore, we
cannot guarantee that we will be able to raise capital, or if we are able to raise capital, that such capital will be in the
amounts needed. Our failure to raise capital, when needed, and in sufficient amounts, will severely impact our ability
to continue to develop our business as planned. In addition, if we are unable to obtain funding as, and when needed,
we may have to further reduce and/or cease our future operations. Any additional funding that we obtain in an equity
or convertible debt financing is likely to reduce the percentage ownership of the company held by our existing
security holders.

Based on the above factors, our auditors have concluded that there is substantial doubt as to our ability to continue as
a going concern.

14
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We have had operating losses since formation and expect to continue to incur net losses for the near term.

Previously, we anticipated that revenues from the Navistar™ GPS Shoe that was released December 2011 would
increase significantly this year and would provide the funds necessary to fund our working capital needs. However,
revenues from the Navistar™ GPS Shoe have been minimal, and the license agreement for commercialization of the
Navistar™ GPS Shoe has expired and not been renewed. As a result, we currently have a working capital deficit and
our current and projected revenues are not sufficient to fund our anticipated operating needs. We have reported net
losses of approximately $1,505,000 and $1,218,000 for the years ended December 31, 2013 and 2012, respectively.
Unless our sales increase substantially in the near future, we anticipate that we will continue to incur net losses in the
near term, and we may never be able to achieve profitability. In order to achieve profitable operations we need to
significantly increase our revenues from the sales of product and licensing fees. We cannot be certain that our
business will ever be successful or that we will generate significant revenues and become profitable. As a result, an
investment in our company is highly speculative and no assurance can be given that our business model will be
successful and, therefore, that our stockholders will realize any return on their investment or that they will not lose
their entire investment.

Our current sources of funding are limited, and any additional funding that we may obtain may be on unfavorable
terms and may significantly dilute our existing shareholders.

We currently have limited funds available from which we can fund our current and proposed operating activities. In
September 2013 we entered into a secured convertible debenture payable in eight (8) tranches totaling $425,000. As of
April 9, 2014, the debenture has provided us with $375,000 and will provide us with a final payment of $50,000 in
April 2014. Additionally, in July 2013, Atlantic committed to loan the Company $100,000 in cash, of which $81,250
has been loaned as of April 9, 2014. The amount of funds currently available to us under these debentures, and the
amount of revenues that we currently generate, collectively are not sufficient to fund our operating expenses. As a
result, unless our revenues increase significantly in the near future, we will have to obtain additional public or private
equity financings or debt financings in order to continue our operations. Any additional funding that we obtain in a
financing is likely to reduce the percentage ownership of the company held by our existing security-holders. The
amount of this dilution may be substantial based on our current stock price, and could increase if the trading price of
our common stock declines at the time of any financing from its current levels. We may also attempt to raise funds
through corporate collaboration and licensing arrangements. To the extent we raise additional capital by issuing
equity securities, our stockholders will experience further dilution. If we raise funds through debt financings, we may
become subject to restrictive covenants. To the extent that we raise additional funds through collaboration and
licensing arrangements, we may be required to relinquish some rights to our technologies or products, or grant
licenses on terms that are not favorable to us. There can be no assurance that financing will be available in amounts or
on terms acceptable to us, if at all. If we are unable to obtain the needed additional funding, we will have to reduce or
even totally discontinue our operations, which would have a significant negative impact on our stockholders and could
result in a total loss of their investment in our stock.

Our future capital requirements, and our currently projected operating and liquidity requirements, will depend on
many factors, including:
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e The testing and ultimately the commercial success of the GPS SmartSole™,;

¢ Our ongoing general and administrative expenses related to our being a reporting company;

® Market acceptance of our LOCiMOBILE® products, and the revenues generated from users of our smartphone
products;

® The cost of developing and improving our products and technologies;

® The consummation of one or more licensing agreements with the parties currently considering the release of
products based on our technologies; and

¢ The sale of devices to our international partners and the corresponding monthly subscription fees.

Funding, especially on terms acceptable to us, may not be available to meet our future capital needs because of the
state of the credit and capital markets. Global market and economic conditions have been, and continue to be,
disruptive and volatile. The cost of raising money in the debt and equity capital markets for smaller companies like
ours has increased substantially while the availability of funds from those markets has diminished significantly. Also,
low valuations and decreased appetite for equity investments, among other factors, may make the equity markets
difficult to access on acceptable terms or unavailable altogether.

