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This prospectus relates to shares of common stock of Mobivity Holdings Corp. that may be offered for sale for the
account of the selling stockholders identified in this prospectus. The selling stockholders may offer and sell from time
to time up to 23,577,949 shares of our common stock, which amount includes 7,056,793 shares to be issued to the
selling stockholders only if and when they exercise warrants held by them.

The shares owned by the selling stockholders may be sold in the over-the-counter market, or otherwise, at prices and
terms then prevailing or at prices related to the then-current market price, or in negotiated transactions. Although we
will incur expenses in connection with the registration of the common stock, we will not receive any of the proceeds
from the sale of the shares of common stock by the selling stockholders. We will receive gross proceeds of up to
$8,468,152 from the exercise of the warrants, if and when they are exercised.

Our common stock is quoted on the OTC Markets under the symbol “MFON”. The last reported sale price of our
common stock as reported by the OTC Markets on July 10, 2014 was $1.15 per share.

We may amend or supplement this prospectus from time to time by filing amendments or supplements as
required. You should read this entire prospectus and any amendments or supplements carefully before you make your
investment decision.

The shares of common stock offered under this prospectus involve a high degree of risk. See “Risk Factors” beginning
at page 3.

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

The date of this prospectus is July 30, 2014
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We have not authorized any person to give you any supplemental information or to make any representations for
us. You should not rely upon any information about our company that is not contained in this
prospectus. Information contained in this prospectus may become stale. You should not assume that the information
contained in this prospectus or any prospectus supplement is accurate as of any date other than their respective dates,
regardless of the time of delivery of this prospectus, any prospectus supplement or of any sale of the shares. Our
business, financial condition, results of operations and prospects may have changed since those dates. The selling
stockholders are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where
offers and sales are permitted.

In this prospectus, “Mobivity,” the “company,” “we,” “us,” and “our” refer to Mobivity Holdings Corp., a Nevada corporati
and its wholly-owned subsidiary, Mobivity, Inc., a Nevada corporation.
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SUMMARY

You should read this summary in conjunction with the more detailed information and financial statements appearing
elsewhere in this prospectus.

On November 12, 2013, we effected a 1 for 6 reverse stock split of our outstanding common shares. All share
amounts and share prices, including the exercise price and the number of common shares issuable under our
outstanding options and warrants, have been adjusted to give effect to the reverse stock split.

Our Company

Mobivity Holdings Corp. (“Mobivity,” “we or “us” or “the company”) is in the business of developing and operating
proprietary platforms over which brands and enterprises can conduct localized mobile marketing campaigns. Our
proprietary platforms allow brands and enterprises to market their products and services to consumers through text
messages sent directly to the consumers’ mobile phones, mobile smartphone applications, or other solutions driven

from consumers’ mobile phones. We generate revenue by charging the brands and enterprises a per-message
transactional fee, or through fixed or variable software licensing fees. Our customers include national franchisers,
professional sports teams and associations and other national brands such as the Los Angeles Clippers, Dallas
Cowboys, Chick-Fil-A, Jamba Juice, and others.

Our executive offices are located at 58 West Buffalo Street, Suite 200, Chandler, Arizona 85225. Our phone number
is (866) 622-4261. Our website address is www.mobivity.com. Information contained in, or accessible through, our
website does not constitute part of this prospectus.

The Offering

This offering relates to the offer and sale of our common stock by the selling stockholders identified in this
prospectus. The selling stockholders will offer and sell the shares of our common stock at prices related to the
then-current market price or in negotiated transactions. Although we have agreed to pay the expenses related to the
registration of the shares being offered, we will not receive any proceeds from the sale of the shares by the selling
stockholders.
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Summary Financial Information

The following summary financial data for the fiscal years ended December 31, 2013 and 2012 is derived from our
audited consolidated financial statements included elsewhere in this prospectus. The summary financial data as of and
for the three months ended March 31, 2014 has been derived from our unaudited financial statements and the related
notes thereto included elsewhere in this prospectus. This information is only a summary and does not provide all of
the information contained in our financial statements and related notes. You should read “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” beginning on page 21 of this prospectus and our
financial statements and related notes included elsewhere in this prospectus.

Three
Months Fiscal Year  Fiscal Year
Ended Ended Ended
March 31, December December
2014 31,2012 31,2013
(Unaudited)
Statement of Operations Data:
Net sales $903,215 $4,079,745 $4,093,667
Net loss $1,763,748 $7,338,927 $16,759,031
March 31,
2014
Balance Sheet Data: (Unaudited)
Total assets $13,960,411
Total liabilities 3,777,958
Stockholders’ equity 10,182,453
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RISK FACTORS

You should carefully consider the following risk factors before investing in our common stock. Our business and
results of operations could be seriously harmed by any of the following risks. The trading price of our common stock
could decline due to any of these risks, and you may lose part or all of your investment.

Risks Relating to Our Business

We may need additional financing to execute our business plan and fund operations, which additional financing may
not be available on reasonable terms or at all. As of March 31, 2014, we had approximately $3,222,533 of working
capital. While we believe that our working capital on hand will be sufficient to fund our 12 month plan of operations,
there can be no assurance that we will not require significant additional capital. In the event we require additional
capital we will endeavor to raise additional funds through various financing sources, including the sale of our equity
and debt securities and the procurement of commercial debt financing, with a bias toward debt financing over equity
raisings. However, there can be no guarantees that such funds will be available on commercially reasonable terms, if
at all. If such financing is not available on satisfactory terms, we may be unable to expand or continue our business as
desired and operating results may be adversely affected. Any debt financing will increase expenses and must be
repaid regardless of operating results and may involve restrictions limiting our operating flexibility. If we issue equity
securities to raise additional funds, the percentage ownership of our existing stockholders will be reduced and our
stockholders may experience additional dilution in net book value per share.

Our ability to obtain needed financing may be impaired by such factors as the capital markets, both generally and
specifically in our industry, and the fact that we are not yet profitable, which could impact the availability or cost of
future financings. If the amount of capital we are able to raise from financing activities, together with our revenues
from operations, is not sufficient to satisfy our capital needs, we may be required to reduce or even cease operations.

