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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS AND OTHER INFORMATION
CONTAINED IN THIS REPORT

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

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

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

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

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

Note Regarding Reverse Stock Split

The Company effected a reverse split of its outstanding common stock, par value $0.0001, at a ratio of 1-for-75,
effective as of June 22, 2018 (the “Reverse Split™), for the purpose of complying with Nasdaq Listing Rule 5550(a)(2).
All share and per share amounts have been restated as if the split occurred as of the earliest period presented.

PART 1

ITEM 1. DESCRIPTION OF BUSINESS

» G« » o«

Unless otherwise noted, the terms “GTX Corp”, the “Company”, “we”, “us”, and “our” refer to the ongoing
business operations of GTX Corp and our wholly-owned subsidiaries, Global Trek Xploration, Inc. and
LOCiMOBILE, Inc.
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BUSINESS OVERVIEW & INTRODUCTION

GTX Corp (GTX) is a technology company that owns and operates two wholly owned subsidiaries engaged in the
growing multi-billion dollar location based wearable technology and real-time location systems (“RTLS”) industry.
GTX designs, manufactures and sells various interrelated and complementary products and services for the purpose of
tracking and monitoring people and high value assets in real time. GTX owns 100% of the issued and outstanding
capital stock of its two subsidiaries - Global Trek Xploration, Inc. and LOCiMOBILE, Inc. The two subsidiaries
operate in various interrelated sectors of location-based services (LBS) and the wearable technology industry.
Through these subsidiaries, GTX Corp is engaged in the design, development, manufacturing, distribution, sales and
support of related products and services, for the consumer, enterprise and military. Utilizing GPS, cellular, BLE, NFC,
RF and WiFi technologies through a proprietary enterprise monitoring platform and licensing subscription business
model, the Company offers a complete end to end solution of hardware, middleware, apps, connectivity, and
professional services that can track and monitor people or assets at the touch of a button in real-time. In addition to
selling products and monthly service subscriptions, the Company also generates revenues through licensing its
technology and intellectual property.

Global Trek Xploration was founded in 2002, and as part of a reverse merger became publicly traded in 2008, as a
100% wholly owned subsidiary of GTX Corp (OTCQB: GTXO), which operates and is headquartered in Los Angeles,
California, with distributors and customers across the globe, in over 35 countries. Today GTX provides a, patented,
comprehensive, end-to-end hardware, software and middleware platform that delivers tracking and monitoring
products and services in vertical niche markets worldwide. We answer the “where is” question: such as, where is my
mother, child, employee, soldier, pet, drone, rifle or other high value asset, through its proprietary loT (“Internet of
Things”) enterprise platform.
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Since inception, GTX has developed and commercially launched numerous products, including, our GPS Smart

Shoes, SmartSoles, Bluetooth Low Energy (“BLE”) SmartSoles, hand-held GPS tracking devices, a proprietary custom
military personnel and asset tracking solution, a weapons tracker, pet tracker, infant tracker and more than 20
smartphone and tablet Apps, all supported by our hosted and scalable backend monitoring platform and intellectual
property portfolio. The Company has multiple lines of business units comprising of our core wearable tech SmartSole
line, Military, OEM and professional services, mobile and digital, Near field Communications (NFC) asset tracking
and intellectual property licensing. The business units generate various revenue streams, such as product sales,
recurring subscriptions, software and intellectual property (IP) licensing, fees for custom hardware and software
development, professional consulting, support and maintenance services. Many of our products are protected by GTX’s
IP portfolio of close to 90 issued patents, licensed patents, patents pending, registered trademarks, copyrights, URLSs
and a library of proprietary hardware designs and software.

BUSINESS UNITS

Our SmartSole line of wearable footwear technology is designed for people with cognitive memory disorders, such
as Alzheimer’s, dementia, autism and traumatic brain injury (“TBI”). Currently that number is estimated at 100
million worldwide and expected to reach 277 million by 2050. Typically, these people have a tendency to wander
and require some wander guard technology and remote oversight. The SmartSoles are comfortable orthotic insoles
embedded with a GPS and cellular tracking module, so that a caregiver can know in real time where a loved one is
at the touch of a button from any smartphone or computer. Approximately 9 million people in the US and over 100
million worldwide are affected with some sort of cognitive memory disorder. With recent innovations of new
biometric technology sensors we plan to expand beyond location based services and into the general senior
population for people that need to track their mobility, activity and balance. Think of this as the FitBit for the
senior’s market, with a potential customer base of 72 million people in the US and 650 million worldwide.

1y

Military, OEM and custom development for tracking military personnel, and high value assets, such as drones,
2)small light weight cargo, rifles and other high value mobile assets that require our robust, small footprint and low
power consumption hardware platform.

Mobile and digital for the work force, such as salespersons, journalists, electricians, plumbers, food delivery,
property management agents, cleaning services and other industries that require knowing the whereabouts of an
employee or contractor in real time but that don’t want to invest in costly GPS devices, instead would rather
leverage a user’s smartphone.