If adequate funds are not available, we may be required to delay, scale-back or eliminate our product enhancement and
new product development programs. There can be no assurance that additional financing will be available on
acceptable terms or at all, if and when required.
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Our projected revenues in 2014 relay heavily on the commercial success of new, commercially untested product,
the GPS SmartSole™ , that we intend to release later this year.

Our first generation location monitoring shoe (the Navistar GPS Shoe) received significant industry and media
acclaim. However, because of design and other issues that affected that product, sales of the Navistar GPS Shoe did
not meet our expectations. We are now completing the development and testing of a second generation footwear
product, the GPS SmartSole™, which product we expect to be commercially released later this year. While we
believe that the design of the GPS SmartSole™ | as well as the pricing and marketing changes, will remedy certain of
the issues that affected the Navistar GPS Shoe, the GPS SmartSole™ also is a new, and untested, product. No
assurance can be given that our new footwear product will be a commercial success or that the GPS SmartSole™ will
generate significant revenues for us.

The nature of our business is speculative and dependent on a number of variables beyond our control that cannot
be reliably ascertained in advance.

The revenues and profits of an enterprise involved in the location based business are generally dependent upon many
variables. Our customer appeal depends upon factors which cannot be reliably ascertained in advance and over which
we have no control, such as unpredictable customer and media reviews, industry analyst commentaries, and
comparisons to competitive products. As with any relatively new business enterprise operating in a specialized and
intensely competitive market, we are subject to many business risks which include, but are not limited to, unforeseen
marketing difficulties, excessive research and development expenses, unforeseen negative publicity, competition,
product liability issues, manufacturing and logistical difficulties, and lack of operating experience. Many of the risks
may be unforeseeable or beyond our control. There can be no assurance that we will successfully implement our
business plan in a timely or effective manner, that we will be able to generate sufficient interest in our products, or
that we will be able to market and sell enough products and services to generate sufficient revenues to continue as a
going concern.

Our wireless location products and technologies have to continuously evolve and respond to market changes. If we
are unable to commercially release products that are accepted in the market or that generate significant revenues,
our financial results will continue to suffer.

Wireless technology is rapidly changing, as are the products that our customers are demanding. In order to be able to
provide our customers with the products and services that they desire, we too must continuously develop and offer
new and improved products and services. We have attempted to adjust our product offerings to address changing
market conditions by offering products such as proprietary GPS enabled transport containers, footwear location
products, and a variety of smartphone location Apps, secure backpacks, etc.. These products have met with short-term
or limited commercial success, and there can be no assurances that consumer or commercial demand for our future
products will meet, or even approach, our expectations. In addition, our pricing and marketing strategies may not be
successful. Lack of customer demand, a change in marketing strategy and changes to our pricing models could
dramatically alter our financial results. Unless we are able to release location based products that meet a significant
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market demand, we will not be able to improve our financial condition or the results of our future operations.

In order for our products to be successful, we need to establish market recognition quickly, following the
introduction of our products.

We believe it is imperative to our success that we obtain significant market recognition in order to compete in our
various markets. We have numerous competitors in all of our markets, many of whom have products that directly
compete with our existing and proposed products and services. Accordingly, it is important that we establish market
recognition for our brands in order to be able to continue to be a material participant in the large markets that we are
addressing. To date, we have utilized various marketing and promotional programs and have tried to build market
recognition both directly for our products and also by tying our products to the Code Amber brand that we own.
However, we have limited experience conducting marketing campaigns, and we may fail to generate significant
interest. We cannot be certain that we will be able to expand our brand and name recognition sufficiently to capitalize
on the market acceptance of our name and brand.

We may encounter manufacturing or assembly problems for our products, which would adversely affect our results
of operations and financial condition.