Our sales efforts to large enterprises require significant time and effort and could hinder our ability to expand our
customer base and increase revenue. Attracting new customers to our large enterprise division requires substantial
time and expense, especially in an industry that is so heavily dependent on personal relationships with executives. We
cannot assure that we will be successful in establishing new relationships, or maintaining or advancing our current
relationships. For example, it may be difficult to identify, engage and market to customers who do not currently
perform mobile marketing or advertising or are unfamiliar with our current services or platform. Further, many of our
customers typically require input from one or more internal levels of approval. As a result, during our sales effort, we
must identify multiple people involved in the purchasing decision and devote a sufficient amount of time to presenting
our products and services to those individuals. The complexity of our services often requires us to spend substantial
time and effort assisting potential customers in evaluating our products and services including providing
demonstrations and benchmarking against other available technologies. We expect that our sales process will become
less burdensome as our products and services become more widely known and used. However, if this change does not
occur, we will not be able to expand our sales effort as quickly as anticipated and our sales will be adversely affected.
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We may not be able to enhance our mobile marketing and advertising platform to keep pace with technological and
market developments, or to remain competitive against potential new entrants in our markets. The market for mobile
marketing and advertising services is emerging and is characterized by rapid technological change, evolving industry
standards, frequent new product introductions and short product life cycles. Our current platform and services may
not in the future be acceptable to marketers and advertisers. To keep pace with technological developments, satisfy
increasing customer requirements and achieve acceptance of our marketing and advertising campaigns, we will need
to enhance our current mobile marketing solutions and continue to develop and introduce on a timely basis new,
innovative mobile marketing services offering compatibility, enhanced features and functionality on a timely basis at
competitive prices. Our inability, for technological or other reasons, to enhance, develop, introduce and deliver
compelling mobile marketing services in a timely manner, or at all, in response to changing market conditions,
technologies or customer expectations could have a material adverse effect on our operating results or could result in
our mobile marketing services platform becoming obsolete. Our ability to compete successfully will depend in large
measure on our ability to maintain a technically skilled development and engineering staff and to adapt to
technological changes and advances in the industry, including providing for the continued compatibility of our mobile
marketing services platform with evolving industry standards and protocols.

In addition, as we believe the mobile marketing market is likely to grow substantially, other companies which are
larger and have significantly more capital to invest than us may emerge as competitors. For example, in May 2010,
Google, Inc. acquired Admob, Inc. Similarly, in January 2010, Apple, Inc. acquired Quattro Wireless, Inc. New
entrants could seek to gain market share by introducing new technology or reducing pricing. This may make it more
difficult for us to sell our products and services, and could result in increased pricing pressure, reduced profit margins,
increased sales and marketing expenses or the loss of market share or expected market share, any of which may
significantly harm our business, operating results and financial condition.

Our services are provided on mobile communications networks that are owned and operated by third parties who we
do not control and the failure of any of these networks would adversely affect our ability to deliver our services to our
customers. Our mobile marketing and advertising platform is dependent on the reliability of mobile operators who
maintain sophisticated and complex mobile networks. Such mobile networks have historically, and particularly in
recent years, been subject to both rapid growth and technological change. If the network of a mobile operator with
which we are integrated should fail, including because of new technology incompatibility, the degradation of network
performance under the strain of too many mobile consumers using it, or a general failure from natural disaster or
political or regulatory shut-down, we will not be able provide our services to our customers through such mobile
network. This in turn, would impair our reputation and business, potentially resulting in a material, adverse effect on
our financial results.

If our mobile marketing and advertising services platform does not scale as anticipated, our business will be
harmed. We must be able to continue to scale to support potential ongoing substantial increases in the number of
users in our actual commercial environment, and maintain a stable service infrastructure and reliable service delivery
for our mobile marketing and advertising campaigns. In addition, we must continue to expand our service
infrastructure to handle growth in customers and usage. If our mobile marketing services platform does not efficiently
and effectively scale to support and manage a substantial increase in the number of users while maintaining a high
level of performance, the quality of our services could decline and our business will be seriously harmed. In addition,
if we are unable to secure data center space with appropriate power, cooling and bandwidth capacity, we may not be
able to efficiently and effectively scale our business to manage the addition of new customers and overall mobile
marketing campaigns.
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The success of our business depends, in part, on wireless carriers continuing to accept our customers’ messages for
delivery to their subscriber base. We depend on wireless carriers to deliver our customers’ messages to their subscriber
base. Wireless carriers often impose standards of conduct or practice that significantly exceed current legal
requirements and potentially classify our messages as “spam,” even where we do not agree with that conclusion. In
addition, the wireless carriers use technical and other measures to attempt to block non-compliant senders from
transmitting messages to their customers; for example, wireless carriers block short codes or Internet Protocol
addresses associated with those senders. There can be no guarantee that we, or short codes registered to us, will not be
blocked or blacklisted or that we will be able to successfully remove ourselves from those lists. Although our services
typically require customers to opt-in to a campaign, minimizing the risk that our customers’ messages will be
characterized as spam, blocking of this type could interfere with our ability to market products and services of our
customers and communicate with end users and could undermine the effectiveness of our customers’ marketing
campaigns. To date we have not experienced any material blocking of our messages by wireless carriers, but any such
blocking could have an adverse effect on our business and results of operations.

We depend on third party providers for a reliable Internet infrastructure and the failure of these third parties, or the
Internet in general, for any reason would significantly impair our ability to conduct our business. We outsource all of
our data center facility management to third parties who host the actual servers and provide power and security in
multiple data centers in each geographic location. These third party facilities require uninterrupted access to the
Internet. If the operation of our servers is interrupted for any reason, including natural disaster, financial insolvency
of a third party provider, or malicious electronic intrusion into the data center, our business would be significantly
damaged. As has occurred with many Internet-based businesses, on occasion in the past, we have been subject to
“denial-of-service” attacks in which unknown individuals bombarded our computer servers with requests for data,
thereby degrading the servers’ performance. While we have historically been successful in relatively quickly
identifying and neutralizing these attacks, we cannot be certain that we will be able to do so in the future. If either a
third party facility failed, or our ability to access the Internet was interfered with because of the failure of Internet
equipment in general or we become subject to malicious attacks of computer intruders, our business and operating
results will be materially adversely affected.

Failure to adequately manage our growth may seriously harm our business. We operate in an emerging technology
market and have experienced, and may continue to experience, significant growth in our business. If we do not
effectively manage our growth, the quality of our products and services may suffer, which could negatively affect our
brand and operating results. Our growth has placed, and is expected to continue to place, a significant strain on our
managerial, administrative, operational and financial resources and our infrastructure. Our future success will depend,
in part, upon the ability of our senior management to manage growth effectively. This will require us to, among other
things:
implement additional management information systems;
further develop our operating, administrative, legal, financial and accounting systems and controls;
hire additional personnel;
develop additional levels of management within our company;

locate additional office space in various countries; and

maintain close coordination among our engineering, operations, legal, finance, sales and marketing and customer
service and support organizations.
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Moreover, as our sales increase, we may be required to concurrently deploy our services infrastructure at multiple
additional locations or provide increased levels of customization. As a result, we may lack the resources to deploy our
mobile marketing services on a timely and cost-effective basis. Failure to accomplish any of these requirements
would seriously harm our ability to deliver our mobile marketing services platform in a timely fashion, fulfill existing
customer commitments or attract and retain new customers.
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The gathering, transmission, storage and sharing or use of personal information could give rise to liabilities or
additional costs of operation as a result of governmental regulation, legal requirements, civil actions or differing views
of personal privacy rights. We transmit and store a large volume of personal information in the course of providing
our services. Federal, state and international laws and regulations govern the collection, use, retention, sharing and
security of data that we receive from our customers and their users. Any failure, or perceived failure, by us to comply
with U.S. federal, state, or international privacy or consumer protection-related laws, regulations or industry
self-regulatory principles could result in proceedings or actions against us by governmental entities or others, which
could potentially have an adverse effect on our business, operating results and financial condition. Additionally, we
may also be contractually liable to indemnify and hold harmless our customers from the costs or consequences of
inadvertent or unauthorized disclosure of their customers’ personal data which we store or handle as part of providing
our services.