3)

IP licensing. Many of our patents were issued over 10 years ago and have garnered interest within the tech
4)community. GTX is currently engaged in a licensing and monetization campaign. Over 150 companies that could
potentially license some or all of our IP, have been identified.

BLE and NFC technology for tracking people indoors, such as children in schools and valuable assets across the
supply chain. BLE - Bluetooth Low Energy and NFC — Near Field Communication are a short-range wireless

5)technology that triggers data exchange from one device to another. The chip is about the size of a nickel and can be
attached, embedded, sewn, glued, embroidered and even ironed on or otherwise affixed to just about any person or
product, including print materials, packaging and wearables.
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CORPORATE STRATEGY

Management’s corporate strategy is to continue to build and develop GTX as a technology company that provides
turnkey solutions for the consumer, enterprise and government in the field of tracking and monitoring people and high
value assets. Most of the GTX product lines are sold with a monthly, quarterly or annual subscription service plan or
licensing fees ranging from $2.00 to $35.00 per month per device. In addition to recurring service fees the Company
also generates revenues through software and IP licensing, which to date most of our IP licensing agreements have
been in the low five figures to the mid six figures. In order to facilitate and sustain long-term growth we are focused
on adding new subscribers and signing new licensing agreements so that we can build a steady base of recurring
revenues. Product sales and building out our patent portfolio are the key drivers of these initiatives. The more products
we develop and sell the more subscribers we bring onboard. And, as our patent portfolio grows and evolves so do our
licensing opportunities. To date we have built a network of strategic partners, a robust technology platform of
proprietary hardware and software and a growing intellectual property (IP) portfolio. The GTX product lines of
embedded smart wearable GPS devices, Stand-Alone GPS devices, Digital Apps, BLE/NFC solution and encrypted
RF military personnel and asset tracking solutions are sold both direct to consumer (B2C) and business to business
(B2B) and direct to the Military, through our global network of resellers, affiliates, distributors, non-profit
organizations, government agencies, police departments, manufacturers reps and retailers. The Company has been
ramping up its product distribution and sales channels and, as of December 31, 2018, the Company had live units in
the field and / or paying subscribers in over 35 countries, with well-established customers and distributors in Canada,
Mexico, Europe, Latin America, Asia, the Middle East and Africa. In the U.S. the Company sells direct to the
consumer through its online ecommerce platform, a host of retailers and resellers along with over 900 online affiliates.
The Company also manages direct B2B enterprise and government sales through its business development team and
advisors. The B2B initiatives comprise of supporting existing distributors along with bringing on new distributors,
working with U.S. and Foreign Military agencies, to support existing business and secure new business, and
domestically to work with local, state and federal agencies in order to acquire reimbursement codes for its line of
SmartSoles. To date GTX has been issued a vendor number for reimbursement in 11 U.S. states and internationally in
Canada, Norway, Sweden and in the U.K. the National Health Services (NHS) began conducting regional pilots for
the wander assistive GPS SmartSoles, in urban centers with high populations of seniors afflicted with dementia. Under
these reimbursement programs, the SmartSoles are either partially (50% to 60%) or up to (100% including the
monthly subscriptions) are paid for or subsidized by the local, state or federal agencies. We have also applied for
grants and private insurance reimbursement along with other health and municipal services in several other countries.
Where granted, the subsidies lower the cost of acquiring and owning our tracking products, which can result in an
increase in customers and revenues.

INDUSTRY OVERVIEW

Location-Based Services (LBS) and Real-Time Location Systems (RTLS) is projected to grow from USD 22.18
billion in 2018 to USD 68.85 billion by 2023, a Compound Annual Growth Rate (CAGR) of 25.4%. This growth will
be fueled because it is now possible for a network of physical objects (humans, vehicles, buildings, infrastructure,
equipment of all shapes and types) to collect and exchange data and to communicate and work together. This enables
devices, sensors and systems to operate autonomously in pursuit of goals and objectives set by the human architects of
the system. While we all move towards an even more connected world, we believe that accurately identifying the

10
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location of a person or assets in real time will be a key driver in many applications for the consumer, enterprise and
government sectors.

Smart wearable technology is becoming ubiquitous and it is starting to find its way into all parts of society. Miniature
electronic devices that are worn by a person, commonly referred to as wearables, are continuing on a strong upward
trajectory evident by the likes of Nike, Garmin, Google, Samsung, Apple, Verizon and a host of other fortune 100
companies that have entered into this space. Wearable Technology is on the rise in personal fitness, wellness,
healthcare and business use. CCS Insight recently updated its outlook on the future of wearable tech, indicating that
411 million smart wearable devices, worth a staggering $34 billion, will be sold in 2020. And according to IDC,
which recently reported that the global wearables market grew 31.4 percent during the fourth quarter of 2018,
reaching a new high. Moreover, year-end 2018 shipments totaled an impressive 172.2 million units, up 27.5 percent
from 135 million shipments in 2017.

