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including area code, of agent for service)

Copies to:

Morse & Morse, PLLC
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Westbury, New York 11590

Tel: (516) 487-1446

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.

 If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933 check the following box. þ

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

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:
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Large accelerated filer o Non-accelerated filer o
Accelerated filer o Smaller reporting company þ

CALCULATION OF REGISTRATION FEE

Securities to be Registered Amount to be
Registered (1)

Proposed
Maximum
Aggregate
Offering Price
per share

Proposed
Maximum
Aggregate
Offering Price

Amount of
Registration fee (2)

Common Stock, $0.0001 par value per share,
issuable
pursuant to the Purchase
Agreement

15,000,000 $0.60 $9,000,000 $1,159.20

Total 15,000,000 $ $9,000,000 $1,159.20

(1)     We are registering 15,000,000 shares of our common stock that we will sell to Aspire Capital fund, LLC (“Aspire”
or the “Selling Security Holder”), pursuant to a Common Stock Purchase Agreement (the “Purchase Agreement”) between
Aspire and the registrant entered into on March 31, 2014. In the event of stock splits, stock dividends, or similar
transactions involving the registrant’s common stock, the number of shares of common stock registered shall, unless
otherwise expressly provided, automatically be deemed to cover the additional securities to be offered or issued
pursuant to Rule 416 promulgated under the Securities Act of 1933, as amended (the “Securities Act”). In the event that
adjustment provisions of the Equity Agreement require the registrant to issue more shares than are being registered in
this registration statement, for reasons other than those stated in Rule 416 of the Securities Act, the registrant will file
a new registration statement to register those additional shares.

(2)     This offering price has been estimated solely for the purpose of computing the amount of the registration fee in
accordance with Rule 457(c) of the Securities Act on the basis of the closing price of common stock of the Company
as reported on the Over-the-Counter Bulletin Board (the “OTCQB”) on April 7, 2014.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS
REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE
WITH SECTION 8(A) OF THE SECURITIES ACT OF 1933 OR UNTIL THIS REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING
PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.
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The information in this prospectus is not complete and may be changed. The selling stockholder may not sell
these securities until the registration statement filed with the Securities and Exchange Commission is effective.
This prospectus is not an offer to sell these securities, and the selling stockholder is not soliciting offers to buy
these securities, in any state where the offer or sale of these securities is not permitted.

PROSPECTUS, SUBJECT TO COMPLETION, DATED APRIL 14, 2014

MOBIQUITY TECHNOLOGIES, INC.

15,000,000 Shares

Common Stock

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

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

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

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

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

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

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

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

Company Overview

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

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

The Offering

Common stock
being offered by
the selling
stockholder

15,000,000 shares

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

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

OTCQB Symbol MOBQ

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

1
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Purchase Agreement

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

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

Pursuant to the Purchase Agreement and the Registration Rights Agreement, we are registering 15,000,000 shares of
our Common Stock under the Securities Act, which includes the Commitment Shares and Initial Purchase Shares that
have already been issued to Aspire Capital and an additional 13,000,000 shares of Common Stock which we may
issue to Aspire Capital after this registration statement is declared effective under the Securities Act. All 15,000,000
shares of Common Stock are being offered pursuant to this prospectus.

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

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

Summary of the Shares Offered by the Selling Security Holder

Common stock
Offered by the Selling
Security Holder

15,000,000 shares of Common Stock.

Common Stock
Outstanding Before
the Offering

61,690,582 as of April 7, 2014

Common Stock
Outstanding After the
Offering

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

Use of Proceeds

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

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

OTCQB Symbol MOBQ
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SUMMARY FINANCIAL DATA

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

Summary of Operations

For the Year Ended December 31,

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

Statement of Financial Position

For the Years Ended December 31,

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

4
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RISK FACTORS

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

RISKS RELATING TO OUR BUSINESS

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

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

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

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

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

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

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

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

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

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

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

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

RISKS RELATING TO AN INVESTMENT IN OUR COMMON STOCK

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

11

Edgar Filing: Mobiquity Technologies, Inc. - Form S-1

26



FORWARD-LOOKING STATEMENTS

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

USE OF PROCEEDS

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

DETERMINATION OF OFFERING PRICE

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

General

On March 31, 2014, we entered into a common stock purchase agreement (referred to in this prospectus as the
“Purchase Agreement”), with Aspire Capital Fund, LLC, an Illinois limited liability company (referred to in this
prospectus as “Aspire Capital” or the “selling stockholder”), which provides that, upon the terms and subject to the
conditions and limitations set forth therein, Aspire Capital is committed to purchase up to an aggregate of $15.0
million of our shares of common stock over the approximately 24-month term of the Purchase Agreement. In
consideration for entering into the Purchase Agreement, concurrently with the execution of the Purchase Agreement,
we issued to Aspire Capital 1,000,000 shares of our common stock as a commitment fee (referred to in this prospectus
as the “Commitment Shares”). Upon execution of the Purchase Agreement, we sold to Aspire Capital 1,000,000 shares
of common stock (referred to in this prospectus as the “Initial Purchase Shares”). Concurrently with entering into the
Purchase Agreement, we also entered into a registration rights agreement with Aspire Capital (referred to in this
prospectus as the “Registration Rights Agreement”), in which we agreed to file one or more registration statements,
including the registration statement of which this prospectus is a part, as permissible and necessary to register under
the Securities Act of 1933, as amended, or the Securities Act, the sale of the shares of our common stock that have
been and may be issued to Aspire Capital under the Purchase Agreement.
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As April 7, 2014, there were 61,690,582 shares of our Common Stock outstanding (57,020,610 shares held by
non-affiliates, including 2,000,000 shares previously issued to Aspire Capital, representing 92.4% of the non-affiliate
shares of Common Stock outstanding as of the date hereof), excluding the additional 13,000,000 shares offered that
may be issued to Aspire Capital pursuant to the Purchase Agreement. If all of such 15,000,000 shares of our Common
Stock offered hereby were issued and outstanding as of the date hereof, such shares would represent approximately
20% of the total Common Stock outstanding. The number of shares of our Common Stock ultimately offered for sale
by Aspire Capital is dependent upon the number of shares purchased by Aspire Capital under the Purchase
Agreement.

Pursuant to the Purchase Agreement and the Registration Rights Agreement, we are registering 15,000,000 shares of
our Common Stock under the Securities Act, which includes the Commitment Shares and Initial Purchase Shares that
have already been issued to Aspire Capital and an additional 13,000,000 shares of Common Stock which we may
issue to Aspire Capital after this registration statement is declared effective under the Securities Act. All 15,000,000
shares of Common Stock are being offered pursuant to this prospectus.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

·

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

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

·

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

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

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