The interpretation and application of privacy, data protection and data retention laws and regulations are currently
unsettled in the U.S. and internationally, particularly with regard to location-based services, use of customer data to
target advertisements and communication with consumers via mobile devices. Such laws may be interpreted and
applied inconsistently from country to country and inconsistently with our current data protection policies and
practices. Complying with these varying international requirements could cause us to incur substantial costs or
require us to change our business practices in a manner adverse to our business, operating results or financial
condition.

As privacy and data protection have become more sensitive issues, we may also become exposed to potential
liabilities as a result of differing views on the privacy of personal information. These and other privacy concerns,
including security breaches, could adversely impact our business, operating results and financial condition.

In the U.S., we have voluntarily agreed to comply with wireless carrier technological and other requirements for
access to their customers’ mobile devices, and also trade association guidelines and codes of conduct addressing the
provision of location-based services, delivery of promotional content to mobile devices and tracking of users or
devices for the purpose of delivering targeted advertising. We could be adversely affected by changes to these
requirements, guidelines and codes, including in ways that are inconsistent with our practices or in conflict with the
rules or guidelines in other jurisdictions.

Our management team has limited experience in public company matters, which could impair our ability to comply
with legal and regulatory requirements. Our management team has only limited public company management
experience or responsibilities, which could impair our ability to comply with legal and regulatory requirements and
applicable federal securities laws including filing required reports and other information required on a timely
basis. There can be no assurance that our management will be able to implement and affect programs and policies in
an effective and timely manner that adequately respond to increased legal, regulatory compliance and reporting
requirements imposed by such laws and regulations. Our failure to comply with such laws and regulations could lead
to the imposition of fines and penalties and further result in the deterioration of our business.

Risks Related to our Common Stock

There has been a limited trading market for our common stock. There has been a limited trading market for our
common stock on the Over-the-Counter Bulletin Board. The lack of an active market may impair the ability to sell
your shares at the time you wish to sell them or at a price that you consider reasonable. The lack of an active market
may also reduce the fair market value of your shares. An inactive market may also impair our ability to raise capital
by selling shares of capital stock and may impair our ability to acquire other companies or technologies by using
common stock as consideration.
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The market price of our common stock may be, and is likely to continue to be, highly volatile and subject to wide
fluctuations. The market price of our common stock is likely to be highly volatile and could be subject to wide
fluctuations in response to a number of factors that are beyond our control, including:

dilution caused by our issuance of additional shares of common stock and other forms of equity securities, which we
expect to make in connection with future acquisitions or capital financings to fund our operations and growth, to
attract and retain valuable personnel and in connection with future strategic partnerships with other companies;

announcements of new acquisitions or other business initiatives by our competitors;
our ability to take advantage of new acquisitions or other business initiatives;
quarterly variations in our revenues and operating expenses;
changes in the valuation of similarly situated companies, both in our industry and in other industries;
changes in analysts’ estimates affecting us, our competitors and/or our industry;
changes in the accounting methods used in or otherwise affecting our industry;
additions and departures of key personnel;
announcements by relevant governments pertaining to additional quota restrictions; and
fluctuations in interest rates and the availability of capital in the capital markets.

Some of these factors are beyond our control, and the impact of these risks, singly or in the aggregate, may result in
material adverse changes to the market price of our common stock and/or our results of operations and financial
condition.

We do not expect to pay dividends in the foreseeable future. We do not intend to declare dividends for the foreseeable
future, as we anticipate that we will reinvest any future earnings in the development and growth of our
business. Therefore, investors will not receive any funds unless they sell their common stock, and stockholders may
be unable to sell their shares on favorable terms or at all. Investors cannot be assured of a positive return on
investment or that they will not lose the entire amount of their investment in the common stock.

The offering of up to 23,577,949 shares of our common stock by selling stockholders could depress our common
stock price. Certain of our stockholders are offering pursuant to this prospectus up to 23,577,949 shares of our
common stock in a secondary offering, which amount includes 7,056,793 shares of common stock issuable upon
exercise of outstanding warrants. Sales of a substantial number of shares of our common stock in the public market
could adversely affect the market for our common shares and make it more difficult for us to sell equity securities at
times and prices that we determine to be appropriate. None of our shareholders are subject to any lock-up or other
agreement that contractually restricts their ability to publicly resell their common shares.

Our common stock may be considered to be a “penny stock” and, as such, any the market for our common stock may be
further limited by certain SEC rules applicable to penny stocks. To the extent the price of our common stock remains
below $5.00 per share or we have a net tangible assets of $2,000,000 or less, our common shares will be subject to
certain “penny stock” rules promulgated by the SEC. Those rules impose certain sales practice requirements on brokers

12
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who sell penny stock to persons other than established customers and accredited investors (generally institutions with
assets in excess of $5,000,000 or individuals with net worth in excess of $1,000,000). For transactions covered by the
penny stock rules, the broker must make a special suitability determination for the purchaser and receive the
purchaser’s written consent to the transaction prior to the sale. Furthermore, the penny stock rules generally require,
among other things, that brokers engaged in secondary trading of penny stocks provide customers with written
disclosure documents, monthly statements of the market value of penny stocks, disclosure of the bid and asked prices
and disclosure of the compensation to the brokerage firm and disclosure of the sales person working for the brokerage
firm. These rules and regulations adversely affect the ability of brokers to sell our common shares and limit the
liquidity of our securities.

13
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We are a “smaller reporting company” and, as such are allowed to provide less disclosure than larger public
companies. We are currently a “smaller reporting company,” meaning that we are not an investment company, an
asset-backed issuer, or a majority-owned subsidiary of a parent company that is not a smaller reporting company and
have a public float of less than $75 million and annual revenues of less than $50 million during the most recently
completed fiscal year. As a “smaller reporting company”, we are able to provide simplified executive compensation
disclosures in our SEC filings, are exempt from the provisions of Section 404(b) of the Sarbanes-Oxley Act requiring
that independent registered public accounting firms provide an attestation report on the effectiveness of internal
control over financial reporting, and have certain other decreased disclosure obligations in their SEC filings,
including, among other things, only being required to provide two years of audited financial statements in annual
reports. Decreased disclosures in our SEC filings due to our status as a “smaller reporting company” may make it harder
for investors to analyze our results of operations and financial prospects.