The Caregiving Innovation Frontiers (CIF) study found that an estimated 117 million Americans will need assistance
of some kind by 2020, but the number of unpaid caregivers is only expected to reach 45 million in the same year. We
believe that these unpaid caregivers would benefit from solutions, such as our flagship GPS SmartSoles that can assist
them in locating and monitoring their elderly persons. This huge demand represents a $279 billion revenue
opportunity over the next four years across six different business areas identified in the study, with 80% of spending
being out-of-pocket costs. Technology solutions and remote health monitoring systems that enable family caregivers
to monitor the location of elderly persons could provide key relief, according to the report. The CIF report outlined six
areas for business opportunities, with huge potential for revenue grabs. Technology represents an opportunity across
all the service areas, according to AARP. The majority of family caregivers—67% of them—want to use technology to
monitor their loved one’s health and safety, but only about 10% are doing so right now, leaving a lot of room for
growth.

11



Edgar Filing: GTX CORP - Form 10-K

In our ever-mobile society, it helps to know where we are and where we are going. Same with caregivers of seniors
suffering from Alzheimer’s and dementia, freight forwarding companies wanting to know where their packages are,
and employers wanting to know where their field workers are. Many parents desire to have the ability to know where
their children are and where they are going. Having such information is now possible with access to real-time
information delivered on-demand through miniaturized, low power consumption locator systems and technologies
such as ours.

The rising need for real-time location systems (RTLS) and wearable location based services (LBS) is influenced by
several factors, among them:

Universal awareness and expanding penetration of GPS enabled mobile smartphones & tablets (estimated 2 billion).
Personal and asset security concerns affecting a greater portion of the population. This includes the increased
awareness related to global terrorism, active shootings, natural disasters and general unrest.

Increasing numbers of elderly or memory impaired (Alzheimer’s, dementia, autism, etc. 9 million in U.S. and
growing to 277 million worldwide by 2050).

Corporations needing to manage worker productivity, efficiency and logistics.

Government agencies, law enforcement and military need to track personnel and asset monitoring.

Massive life style adoption of Location Based Advertising and Social Networking.

Management believes that more and more consumers, enterprises and government agencies are realizing the
importance of using tracking and monitoring information technology. The technology growth story has long focused
on the consumer, but as enterprises in every industry sector, including the government sector, look to technology to
facilitate and transform their own operations, the opportunities for technology companies have broadened
considerably. The following information illustrates the ways in which various tech markets are expected to grow.

The indoor location market is estimated to grow from $7.1 billion in 2017 to $40.2 billion by 2022, at a compound
annual growth rate, or CAGR of 42%. (Source:
http://www.marketsandmarkets.com/PressReleases/indoor-location.asp).

The location-based services (“LBS”) and real-time location systems (“RTLS”) market has grown considerably over the
past few years and is expected to grow further with increasing portable personal digital assistant (“PDA”)-based
e-commerce. The overall market is expected to grow from $15.04 billion in 2016 to $77.84 billion by 2021, at a
CAGR of 38.9%.

In July 2013, Cisco forecasted that The Internet of Things, which consists of smart connected objects in homes,
businesses and our surroundings that have the ability communicate over a multimodal network without
human-to-human or human-to-computer involvement, would grow to 50 billion devices by the year 2020.

12
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The U.S. Federal IT market will reach $140 billion by 2023, growing at CAGR 3.6% in the period 2018-2023
according to Market Research Media (Source: https://www.marketresearchmedia.com/?p=193).

CORPORATE STRUCTURE

GTX Corp is a Nevada corporation which operates two 100% wholly owned subsidiaries Global Trek Xploration and
LOCiMobile, Inc.

Global Trek Xploration, is a California corporation based in Los Angeles, which engages in the business of hardware,
software, connectivity, design, development and sales of Global Positioning Satellite (“GPS”), Cellular, Radio
Frequency (“RF”) Near Field Communications (“NFC”) WiFi and Bluetooth low energy (“BLE”) monitoring and tracking
solutions. Along with the management and monetization of the Company’s IP portfolio. The core business offers a
GPS location based platform that enables subscribers to track in real time the whereabouts of people, or high valued
assets. Our proprietary GPS devices, which consists of a miniature quad band GPRS transceiver, antenna, circuitry,
battery and inductive charging pad can be customized and integrated into numerous form factors whose location and
movement can be monitored in real time over the Internet through our 24x7 tracking portal or on a web enabled
cellular telephone. The tracking portal is fully scalable and has been licensed to several partners both in the U.S. and
internationally. It is a secure platform equipped with a database, application-programming interface (“API”) for custom
integration and communication SMS gateway software and hardware. Subscriber internet communications are routed
through GTX’s proprietary, fault-tolerant, carrier-class, and application-specific interface software. Our Location Data
Center services are also offered to non-Global Trek products and hardware systems (i.e. handsets and personal
electronics) of major electronics manufacturers through the offer and sale of exclusive licenses (either geographical,
regional or product categories).