To date, we have only manufactured a limited number of products. In addition, we are continually redesigning and
enhancing our products and we are designing new products based on that technology that we hope to manufacture and
market in the near future. The manufacture and assembly of our products involves complex and precise processes,
some of which have subcontracted to other companies and consultants. To date, we have experienced some quality
issues with the limited production of some of our initial products. Although we have addressed these issues, we have
only manufactured a limited quantity of products and so we do not yet know whether we will encounter any serious
problems in the production of larger quantities of our existing or new products. Any significant problems in
manufacturing, assembling or testing our products could delay the sales of our products and have an adverse impact
on our business and prospects. The willingness of manufacturers to make the product, or lack of availability of
manufacturing capacity, may have an adverse impact on the availability of our products and on our ability sell our
products. Manufacturing difficulties will harm our ability to compete and adversely affect our results of operations
and financial condition, and may hinder our ability to grow our business as we expect.

We currently depend upon one manufacturer for some of the components of our principal products and if we
encounter problems with this manufacturer there is no assurance that we could obtain products from other
manufacturers without significant disruptions to our business.

We expect that most of the components and subassemblies of our products will be initially manufactured for us by
only one manufacturer. Although we could arrange for other manufacturers to supply these components and
subassemblies, there is no assurance that we could do so without undue cost, expense and delay. If our sole
manufacturers are unable to provide us with adequate supplies of high-quality components on a timely and
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cost-efficient basis, our operations will be disrupted and our net revenue and profitability will suffer. Moreover, if
those manufacturers cannot consistently produce high-quality products that are free of defects, we may experience a
high rate of product returns, which would also reduce our profitability and may harm our reputation and

brand. Although we believe that we could locate alternate contract manufacturers, our operations would be impacted
until alternate manufacturers are found.
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Our markets are highly competitive, and our failure to compete successfully would limit our ability to sell our
products, attract and retain customers and grow our business.

Competition in the wireless location services market in the U.S. and abroad is intense. The adoption of new
technology in the communications industry likely will intensify the competition for improved wireless location
technologies. The wireless location services market has historically been dominated by large companies, such as
Siemens AG, AT&T and LoJack Corporation. In addition, a number of other companies such as Trimble Navigation,
Zoomback, Verizon, FireFly, Disney, Mattel, Digital Angel Corporation, Location-Based Technologies, Inc. and
WebTech Wireless Inc. either have announced plans for new products or have commenced selling products that are
similar to our wireless location products, and new competitors are emerging both in the U.S. and abroad to compete
with our wireless location services products. Due to the rapidly evolving markets in which we compete, additional
competitors with significant market presence and financial resources may enter those markets, thereby further
intensifying competition, adversely affecting our sales, and adversely affecting our business and prospects.

We may not be successful in developing our new products and services.

The market for telecommunications based products and services is characterized by rapid technological change,
changing customer needs, frequent new product introductions and evolving industry standards. These market
characteristics are exacerbated by the emerging nature of this market and the fact that many companies are expected to
introduce continually new and innovative products and services. Our success will depend partially on our ability to
introduce new products, services and technologies continually and on a timely basis and to continue to improve the
performance, features and reliability of our products and services in response to both evolving demands of prospective
customers and competitive products. There can be no assurance that any of our new or proposed products or services
will maintain the market acceptance already established. Our failure to design, develop, test, market and introduce
new and enhanced products, technologies and services successfully so as to achieve market acceptance could have a
material adverse effect upon our business, operating results and financial condition.

There can be no assurance that we will not experience difficulties that could delay or prevent the successful
development, introduction or marketing of new or enhanced products and services, or that our new products and
services will adequately satisfy the requirements of prospective customers and achieve significant acceptance by those
customers. Because of certain market characteristics, including technological change, changing customer needs,
frequent new product and service introductions and evolving industry standards, the continued introduction of new
products and services is critical. Delays in the introduction of new products and services may result in customer
dissatisfaction and may delay or cause a loss of revenue. There can be no assurance that we will be successful in
developing new products or services or improving existing products and services that respond to technological
changes or evolving industry standards.

In addition, new or enhanced products and services introduced by us may contain undetected errors that require
significant design modifications. This could result in a loss of customer confidence which could adversely affect the
use of our products, which in turn, could have a material adverse effect upon our business, results of operations or
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financial condition.

Our software products are complex and may contain unknown defects that could result in numerous adverse
consequences, resulting in costly litigation or diverting management's attention and resources.