14
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION

This prospectus and the documents to which we refer you contain forward-looking statements. In addition, from time

to time, we or our representatives may make forward-looking statements orally or in writing. We base these
forward-looking statements on our expectations and projections about future events, which we derive from the
information currently available to us. Such forward-looking statements relate to future events or our future
performance. You can identify forward-looking statements by those that are not historical in nature, particularly those

that use terminology such as “may,” “will,” “should,” “expects,” “anticipates,” “contemplates,” “estimates,” “believe:
“projected,” “predicts,” “potential” or “continue” or the negative of these or similar terms. In evaluating these forward-lookin;
statements, you should consider various factors, including those described in this prospectus under the heading “Risk
Factors” beginning on page 3. These and other factors may cause our actual results to differ materially from any
forward-looking statement. Forward-looking statements are only predictions. The forward-looking events discussed

in this prospectus, the documents to which we refer you and other statements made from time to time by us or our
representatives, may not occur, and actual events and results may differ materially and are subject to risks,
uncertainties and assumptions about us.

LRI 99 ¢
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OUR COMPANY

We were incorporated in the State of Nevada on September 25, 2008 under the names Ares Ventures Corporation for
purposes of engaging in the acquisition, exploration and development of natural resource properties. From our
organization and until November 2010, we were an exploration stage company with no revenues and a limited
operating history.

Acquisitions

On November 2, 2010, we completed the acquisition of Mobivity, Inc., a Nevada corporation engaged in the business
of mobile marketing, which at the time was known as CommerceTel, Inc., in exchange for 1,666,667 shares of our
common stock. In anticipation of the transaction, on October 5, 2010, we changed our name from Ares Ventures
Corporation to CommerceTel Corporation. Upon our acquisition of Mobivity, Inc., we ceased all operations related to
the acquisition, exploration and development of natural resource properties and since that time have engaged
exclusively in our current business, the development and operation of proprietary platforms over which brands and
enterprises can conduct mobile marketing campaigns.

In April 2011, we acquired substantially all of the assets of the Txtstation interactive mobile marketing platform and
services business from Adsparq Limited. The purchase price for the acquisition was 354,167 shares of our common
stock and $300,000 in cash, which was paid over an 11 month period.

In April 2011, we entered into an acquisition agreement with Mobivity, LLC and Mobile Visions, Inc. pursuant to
which we acquired the assets of their Mobivity interactive mobile marketing platform and services business. The
purchase price for the acquisition was 166,667 shares of our common stock, $64,969 in cash paid at closing and a
secured subordinated promissory note in the principal amount of $606,054. The promissory note accrued interest on
the unpaid principal amount at the rate of 6.25% per annum and principal and interest were paid in six quarterly
installments of $105,526 starting May 1, 2011. The note was paid in full on May 31, 2012.

In connection with the Mobivity acquisition, in June 2012 we changed our corporate name to Mobivity Holdings
Corp.

In August 2011, we acquired substantially all of the assets of the BoomText interactive mobile marketing services
business from Digimark, LLC. The purchase price for the acquired assets consisted of:

86,590 shares of our common stock issued at closing;
$120,514 in cash paid at closing;

our secured subordinated promissory note in the principal amount of $175,000. This note earned interest at 6.25%
per annum and was paid in full on May 31, 2012;

our unsecured subordinated promissory note in the principal amount of $194,658 due and payable on October 1,
2012. The note does not bear interest and was paid in full in 2013; and

an earn-out payment (payable 20 months after closing of the transaction) of a number of shares of our common stock
equal to (a) 1.5, multiplied by our net revenue from acquired customers and customer prospects for the twelve-month
period beginning six months after the closing date, divided by (b) the average of the volume-weighted average
trading prices of our common stock for the 25 trading days immediately preceding the earn-out payment (subject to a
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collar of $1.49 and $2.01 per share). The final value of the earn-out payment was $2,210,667 and was satisfied
through our issuance of 247,279 shares of our common stock.

In May 2013, we acquired the assets of Sequence, LL.C related to a mobile customer loyalty application. The acquired

assets include all application software, URL’s, websites, trademarks, brands, customers and customer lists. The
purchase price consisted of: $300,000 in cash which was paid prior to closing; 125,000 shares of our common stock

which were issued at closing valued, based on the closing price of our common stock on May 13, 2013, at $183,750;

and our agreements to pay 24 monthly earn-out payments consisting of 10% of the eligible monthly revenue

subsequent to closing.

-10-
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Also in May 2013, we acquired certain assets of Front Door Insights, LLC. The assets acquired from Front Door
Insights consisted of cash on hand, accounts receivable, all rights under all contracts other than excluded contracts,
prepaid expenses, all technology and intellectual property rights, accounts payable, and obligations under a
commercial lease. The purchase price consisted of: $100,000 in cash; (2) our promissory note in the principal amount
of $1,400,000; and (3) 1,666,667 shares of our common stock valued, based on the closing price of our common stock
on May 20, 2013, at $1,034,310.

In March 2014, we acquired all of the assets of SmartReceipt, Inc., a Delaware corporation in exchange for:

Our payment at closing of $2.212 million of cash, net of a $150,000 loan made by us to SmartReceipt in January
2014;

Our issuance of 504,884 shares of our common stock; and

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

Pursuant to our agreement with SmartReceipt, SmartReceipt has agreed that 50% of the shares issuable to it or its
shareholders at the initial closing will be held back by us for a period of 12 months and will be subject to cancellation
based on indemnification claims on our part.

Financing Transactions

Between March 2011 to November 2011, we conducted the private placement sale of 114,778 shares of our common
stock at a price of $9.00 per share for the gross proceeds of $1,033,003. Each investor also received warrants to
purchase an equivalent number of shares at an exercise price of $12.00. In October 2012, the exercise price of the
warrants was reduced from $12.00 to $3.00 as a result of certain anti-dilution provisions contained in the warrant
agreement. As a result of the June 2013 private placement described below, the exercise price of the warrants was
further reduced to $1.20 per share in June 2013.