13
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Markets that Global Trek Xploration is currently in, or is exploring, include:

Families with members who have Alzheimer’s and or dementia, including developmentally challenged adults;
Elder care support, life-style management and e-health applications;

Adults and children with cognitive disorders such as Autism and TBI;

High value asset tracking and location capability of drones, bikes, motorcycles, containers, luggage, rifles and other
assets that require monitoring or tracking through a miniaturized low power consumption device;

Mobile work force;

Security for high-level executives, field workers, first responders, journalists, government employees;
Military, and law enforcement;

Biometrics, health and wellness;

Indoor Security Tracking, and;

Accessories and peripherals.

LOCiMOBILE, Inc., our other 100% wholly owned subsidiary is a Nevada based corporation, which developed and
owns LOCiMOBILE®, a suite of mobile tracking applications (“Apps”) that turn the latest Smartphones and tablets
such as iPhone®, iPad, Google Android and other GPS enabled handsets into a tracking and location based real-time
tracking device which can be viewed through our tracking portal or on any connected device with internet access.
Additionally, we have released our newest enterprise App, Track My Work Force, which allows employers to easily
track and monitor employees, drivers, sales reps, and more using their Smartphone, tablet or any wireless devices. The
Company continues to rollout new and innovative products which will include a series of applications that will be
geared for the enterprise user, by offering “private label” versions of our popular consumer Apps to companies looking
for a more personalized and secure methods of keeping track of their employees. Our roadmap also consists of
additional applications for the iPad, other tablets, TV’s, and more applications for the iPhone and Google Android
operating systems. Our goal is to expand our user base community, increase the value of our brand, and generate
revenues from App sales, monthly subscriptions and advertising.

PRODUCTS and SERVICES

GPS SmartSole — a wearable orthotic insole GPS tracking, monitoring and recovery solution for those at risk of
wandering due to Alzheimer’s, dementia and autism.

Take Along Tracker 3G — a miniature tracking and SOS device that allows for GPS capabilities, plus 2G, 3G, GSM,
data and voice as well as a 3-way motion sensor.

Track My Workforce — a mobile app allowing employers to monitor mobile employees like drivers and sales
representatives through their Smartphone.

Sole Protector for GPS Smartsole — created specifically for the GPS SmartSole® in order to boost longevity,
hygiene, covertness, protection and comfort. Extends the life of the SmartSole with increased shock absorption and
water resistance.

14
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Take Along Friends & the Invisabelt - A GPS cellular tracking and monitoring device for young children and
toddlers.

P.E.T.S. (personnel, equipment, tracking system) - A proprietary real-time GPS RF tracking system designed for the
Military.

GPSS (ground personnel safety system) - A proprietary real-real time GPS RF tracking system designed for the
Military.

S.S.S.N. (school safety security network) - An indoor BLE/NFC location and safety awareness platform to monitor
students and faculty on school campuses.

CUSTOMERS

The company along with its international distributors service thousands of consumers, hundreds of businesses, and
dozens of local, state and federal government agencies, across 35 countries. GTX also sells products and services to
the U.S. Military and law enforcement agencies and is an approved government contractor. Other GTX customers
include public health authorities, municipalities and Universities, in the U.S., Canada and across Europe. GTX also
has a vendor number in 11 U.S. States and sells to local and state agencies supported by Medicare and Medicaid.
Other customers range from retailers, healthcare facilities, private schools, assisted living facilities, NGOs, small
business enterprises, senior care homes, and security companies. The Company also has several branded products and
sells direct to the consumer.

INTELECTUAL PROPERTY

The early investment in IP, going back to 2002, demonstrates GTX’s commitment to developing innovative technology
in the growing wearable GPS, LBS and RTLS space. The GTX Intellectual Property (IP) portfolio underpins its
business and provides support across all of its business units. The portfolio addresses three core areas: Footwear,
Communication and Backend Server Processes and as of 12-31-18 we had twenty-five (25) patents and/or pending
applications and several trademark registrations. These include fifteen (15) issued U.S. utility patents, two (2) issued
U.S. design patents, and three (3) other pending U.S. utility patent applications. We also have three (3) issued foreign
national patents which include one (1) Canadian utility patent and two (2) Mexican utility patents. In addition to the
five (5) comm protocol 286 family of patents, GTX also has several patents on the device side and server side. The
three (3) pronged IP protection approach (device, communication and server) is part of the overall intellectual

property strategy protecting all aspects of the GTX enterprise and value of its hardware and platform.

We also have one (1) pending European foreign national patent application based on our U.S. filings. In addition, we
have under license thirty-three (33) U.S. patents and twenty-seven (27) foreign patents. Included under the IP portfolio
GTX has U.S. trademark registrations including, but not limited to, registrations for the marks “LOCi” and
“LOCIMOBILE.” In addition, another U.S. trademark application for “GPS SMART SOLE SATELLITE
MONITORING AND REALTIME TRACKING”, “GTX CORP”, and “WITH YOU”.