Complex software products such as those associated with our products often contain latent errors or defects,
particularly when first introduced, or when new versions or enhancements are released. We have experienced and
addressed errors and defects in the software associated with our products, but do not believe these errors will have a
material negative effect in the future on the functionality of the products. However, there can be no assurance that,
despite testing, additional defects and errors will not be found in the current version, or in any new versions or
enhancements of this software or any of our products, any of which could result in damage to our reputation, the loss
of sales, a diversion of our product development resources, and/or a delay in market acceptance, and thereby
materially adversely affecting our business, operating results and financial condition. Furthermore, there can be no
assurance that our products will meet all of the expectations and demands of our customers. The failure of our
products to perform to customer expectations could give rise to warranty claims. Any of these claims, even if not
meritorious, could result in costly litigation or divert management's attention and resources. Any product liability
insurance that we may carry could be insufficient to protect us from all liability that may be imposed under any
asserted claims.

We expect continued fluctuations in revenues and expenses.

We have had relatively minor sales to date. We rely heavily on channel partners, a few licensees and
telecommunications carriers to sell our products. If any of these relationships change or are disrupted, we could lose a
significant portion of anticipated revenue.

Our sales will continue to be uncertain and we expect fluctuation in revenues and expenses until we commercially
scale our existing contracts, enter into other license agreements that provide us with regular royalties or subscription
revenues, or our LOCiMOBILE® applications are continually downloaded by a significant number of users who pay
our download fees.

As such, the amount of revenues we receive, if any, from licensing agreements, downloads, etc. will fluctuate and
depend upon our customer’s willingness to buy or products, and for our partner’s abilities to sell the products that
contain our technology. Accordingly, it is uncertain if and when we will receive future orders from our current and
potential future customers.

As with any relatively new business enterprise operating in a specialized and intensely competitive market, we are
subject to many business risks which include, but are not limited to, unforeseen negative publicity, competition,
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product liability and lack of operating experience. Many of the risks may be unforeseeable or beyond our control.
There can be no assurance that we will successfully implement our business plan in a timely manner, or generate
sufficient interest in our products or services, or that we will be able to market and sell enough products and services
to generate sufficient revenues to continue as a going concern.

Our expense levels in the future will be based, in large part, on our expectations regarding future revenue, and as a
result net income/loss for any quarterly period in which material orders are delayed could vary significantly. In
addition, our costs and expenses may vary from period to period because of a variety of factors, including our research
and development costs, our introduction of new products and services, cost increases from third-party service
providers or product manufacturers, production interruptions, changes in marketing and sales expenditures, and
competitive pricing pressures.
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There are risks of international sales and operations.

We anticipate that a substantial portion of our future revenue from the sale of our products and services may be
derived from customers located outside the United States. As such, a portion of our sales and operations could be
subject to tariffs and other import-export barriers, currency exchange risks and exchange controls, foreign product
standards, potentially adverse tax consequences, longer payment cycles, problems in collecting accounts receivable,
political instability, and difficulties in staffing and managing foreign operations. Although we intend to monitor our
exposure to currency fluctuations, there can be no assurance that exchange rate fluctuations will not have an adverse
effect on our results of operations or financial condition. In the future, we could be required to sell our products and
services in other currencies, which would make the management of currency fluctuations more difficult and expose
our business to greater risks in this regard.

Our products may be subject to numerous foreign government standards and regulations that are continually being
amended. Although we will endeavor to satisfy foreign technical and regulatory standards, there can be no assurance
that we will be able to comply with foreign government standards and regulations, or changes thereto, or that it will be
cost effective for us to redesign our products to comply with such standards or regulations. Our inability to design or
redesign products to comply with foreign standards could have a material adverse effect on our business, financial
condition and results of operations.

Because of the global nature of the telecommunications business, it is possible that the governments of other states
and foreign countries might attempt to regulate our transmissions or prosecute us for violations of their laws. There
can be no assurance that violations of local laws will not be alleged by state or foreign governments, that we might not
unintentionally violate such law, or that such laws will not be modified, or new laws enacted, in the future.

Any of the foregoing factors could have a material adverse effect on our business, results of operations, and financial
condition.