Between November 2010 and June 2012, we conducted the private placement sale of our 10% Senior Secured
Convertible Bridge Notes. The bridge notes accrued interest on the unpaid principal amount at the rate of 10% per
annum. The entire principal amount of the bridge notes, plus all accrued and unpaid interest, was due on the earlier of
(i) the date we completed a financing transaction for the offer and sale of shares of our common stock in an aggregate
amount of no less than 125% of the principal amounts evidenced by the bridge notes (a “qualifying financing”), or (ii) a
fixed maturity date, which initially was set at November 3, 2011 and later amended to October 15, 2013. On the
maturity date of the bridge notes, in addition to the repayment of the principal amount and all accrued and unpaid
interest, we agreed to issue to each holder of the bride notes, at each such holder’s option, either (i) a three year warrant
to purchase that number of shares of our common stock equal to the principal amount of (plus all accrued and unpaid
interest on) the bridge notes held by the holder divided by the per share purchase price of the common stock offered
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and sold in the qualifying financing (the “offering price”) which warrants shall be exercisable at the offering price, or (ii)
that number of shares of common stock equal to the product arrived at by multiplying (x) the principal amount of
(plus all accrued and unpaid interest on) the bridge notes held by the holder, divided by the offering price and (y)
1.98. Our obligations under the bridge notes were secured by all of our assets.

As of May 31, 2013, the outstanding principal amount and accrued interest under the bridge notes was $4,984,721 and
$441,973, respectively. As described below, all of the principal and substantially all of the accrued interest under the
bridge notes were converted into shares of our common stock and warrants to purchase our common stock in June
2013.

-11-
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On June 17, 2013, we entered into a securities purchase agreement and a registration rights agreement with certain
accredited investors in connection with our private placement sale of 6,250,000 shares of our common stock at a price
of $1.20 per share, for aggregate gross proceeds of $7.5 million. Pursuant to the terms of the registration rights
agreement, we agreed to file with the SEC a resale registration statement covering the shares. Emerging Growth
Equities, Ltd. acted as placement agent for the private placement and received $493,300 in commissions from us. In
addition, for its services as placement agent, we issued to EGE warrants to purchase an aggregate of 605,910 shares of
our common stock, exercisable for a period of five years from the closing date, at an exercise price of $1.20 per share.

In connection with the private placement, we also entered into a convertible secured promissory note conversion
agreement on June 17, 2013, with the holders of our bridge notes. Pursuant to the note conversion agreement, we
agreed to issue to the holders of our bridge notes 4,462,089 shares of our common stock, at the conversion price of
$1.20 per share, for the cancellation of outstanding principal of $4,984,721 and accrued interest of $369,786 under the
notes. Certain holders elected to receive, and we made, cash payments on the accrued interest on their notes in lieu of
shares of common stock. Each note holder also received a warrant to purchase that number of shares of our common
stock calculated by dividing the outstanding principal amount plus accrued and unpaid interest of such note by the
conversion price. We issued warrants to purchase a total of 4,541,592 shares of our common stock to the note
holders. The warrants are exercisable for a period of five years at an exercise price of $1.20 per share. In connection
the sale of the bridge notes, we agreed to file with the SEC a resale registration statement covering the securities
issued upon conversion of the Bridge Notes.

In March 2014, we conducted the private placement to certain accredited investors of 5,413,000 units of our securities
at a price of $1.00 per unit for the gross proceeds of up to $5,413,000. Each unit consisted of one share of our
common stock and a common stock purchase warrant to purchase one-quarter share of our common stock, over a five
year period, at an exercise price of $1.20 per share. In connection with the placement, we entered into a registration
rights agreement with the investors, pursuant to which we agreed to cause a resale registration statement covering the
common shares made part of the units to be filed by May 15, 2014. The registration rights agreement also provides
that we must make certain payments as liquidated damages to the investors if we fail to timely file the registration
statement and cause it to become effective. Emerging Growth Equities, Ltd. acted as placement agent for the private
placement and received $370,685 in commissions from us. In addition, for its services as placement agent, we issued
to EGE warrants to purchase an aggregate of 370,685 units, as defined above, exercisable for a period of five years
from the closing date, at an exercise price of $1.00 per unit. The warrants had a fair value on date of issuance of
$461,598.

-12-
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SELLING STOCKHOLDERS

This prospectus relates to the offering and sale, from time to time, of up to 23,577,949 shares of our common stock,
held by the stockholders named in the table below, which amount includes 7,056,793 common shares issuable upon
the exercise of warrants held by the selling stockholders. The selling stockholders may exercise their warrants at any
time in their sole discretion. All of the selling stockholders named below acquired their shares of our common stock
and warrants directly from us in private transactions.

On June 17, 2013, we entered into a securities purchase agreement and a registration rights agreement with certain

accredited investors in connection with our private placement sale of 6,250,000 shares of our common stock at a price

of $1.20 per share, for aggregate gross proceeds of $7.5 million. Pursuant to the terms of the registration rights

agreement, we agreed to file with the SEC a resale registration statement covering the shares. Emerging Growth

Equities, Ltd. acted as placement agent for the private placement and received $439,300 in commissions from us. In

addition, for its services as placement agent, we issued to EGE warrants to purchase an aggregate of 605,910 shares of

the Company’s common stock, exercisable for a period of five years from the closing date, at an exercise price of $1.20
per share.

In connection with the private placement, we also entered into a convertible secured promissory note conversion
agreement on June 17, 2013, with certain holders of our outstanding 10% senior secured convertible bridge notes due
October 15, 2013. Pursuant to the note conversion agreement, we agreed to issue to the holders of the notes 4,462,089
shares of our common stock, at the conversion price of $1.20 per share, for the cancellation of outstanding principal of
$4,984,721 and accrued interest of $369,786 under the notes. Certain holders elected to receive, and we agreed to
make, cash payments on the accrued interest on their notes in lieu of shares of common stock. Each note holder also
received a warrant to purchase that number of shares of our common stock calculated by dividing the outstanding
principal amount plus accrued and unpaid interest of such note by the conversion price. The warrants are exercisable
for a period of five years at an exercise price of $1.20 per share. In connection the sale of the bridge notes, we agreed
to file with the SEC a resale registration statement covering the securities issued upon conversion of the notes.

In March 2014, we conducted the private placement to certain accredited investors of 5,413,000 units of our securities
at a price of $1.00 per unit for the gross proceeds of up to $5,413,000. Each unit consisted of one share of our
common stock and a common stock purchase warrant to purchase one-quarter share of our common stock, over a five
year period, at an exercise price of $1.20 per share. In connection with the placement, we entered into a registration
rights agreement with the investors, pursuant to which we agreed to cause a resale registration statement covering the
common shares made part of the units to be filed by May 15, 2014. The registration rights agreement also provides
that we must make certain payments as liquidated damages to the investors if we fail to timely file the registration
statement and cause it to become effective. Emerging Growth Equities, Ltd. acted as placement agent for the private
placement and received $370,685 in commissions from us. In addition, for its services as placement agent, we issued
to EGE warrants to purchase an aggregate of 370,685 units, as defined above, exercisable for a period of five years
from the closing date, at an exercise price of $1.00 per unit. The warrants had a fair value on date of issuance of
$461,598.