15
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In order to monetize our IP, in June 2016, we signed a revenue share monetization agreement with Inventergy
Innovations, LLC (“Inventergy”), a subsidiary of Inventergy Global, Inc. (NASDAQ: INVT). The LLC engaged a
highly experienced IP litigation law firm, Cotman IP Law Group in order to support our outbound IP monetization and
licensing efforts. Since our portfolio extends beyond our core footwear patents and into areas such as GPS watches,
fitness wearables that track location, hand-held GPS devices, tracking apps on Smartphones, standalone GPS tracking
devices and location based platforms in general, which represents a very sizable addressable market and due to the
large size and scope of this market, the process of identifying potential licensee’s, formulating a strategy and the
negotiations or litigation required a lot of time and resources, hence why we brought in a partner. Significant progress
was made throughout 2018, our strategy was solidified and implemented, over 100 companies have been identified,
contacted or served with lawsuits, and we expect to sign at least 4 or 5 licenses in the first half of 2019 and possibly
more throughout the rest of 2019. This is a slow process and as with most legal negotiations does not come with any
assurances of success, however we have an excellent legal team and solid strategy in place. Due to the confidentiality
nature of these negotiations and legal proceedings both current and in the future, the LLC or GTX are limited in
making public announcements and usually bound to confidentiality agreements. We will however be disclosing
whatever information we can in our 10Q’s beginning in Q1 2019. Furthering our current IP monetization strategy,
GTX is also exploring licensing some of its other patents that are not part of the Invenergy LLC agreement. This is
still in an early phase with only a few exploratory conversations that have taken place so far.
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YEAR IN REVIEW

Kicking off 2018, the Company’s GPS SmartSoles appeared on the popular television show keeping up with the
Kardashians, which has been a staple for the E! Network for over a decade, drawing in millions of viewers every
show. This episode featured Kris Jenner, in a bid to keep tabs on the whereabouts of her mother, MJ, and gave her a
new pair of shoes and insoles, which happen to be GTX’s flagship product. This was a significant boost for our brand
and helped pave the way for the launch of a smaller, lower cost hardware platform that is used in our SmartSole line
and OEM business. Our production costs dropped by approximately 65% which in turn enabled us to lower our
wholesale pricing, allowing for bigger margins for our distributors which helped them generate more business. The
new hardware enabled us to come out with a size small SmartSole which opened up new markets and the new
hardware platform was also used in our new Invisabelt Tracker, designed for young children and toddlers, which we
launched in June 2018 in the U.S only. So far Invisabelt sales have been small, but we expect to introduce the product
to our international distributors in 2019 which should increase our numbers. In addition, the new electronics had
several new firmware features such as Air Travel Mode, Speed Mode, a larger battery and rapid charging. All of
which contributed to more orders, especially in Europe where we have several large distributors. As with all new
technology also comes temporary setbacks and after product being out in the field for a few months, we experienced
some firmware issues which caused us to stop production in the fourth quarter of 2018. Most of the issues have been
resolved and production is back up and running, however we were not able to ship as much of this new hardware
platform as we had planned and fulfil all of our orders in the 4t quarter. We notified all of our customers and
distributors and besides a temporary setback in some product delivery, which will be made up in the future, no
business was lost only delayed in recognizing the revenue.

During 2018, the Company continued expanding its B2B sales channels internationally and domestically, signed up
new distributors, began new pilot programs, tested and launched new products, explored new business opportunities,
and further advanced its work with George Mason University under their grant program. Through our existing
partnerships we also attended several large trade shows in the U.S. and Europe and added additional account
representatives to manage our reseller programs. In Europe our SmartSole business partners had a few significant
breakthroughs. In the U.K. their National Health Services (NHS) began undergoing pilot programs of our GPS
SmartSoles in Dorset, England and as of 12-31-18 the NHS was conducting tests in five municipalities. There are
close to 850,000 people in the U.K. that have some sort of dementia and according to several British news agency’s
once the NHS completes its trials, expected in 2019, they have secured close to $4 million dollars for this program and
if successful they plan to roll it out country wide. Another breakthrough was in Norway, our distributor SafeCall was
awarded a coveted 2-year contract to supply the municipality of Oslo, Norway with wearable GPS devices along with
a 24/7 cloud service center to assist in remote monitoring and look after people with cognitive disabilities. The
Norwegian Government identified two target groups which will receive the fully subsidized solution, first, elderly
people with dementia and cognitive impairment who still live independently, and children or adolescents with
disabilities, especially who are the most “at risk”” and therefore would benefit from using wearable GPS technology. Our
distributors in Sweden, Germany and Denmark are also reporting significant progress with local and federal agencies
and we expect to see an increase in SmartSole sales and subscription activations from these countries in 2019.

In the fourth quarter of 2018, we also brought on a new distributor in Canada, Red Dot based in Ottawa and in the
U.S. we began selling our GPS SmartSoles and Take-Along Trackers through Seniors.com located in Orange County,
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CA. Senior.com is the foremost internet resource exclusively focused on empowering its senior community, of over
1.7 million, and is a one-stop-shop for seniors and their families, with over 150,000 products for sale.