If we fail to develop and maintain an effective system of internal controls, we may not be able to accurately report
our financial results or prevent fraud. As a result, our current and potential stockholders could lose confidence in
our financial reports, which could harm our business and the trading price of our common stock.

Effective internal controls are necessary for us to provide reliable financial reports and effectively prevent fraud.
Section 404 of the Sarbanes-Oxley Act of 2002 requires us to evaluate and report on our internal controls over
financial reporting and, depending on our future growth, may require our independent registered public accounting
firm to annually attest to our evaluation, as well as issue their own opinion on our internal controls over financial
reporting. The process of implementing and maintaining proper internal controls and complying with Section 404 is
expensive and time consuming. We cannot be certain that the measures we will undertake will ensure that we will
maintain adequate controls over our financial processes and reporting in the future. Furthermore, if we are able to
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rapidly grow our business, the internal controls that we will need will become more complex, and significantly more
resources will be required to ensure our internal controls remain effective. Failure to implement required controls, or
difficulties encountered in their implementation, could harm our operating results or cause us to fail to meet our
reporting obligations. If we or our auditors discover a material weakness in our internal controls, the disclosure of that
fact, even if the weakness is quickly remedied, could diminish investors’ confidence in our financial statements and
harm our stock price. In addition, non-compliance with Section 404 could subject us to a variety of administrative
sanctions, including the suspension of trading, ineligibility for future listing on one of the Nasdaq Stock Markets or
national securities exchanges, and the inability of registered broker-dealers to make a market in our common stock,
which may reduce our stock price.

We may suffer from product liability claims.

Faulty operation of our products may result in product liability claims brought against us. Regardless of the merit or
eventual outcome, product liability claims may materially adversely affect our business and further result in:

decreased demand for our products or withdrawal of the products from the market;

injury to our reputation and significant media attention;

costs of litigation; and

substantial monetary awards to plaintiffs.

We have purchased annual product liability insurance with liability limits of $1,000,000 per occurrence and
$2,000,000 in the aggregate. This coverage may not be sufficient to fully protect us against product liability

claims. We intend to expand our product liability insurance coverage as sales of our products expand. Our inability
to obtain sufficient product liability insurance at an acceptable cost to protect against product liability claims could
prevent or limit the commercialization of our products and expose us to liability in excess of our coverage.
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Our ability to compete could be jeopardized and our business seriously compromised if we are unable to protect
ourselves from third-party challenges or infringement of the proprietary aspects of the wireless location products
and technology we develop.

Our products utilize a variety of proprietary rights that are critical to our competitive position. Because the technology
and intellectual property associated with our wireless location products are evolving and rapidly changing, our current
intellectual property rights may not adequately protect us in the future. We rely on a combination of patent, copyright,
trademark and trade secret laws and contractual restrictions to protect the intellectual property utilized in our products.
Despite our efforts to protect our proprietary rights, unauthorized parties may attempt to copy or otherwise obtain and
use our products or technology. In addition, monitoring unauthorized use of our products is difficult and we cannot be
certain the steps we have taken will prevent unauthorized use of our technology. Also, it is possible that no additional
patents or trademarks will be issued from our currently pending or future patent or trademark applications. Because
legal standards relating to the validity, enforceability and scope of protection of patent and intellectual property rights
are uncertain and still evolving, the future viability or value of our intellectual property rights is uncertain. Moreover,
effective patent, trademark, copyright and trade secret protection may not be available in some countries in which we
distribute or anticipate distributing our products. Furthermore, our competitors may independently develop similar
technologies that limit the value of our intellectual property, design or patents. In addition, third parties may at some
point claim certain aspects of our business infringe their intellectual property rights. While we are not currently
subject to nor aware of any such claim, any future claim (with or without merit) could result in one or more of the
following:

Significant litigation costs;

Diversion of resources, including the attention of management;

Our agreement to pay certain royalty and/or licensing fees;

Cause us to redesign those products that use such technology; or

Cessation of our rights to use, market, or distribute such technology.

Any of these developments could materially and adversely affect our business, results of operations and financial
condition. In the future, we may also need to file lawsuits to enforce our intellectual property rights, to protect our
trade secrets, or to determine the validity and scope of the proprietary rights of others. Whether success