Except as indicated below, none of the selling stockholders has held a position as an officer or director of the
company, nor has any selling stockholder had any material relationship of any kind with us or any of our
affiliates. Except as otherwise indicated in the footnotes to the table, the selling stockholders possess sole voting and
investment power with respect to the shares shown, and no selling stockholder is a broker-dealer or an affiliate of a
broker-dealer. All information with respect to share ownership has been furnished by the selling stockholders. The
shares being offered are being registered to permit public secondary trading of the shares and each selling stockholder
may offer all or part of the shares owned for resale from time to time.
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The following table sets forth certain information known to us as of the date of this prospectus and as adjusted to
reflect the sale of the shares offered hereby, with respect to the beneficial ownership of our common stock by the
selling stockholders who participated in the private placement mentioned above. The share amounts under the
columns “Shares Beneficially Owned Before the Offering” and “Maximum Number of Shares Offered” consist of the
shares of our common stock sold by us in the private placement described above, including shares issuable to the
selling shareholder upon the exercise of outstanding warrants. The share amounts under the columns “Shares
Beneficially Owned after the Offering” assume all of the offered shares are sold pursuant to this prospectus.

Shares Beneficially Maximum Shares Beneficially
Owned Number of Owned After the
Before the Offering Shares Offering (1)
Name of Beneficial Owner Number % Offered Number %
Sandor Capital Master Fund (2)(3) 1,211,937 4.3 % 1,211,937 -0- *
Ballyshannon Partners LP (4) 525,000 1.9 % 525,000 -0- *
Ballyshannon Family Partnership (5) 454,050 1.6 % 454,050 -0- *
Porter Partners, LP (6) 2,332,723 8.3 % 2,332,723 -0- *
EDIJ Limited (7) 376,767 1.3 % 376,167 -0- *
Porter Family Living Trust dtd 9/5/2006 (8) 291,667 1.0 % 291,667 -0- *
Ben Joseph Partners (9) 475,828 1.7 % 475,828 -0- *
Alexander M. Bush 12,500 * 12,500 -0- *
John E. Thompson 52,083 * 52,083 -0- *
Diker MicroCap Fund LP (10) 604,167 2.1 % 604,167 -0- *
Trellus Partners LP (11) 1,145,833 4.1 % 729,167 416,667 1.5 %
Julie T. Berlacher 258,744 * 258,744 -0- *
Paul D. Berlacher TTEE Paul D. Berlacher
Irrev. Trust (12) 20,833 * 20,833 -0- *
Audrey E. Berlacher TTEE Audrey E.
Berlacher Rev Trust (13) 20,833 * 20,833 -0- *
David A. Houghton 177,065 * 177,065 -0- *
Bruce E. Terker TTEE Robert A. Berlacher
2004 Family Trust (14) 41,667 * 41,667 -0- *
Chardonnay Partners, LP (15) 178,847 * 178,847 -0- *
Harry Mittelman Revocable Living Trust (16) 277,323 * 277,323 -0- *
Bruce and Katherine Evans TBE 311,431 1.1 % 311,431 -0- *
Jacqueline A. Evans 12,500 * 12,500 -0- *
JSL Kids Partners (3)(17) 83,333 ® 83,333 -0- *
James C. Barragan, Jr. and Nancy F.
Barragan 57,967 * 41,667 16,300 *
Robert A. Elliott 20,833 * 20,833 -0- *
Robert B. Prag 96,087 * 96,087 -0- *
The Del Mar Consulting Group, Inc.
Retirement Plan Trust (18) 41,667 * 41,667 -0- *
George 1. Bridges, Jr. 291,667 1.0 % 291,667 -0- *
Carl Todd Bridges and Lori D. Bridges 208,333 * 208,333 -0- *
Clayton Green, Jr. 83,333 * 83,333 -0- *
Taylor Green 83,333 * 83,333 -0- *
Shelby Zimmerman 83,333 * 83,333 -0- *
Robert A. Smith 208,333 * 208,333 -0- *
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Mark A. and Lucinda M. Henry

Donald K. Thomas

Mobivity Partners (19)

John R. Harris (20)

ACT Capital Partners, LP (21)

Amir L. Ecker

Delaware Charter G T Cust FBO Amir L.
Ecker IRA (22)

Cornelis F. Wit

The Ecker Family Partnership (23)

Gary Knutsen

Gregory J. Berlacher (3)

Emerging Growth Equities, Ltd. PSP dtd
9/1/99 FBO Gregory J. Berlacher, 401k
(24 (3)

Emerging Growth Equities, Ltd. PSP dtd
9/1/99 FBO Jay D. Seid, 401k (25)(3)
John S. Lemak IRA Rollover Raymond
James & Assoc Custodian (3)(26)
Kingdom Trust Co. Roth IRA Cust FBO
Robert A. Berlacher (27)

Lancaster Investment Partners, LP (28)
Northwood Capital Partners, LP (29)
Randall Smith

Peter and Susan Stanley JTWROS

The Michael and Valerie Bynum Living Trust

(20)(30)

Timothy W. Schatz (20)

Joel and Amy Wisian

Allen M. and Emily R. Bynum
Johnny and Debra Allen

Jessie and Kimberly A. Allen

Donald K. and Paige Matthey Bynum
Pier Bynum

Patrick Bynum

Dennis Becker (20)

Marion Cook

James Flanigan

Steve Tebo

Berlwoods Partners, LP (31)
Cortleigh Capital Partners, LP (32)
Phyllis D. Kalista

Jay D. Seid (3)

Franz J. Berlacher

Robert D. Auritt

Kingdom Trust Company IRA c/f Richard
Johnson (33)

Andrew S. Rosen

ACT Capital Management, LLLP (34)
Delaware Charter G&T Cust FBO Amir L.
Ecker ROTH IRA (35)

158,744
16,667

416,667
100,695
638,219
458,847

582,123
1,934,992
173,225
123,734
53,650

112,883
195,745
221,433

150,064
236,870
535,308
46,720

231,919

158,305
433,072
126,233
58,881
16,872
16,872
16,854
8,427
8,427
1,309,179
83,927
41,895
83,790
20,833
33,333
20,833
28,125
4,167
8,333

16,667
106,917
33,333

20,833

*
*
1.5
*
2.3
1.6

2.1
6.9

*
*
*

* %
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8,427
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20,833
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16,667
83,333
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Delaware Charter G&T Cust FBO Carol G.
Frankenfield IRA (36)

Kingdom Trust Co. SEP IRA c/f Robert A.
Berlacher (37)

MIJA Investments LLC (38)

JBA Investments LLC (39)

Elizabeth Arno

Kingdom Trust Co. IRA FBO Daniel C.
Gardner (40)

Brodsky Family Trust (41)

Ivy L. Fredericks

Robert Winter

Brian J. Grossi 2007 Revocable Trust (42)
Pak Cheong Choi & Susan Huang Choi
JTWROS