Domestically throughout 2018 we continued to add more government disability assistance agencies and Police
Departments. We are now across 11 States, which have implemented programs that can order SmartSoles and provide
full reimbursement for the families for both the product and the recurring service charges. We also went to Capitol
Hill and had meetings with Rep. Mike Doyle (D-PA), Rep. Chris Smith (R-NJ), Rep. Maxine Waters (D-CA), Sen.
Klobuchar (D-MN), Sen. Grassley (R-IA) and Sen. Chuck Schumer (D-NY) to discuss Kevin and Avonte’s Law — S.
2070 which will authorize the appropriation of $2 million annually over the 2018-2022 period for DOJ to make grants
to state and local governments and nonprofit organizations to support programs and GPS tracking technology to locate
missing persons with dementia or developmental disabilities. We also were invited to attend a conference hosted by
the Department of Commerce and the United Nations for a select group of companies to discuss how to do business
with the U.N. This is a slow process due to being government agencies, however we made steady progress throughout
2018 and now have in several of the 11 States, more than one agency, department or field office per State buying from
us, which means we are penetrating both horizontally across more States and agencies, while also penetrating
vertically, deeper within multiple departments within each State.
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In September of 2017 we received our first military contract to supply a Personnel and Equipment GPS Tracking
system (P.E.T.S.) to Edwards Air Force Base. All of the hardware, software and firmware was designed,
manufactured and coded by the Company at its headquarters in Los Angeles, California and proudly displays a Made
in U.S.A. logo. GTX also designed the PCB boards in house in order to keep tight control of the entire design and
manufacturing processes. This highly versatile and scalable military-grade tagging, tracking & locating (“TTL”) GPS
platform was specifically developed by GTX for large-scale installations and military bases that need to monitor the
location and movement of both human and non-human assets, but, due to their remote locations or lack of
conventional cellular coverage, require devices that can transmit data with a range of 20 miles through RF technology,
report latitude and longitude coordinates every second, and encrypt the data for security. The Company’s proprietary
GPS transmitters, which are about the size of a garage door opener, are enclosed in military-grade, water-resistant
encasements and weigh less than 8 ounces. They can operate on a battery charge for up to 8 hours or be plugged into a
vehicle and connect to an axillary antenna for greater range. The system also consists of repeaters that are either PoE
(“Power over Ethernet”) or for very remote installations can be equipped with 12-volt batteries and solar panels to
achieve months of battery life. The third part of the system are base station receivers that collect the encrypted data
either direct from the transmitters or from the repeaters and then output for display.

Throughout 2018 GTX successfully delivered multiple orders to Edwards Air Force base and was under contract to
provide additional replacement parts and equipment along with support and maintenance service which is expected to
continue in 2019. In February of 2018, we began speaking to and conducted an onsite visit, in order to evaluate and
asses the needs of another Air Force base located in Utah. We are now in pre contract stage with that base and in
conversation with other military bases in California and Nevada to assess and explore their needs and requirements for
tracking personnel and mobile assets on their bases. The U.S. Government business is intensely complex, competitive,
unpredictable and subject to rapid change. We compete with a large number of diverse companies attempting to enter
or expand their presence in the U.S. Government market. This landscape creates a challenging environment for GTX,
however we believe that due to the innovative functionality of our products, our many years of experience in GPS real
time tracking systems and our IP, we should be able to somewhat successfully compete, and we expect to see
continued more military activity throughout 2019. Even though at this time we do not represent a significant presence
in this market, it is a market sector that we are actively pursuing and as a result of having been awarded several
military contracts and being an approved U.S. military contractor, we have begun dialogue with Military branches
from three foreign countries. The process is slow and there is a tremendous amount of bureaucracy to get through
along with language and cultural barriars, but we are starting to make progress, have received U.S. clearance to
engage with these foreign governments and expect to be presenting them formal proposals in 2019.

In August 2018, we formulated a strategic alliance with KGH, Inc and brought Dr. Kathleen Kiernan as an advisor in
order to help us build out and grow our government and military business. We also hired a new engineer and
additional equipment and tools have been purchased in order to support the in-house manufacturing process required
to make the military equipment. In preparation for conducting anticipated future business with the U.S. military, GTX
has renewed and updated its System for Award Management (“SAM”) and General Services Administration (“GSA”)
entity registrations and has begun conversations with retired military personnel, for joining our advisory board.

In August of 2017 the Company signed a collaboration agreement with Veristride, Inc., a company that specializes in
gait movement and analysis using custom sensors at the foot and biomechanical analytics to provide feedback on how
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people walk, run and move. In August of 2018 we put our collaboration with Veristride on hold due to some
intellectual property conflicts and their need to divert resources from R&D to sales and marketing. GTX management
still strongly believes in this project and market and subsequently in September of 2018 signed an M.O.U with Kinesis
Health Technologies LTD to explore the integration of their technology inside the GTX SmartSole footwear platform
along with the reselling and marketing of their Gait technology throughout the U.S territory. As mass numbers of
Baby Boomers who need care begin to outnumber those able to help them, the need for telematics biometric solutions
with the primary goal of monitoring activity, mobility, balance and gait in order to analyze overall health and wellness
along with being able to detect fall risk, which is a major cost and lifestyle problem for seniors, continues to be at the
forefront of large conversation about the future of healthcare. An estimated 2.8 million older people are treated in
emergency departments for fall injuries each year. These fall injuries result in an estimated $31 billion in direct
medical costs annually on an inflation-adjusted basis. The business value of analyzing walking patterns through gait
technology is significant in fall risk detection and prediction. Despite extensive preventive efforts, falling continues to
be a major problem for seniors both at home and in community living facilities. Being able to accurately predict falls,
strokes or early onset of dementia by wearing a smart non-intrusive footwear device can offer significant
advancements in senior care and wellness making this a high priority development and go to market initiative for the
Company.
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As the trend to use technological innovations to help seniors live longer and more fulfilling lives, continues to grow
around the world (generally referred to as the Aging 2.0 movement), we continue to forge new strategic alliances that
will help us grow into the future. One such partner, George Mason University’s College of Health and Human Services
successfully completed its Phase II machine learning wandering prediction research utilizing the GTX SmartSoles,

IoT platform and data, and a two-stage spatiotemporal clustering algorithm which correctly predicted a users’ location
87% of the time. As part of a the GTX collaboration agreement with Mason, which began in fall of 2016, the
University studied wandering habits in elderly people with Alzheimer’s and dementia, and used data from a sample of
338 GPS trackers used during the trial. The research and results will be made available to GTX, which will explore
deploying the prediction algorithms into its backend monitoring platform, adding another layer of technology, IP and
overall value to its wander assistive GPS tracking products and services.

On April 18, 2018, 1,000,000 preferred shares of the Companies 10,000,000 million authorized preferred shares were
assigned a class and issued to the Board of Directors. This class of preferred shares only have voting rights which
equal to two-thirds of all the issued and outstanding shares of common stock and shall be entitled to vote on all
matters of the corporation. The preferred shares lack any dividend rights, do not have liquidation preference, and are
not convertible into common stock. Further these shares require a holding period for vesting and may not be sold or
transferred. The Company retained a third-party valuation firm whose input was utilized in determining the related per
share valuation of the preferred shares. Based on the valuation report, the fair value of the preferred shares was
determined to be $0.0463 per share or an aggregate of $46,363. This was done for accounting and disclosure purposes;
however these shares have no market value and are non-liquid. The Company also elected to change its Articles of
Incorporation in order to amend the par value for all of its’ authorized shares of common stock from $0.001 to $0.0001.
The Company believed a change in par value would not have an adverse impact on the Company and could assisted
the Company in future capital raising efforts.

On June 22, 2018 as part of the plan to up-list to the OTCQB Venture Exchange as well as realize a more attractive
share price, the Company effected a reverse split (the “Reverse Split”) of its outstanding common stock, par value
$0.0001, at a ratio of 1-for-75, for the purpose of complying with Nasdaq Listing Rule 5550(a)(2). Aa. As a result of
the Reverse Stock Split, every seventy-five shares of issued and outstanding Common Stock were automatically
combined into one issued and outstanding share of Common Stock, without any change in the par value per share. No
fractional shares were issued as a result of the Reverse Stock Split. The Reverse Split was part of a corporate initiative

in order to enhance its public profile and qualify for an up list to the OTCQB.

On October 31, 2018 the Company received approval to be up listed to the OTCQB Venture Market and GTXO
shares began to trade on the OTCQB Venture Market. To qualify GTX had to be current in their reporting and
undergo an annual verification and management certification process and maintain a share price of over $.01.
Investors are now be able to find Real-Time quotes and market information for the Company on
www.otcmarkets.com. In October 2018 the Company also created a long term employment retention bonus plan and
issued 39,500,000 restricted common shares. The shares have a 3-year vesting period and were only issued to eligible,
employees, directors and advisors who must have been with the Company for at least 7 years, then need to stay with
the company an additional 2 years in order to participate in the plan, and a final year in order to reach the full 3-year
vesting period. The Company can buy back the shares at par, from anyone that stops working for the company, prior
to their vesting period.
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TECHNOLOGY

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

Our current location tracking product design utilizes quad-band GSM/GPRS telephony chip sets and can be adapted to
the prevalent wireless technologies, 2G, 3G or 4G. Our module’s GPS electronics, utilizing advanced “weak signal
server-enhanced” technology will provide rapid location identification. Each module is programmed with a unique
identification number and uses standard cellular frequencies to communicate its location. The module is also
programmed with a unique subscriber identification number allowing each owner to subscribe to different services.