John C. Lipman

Lipman Capital Group Inc. Retirement Plan
(43)

Marcelle Weems Bynum

Lavonne Bynum

Cecil Glen Bynum and Cathey Lynn Bynum,
Tenants in Common

David Gomez

David Hirons

Dillon Page and Vickie Page, Joint Tenants
Russell Sarachek

Mayumi Ishii Post

Kingdom Trust Company IRA Rollover FBO
Franz J. Berlacher (44)

Kingdom Trust Co. Roth IRA c/f Julie T.
Berlacher (45)

Fraser Clarke

BMO Nesbitt Burns ITF 365-24977-22 (46)
David Moss

VFT Special Ventures, Ltd (47)

Trellus Small Cap Opportunity Fund LP (48)
David Jacques (20)

Kobe Partners, LP (49)

Logos Partners L.P. (50)

Perritt Ultra MicroCap Fund (51)

Thomas B. Akin

Kingdom Trust cust. FBO David A.
Houghton IRA (52)

Jon D. and Linda W. Gruber Trust (53)
Steven T. Newby

London Family Trust (54)

NES/FMTC IRA fbo Amir L. Ecker (55)
Lacuna Hedge Fund, LLLP (56)

John E. Thompson, III

Lincoln Park Capital Fund, LLC (57)
Jonathan Cassell

20,833

16,667
12,500
12,500
16,667

20,833
125,000
20,833
20,833
12,500

8,333
40,417

52,083
12,654
12,654

43,578
145,283
85,075
96,758
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20,833

22,083
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62,500
12,630
1,069,279
312,500
69,791
281,250
125,000
825,000
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(16)

Assumes that all securities offered are sold.

The selling stockholder indicated to us that John S. Lemak, Manager of Sandor Capital Master
Fund, has voting and investment power over the shares it is offering for resale.

The selling stockholder identified itself to us as an affiliate of a broker-dealer. It has indicated
to us that it purchased the shares in the ordinary course of business, and at the time of the
purchase of the shares to be resold, had no agreements or understandings, directly or indirectly,
with any person to distribute the shares.

The selling stockholder indicated to us that Bruce E. Terker, President of Ballyshannon
Partners, L.P., has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Bruce E. Terker, President of Ballyshannon Family
Partnership, L.P., has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Jeffrey H. Porter, General Partner of Porter
Partners, L.P., has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Jeffrey H. Porter, Investment Advisor of EDJ
Limited, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Jeffrey H. Porter, Trustee of Porter Family Living
Trust dtd. 9/5/2006, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Jeffrey H. Porter, General Partner of Ben Joseph
Partners, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Ken Brower, Chief Financial Officer of Diker
Micro Cap Fund LP, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that James Scaplen, Chief Financial Officer of Trellus
Partners LP, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Paul D. Berlacher, Trustee of the Paul D. Berlacher
Irrev. Trust, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Audrey E. Berlacher, Trustee of the Audrey E.
Berlacher Rev Trust, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Bruce E. Terker, Trustee of the Robert A. Berlacher
2004 Family Trust, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Robert A. Berlacher, General Partner of
Chardonnay Partners, LP, has voting and investment power over the shares it is offering for
resale.

The selling stockholder indicated to us that Harry Mittelman, Trustee of the Harry Mittelman
Revocable Living Trust, has voting and investment power over the shares it is offering for
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resale.

(17) The selling stockholder indicated to us that John S. Lemak, Manager of JSL Kids Partners, has
voting and investment power over the shares it is offering for resale.

(18) The selling stockholder indicated to us that Robert B. Prag, Trustee of The Del Mar Consulting
Group, Inc. Retirement Plan Trust, has voting and investment power over the shares it is

offering for resale.

(19) The selling stockholder indicated to us that Julie Krupala, Secretary of Mobivity Partners, has
voting and investment power over the shares it is offering for resale.

(20) The selling stockholder is, or is an affiliate of, an executive officer or director of our company.

-15-
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(28)

(29)

(30)

€2y

(32)

(33)

The selling stockholder indicated to us that Carol Frankenfield, General Partner of ACT Capital
Partners, LP, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Amir L. Ecker, IRA Owner of Delaware Charter G
T Cust. FBO Amir L. Ecker IRA, has voting and investment power over the shares it is offering
for resale.

The selling stockholder indicated to us that Amir L. Ecker, General Partner of The Ecker
Family Partnership, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Gregory J. Berlacher, Owner of Emerging Growth
Equities Ltd PSP dtd 9/1/99 FBO Gergory J. Berlacher 401k, has voting and investment power
over the shares it is offering for resale.

The selling stockholder indicated to us that Jay D. Seid, Owner of Emerging Growth Equities
Ltd PSP dtd 9/1/99 FBO Jay D. Seid 401k, has voting and investment power over the shares it
is offering for resale.

The selling stockholder indicated to us that John S. Lemak, IRA Owner of the John S. Lemak
IRA Rollover, Raymond James & Assoc. custodian, has voting and investment power over the
shares it is offering for resale.

The selling stockholder indicated to us that Robert A. Berlacher, IRA Owner of Kingdom Trust
Co. Roth IRA Cust FBO Robert A. Berlacher, has voting and investment power over the shares
it is offering for resale.

The selling stockholder indicated to us that Robert A. Berlacher, Manager of Lancaster
Investment Partners, LP, has voting and investment power over the shares it is offering for
resale.

The selling stockholder indicated to us that Robert A. Berlacher, Manager of Northwood
Capital Partners, LP, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Michael K. and Valerie L. Bynum, Trustees of The
Michael and Valerie Bynum Living Trust, have voting and investment power over the shares it
is offering for resale.

The selling stockholder indicated to us that Robert A. Berlacher, Managing Member of
Berlwoods Partners, LP, has voting and investment power over the shares it is offering for
resale.

The selling stockholder indicated to us that Christine Groves, Partner of Cortleigh Capital
Partners, LP, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Richard Johnson, IRA Owner of Kingdom Trust
Company IRA c/f Richard Johnson, has voting and investment power over the shares it is
offering for resale.
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The selling stockholder indicated to us that Carol G. Frankenfield, General Partner of ACT
Capital Management LLP, has voting and investment power over the shares it is offering for
resale.

The selling stockholder indicated to us that Amir L. Ecker, IRA Owner of Delaware Charter G
T Cust FBO Amir L. Ecker ROTH IRA, has voting and investment power over the shares it is
offering for resale.

The selling stockholder indicated to us that Carol G. Frankenfield, IRA Owner of Delaware
Charter G T Cust FBO Carol G. Frankenfield IRA, has voting and investment power over the
shares it is offering for resale.

The selling stockholder indicated to us that Robert A. Berlacher, IRA Owner of Kingdom Trust
Co. SEP IRA c/f Robert A. Berlacher, has voting and investment power over the shares it is

offering for resale.

The selling stockholder indicated to us that Andrew Arno, Advisor of MJA Investments LLC,
has voting and investment power over the shares it is offering for resale.

-16-

30



Edgar Filing: MOBIVITY HOLDINGS CORP. - Form 424B3

Table of Contents

(39)

(40)

(41)

(42)

(43)

(44)

(45)

(46)

(47)

(48)

(49)

(50)
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(52)

The selling stockholder indicated to us that Andrew Arno, Advisor of JBA Investments LLC,
has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Daniel C. Gardner, IRA Owner of Kingdom Trust
Co. IRA FBO Daniel C. Gardner, has voting and investment power over the shares it is offering
for resale.

The selling stockholder indicated to us that Peter Brodsky, Trustee of the Brodsky Family
Trust, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Brian J. Grossi, Trustee of the Brian J. Grossi 2007
Revocable Trust, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that John C. Lipman, Owner of Lipman Capital Group
Inc. Retirement Plan, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Franz J. Berlacher, IRA Owner of Kingdom Trust
Company IRA Rollover FBO Franz J. Berlacher, has voting and investment power over the
shares it is offering for resale.

The selling stockholder indicated to us that Julie T. Berlacher, IRA Owner of Kingdom Trust
Co. ROTH IRA c/f Julie T. Berlacher, has voting and investment power over the shares it is
offering for resale.

The selling stockholder indicated to us that Dean McDonald, Limited Partner of BMO Nesbitt
Burns ITF 365-24977-22, has voting and investment power over the shares it is offering for
resale.

Represents shares underlying warrants issued to Emergency Growth Equities, Ltd. as placement
agent compensation. The selling stockholder indicated to us that Gregory J. Berlacher has
voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that James Scaplen, Chief Financial Officer of Trellus
Small Cap Opportunity Fund LP, has voting and investment power over the shares it is offering
for resale.

The selling stockholder indicated to us that Eric Carter, Portfolio Manager of Kobe Partners,
LP, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Clark Lehman, General Partner of Logos Partners,
LP, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Lynn Bermeister, Vice President of Perritt Ultra
MicroCap Fund has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that David Houghton has voting and investment power
over the shares it is offering for resale.
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The selling stockholder indicated to us that Jon Gruber, Trustee of the Gruber Trust, has voting
and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Robert London, trustee of the London Family
Trust, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Amir Ecker has voting and investment power over
the shares it is offering for resale.

The selling stockholder indicated to us that Wink James, Managing Partner of Lacuna Hedge
Fund, LLLP, has voting and investment power over the shares it is offering for resale.

The selling stockholder indicated to us that Joshua Sheinfeld, CEO of Lincoln Park Capital
Fund, LLC, has voting and investment power over the shares it is offering for resale.
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PLAN OF DISTRIBUTION

The selling stockholders may, from time to time, sell any or all of their shares of common stock on any stock
exchange, market or trading facility on which the shares are traded or in private transactions. The shares owned by the
selling stockholders may be sold at the then-current market price or in negotiated transactions. The selling
stockholders may use any one or more of the following methods when selling shares:

ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion
of the block as principal to facilitate the transaction;

purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
an exchange distribution in accordance with the rules of the applicable exchange;
privately negotiated transactions;
short sales;

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

a combination of any such methods of sale; and
any other method permitted pursuant to applicable law.

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

The selling stockholders may also engage in puts and calls and other transactions in our securities or derivatives of our
securities and may sell or deliver shares in connection with these trades.

Broker-dealers engaged by the selling stockholders may arrange for other brokers-dealers to participate in
sales. Broker-dealers may receive commissions or discounts from the selling stockholders (or, if any broker-dealer
acts as agent for the purchaser of shares, from the purchaser) in amounts to be negotiated. The selling stockholders do
not expect these commissions and discounts to exceed what is customary in the types of transactions involved. Any
profits on the resale of shares of common stock by a broker-dealer acting as principal might be deemed to be
underwriting discounts or commissions under the Securities Act. Discounts, concessions, commissions and similar
selling expenses, if any, attributable to the sale of shares will be borne by a selling stockholder. The selling
stockholders may agree to indemnify any agent, dealer or broker-dealer that participates in transactions involving
sales of the shares if liabilities are imposed on that person under the Securities Act.

The selling stockholders may from time to time pledge or grant a security interest in some or all of the shares of
common stock owned by them and, if they default in the performance of their secured obligations, the pledgees or
secured parties may offer and sell the shares of common stock from time to time under this prospectus after we have
filed a supplement to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act of 1933
amending the list of selling stockholders to include the pledgee, transferee or other successors in interest as selling
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stockholders under this prospectus.

The selling stockholders also may transfer the shares of common stock in other circumstances, in which case the
transferees, pledgees or other successors in interest will be the selling beneficial owners for purposes of this
prospectus and may sell the shares of common stock from time to time under this prospectus after we have filed a
supplement to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act of 1933
amending the list of selling stockholders to include the pledgee, transferee or other successors in interest as selling
stockholders under this prospectus.
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The selling stockholders and any broker-dealers or agents that are involved in selling the shares of common stock may
be deemed to be “underwriters” within the meaning of the Securities Act in connection with such sales. In such event,
any commissions received by such broker-dealers or agents and any profit on the resale of the shares of common stock
purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act.

We are required to pay all fees and expenses incident to the registration of the shares of common stock. We have
agreed to indemnify the selling stockholders against certain claims, damages and liabilities, including liabilities under
the Securities Act.

The selling stockholders have advised us that they have not entered into any agreements, understandings or
arrangements with any underwriters or broker-dealers regarding the sale of their shares of common stock, nor is there
an underwriter or coordinating broker acting in connection with a proposed sale of shares of common stock by any
selling stockholder. If we are notified by any selling stockholder that any material arrangement has been entered into
with a broker-dealer for the sale of shares of common stock, if required, we will file a supplement to this
prospectus. If the selling stockholders use this prospectus for any sale of the shares of common stock, they will be
subject to the prospectus delivery requirements of the Securities Act.

The anti-manipulation rules of Regulation M under the Securities Exchange Act of 1934 may apply to sales of our
common stock and activities of the selling stockholders.
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MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS

Our common stock is quoted on the OTC Bulletin Board under the stock symbol “MFON.” Our common stock trades
only sporadically and has experienced in the past, and is expected to experience in the future, significant price and
volume volatility.

The following table shows the reported high and low closing sale prices for our common stock based on information
provided by the OTC Bulletin Board for the periods indicated.

Year Ended December 31, 2013 High Low
Fourth Quarter $3.00 $1.70
Third Quarter $4.20 $2.40
Second Quarter $2.52 $1.02
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