We continue to modify and upgrade our modules for our SmartSoles and other GPS tracking product to, among other
things, make it available for use in various localities without customization. The production and roll-out of version 1.5
and 2.0 of our SmartSole product is expected to be a benefit because, unlike the earlier versions, we no longer have to
custom make SmartSoles for our international distributors with their Sim cards, so our manufacturing cost and time
lines are reduced, and we have more flexibility to timely meet our customers’ requirements. Also, we now are able to
bill for data charges in over 100 countries, thereby increasing our potential markets. The ability to both produce a
product that is able to be delivered to foreign market without customization and to bill for data charges in additional
countries will enable us to increase our RPS (revenue per subscriber). Our core tracking products (SmartSole,
Take-Along-Tracker, OEM modules and Track my Work Force App) are supported by the existing infrastructure for
the worldwide cell network that provides coverage throughout the United States, Canada, Mexico and numerous other
countries that operate on the global GSM Wireless networks. Our personal locator modules have the ability to operate
on the networks of 290 carriers in over 210 countries.

STRATEGIC RELATIONSHIPS and LICENSING

We offer location based hardware and/or [oT data monitoring platform to third parties for the sale and distribution of
location based products/services in various vertical markets. We begin the process by entering into a platform test
agreement or pilot program with a potential partner with the intent to transition into a long-term relationship. By
establishing and building partnerships, through licensing agreements, OEM, and carrier relationships, we facilitate
efficient entry into new markets leveraging each third parties core competencies. We enhance the value of our
distribution channels by aligning our sales and marketing efforts with strategic partners, including co-branding,
distribution and marketing with telecommunication companies, wireless carriers, national retailers and major
consumer branded companies. We have the ability to customize our products into different form factors for the
specific needs of customers. To date, the Company has created custom solutions for the monitoring of seniors with
cognitive memory disorders by installing the GPS device into specially designed shoes and insoles; the monitoring of
children by installing the GPS device into specially designed toys, belts, insoles and backpacks; and the monitoring of
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various high value assets such as drones, long guns and other mobile assets.

The Company has several key strategic relationships established both on the supply side and the distribution side.
Some of the key partners on the supply side are Atlantic Footcare, which manufactures our SmartSoles, Telic and
Mobilogix which manufactures our GPS and Cellular electronics, and Telefonica which provides our global
connectivity. On the distribution side, we have numerous partnerships worldwide, ranging from distributors, health
organizations, and retailers.

The Company continues to engage in new pilot programs domestically and internationally with these pilot programs
being conducted by assisted living facilities, Government and Municipal agencies, Police departments, health
organizations, retailers, distributors, universities; non-profits, special needs schools and independent sales
organizations. The pilot programs generally last 2 to 4 months with a constant rotation of some pilots converting to
commercial rollouts and new pilots coming in.
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RESEARCH and DEVELOPMENT

As an emerging tech company our long term growth is predicated on making investments in R&D. Throughout 2018
we did not spend as much as we would have liked on R&D but we did manage to commercially launch new products,
such as the Invisabelt, and Pet tracker, make prototypes of the Rifle Tracker, and soft launch our NFC asset tracker.
We also continued development into our military product line, BioStride and indoor BLE tracking. Our future plans,
as profits and cash flow increases, do include more investments in research and development and related product
opportunities. Management believes that we must continue to dedicate a proportional amount of resources to R&D
efforts to maintain a long term competitive position.

GROWTH STRATEGY

To date it has been a slow building process but the foundation has been laid. We have developed a multi-prong
business model approach; business-to-business (B2B), business-to-consumer (B2C), Government and Military sales,
and licensing of our technology and IP. We have successfully proven out all our models in a small scale. With B2C,
once we can hit critical mass with lower pricing we will expand into the mass consumer markets. With B2B our
strategy is to establish more partners and relationships with key industry leaders who will embed our technology into
their products to sell to their established customer base. In addition, we plan to continue working with the Military
both in the U.S. and abroad. Lastly, we plan to continue to identify companies that can license our IP. This approach
requires time and capital to grow, however it is also diversified so that all of our eggs are not in one basket and once
scaled can show rapid growth. As a small and underfinanced company, we have still managed to prove out these 4
models, they are all in play, we sell products everyday B2C, we have over a dozen distributors across the world, we
have delivered several orders to the U.S. military and we have collected hundreds of thousands of dollars from IP
licensing so far. Management believes that once we have the resources to scale any of these models or all of them we
can expect to see steady and sustainable growth.

Key elements of our growth strategy include:

Providing our Personal Locator hardware module to licensees to empower their products with our two-way GPS
tracking capabilities;

OEM private label manufacturing;

A mass market retail price under $99.00 for Personal Location devices;

A monthly service fee structure, under $20.00;

Reduction in hardware size and cost in order to open new markets;

Continue expanding our medical reimbursement programs;

Rolling out bio metrics and NFC;

Expanding distribution channels;

Increasing the number of solutions for the military and law enforcement markets;

25



Edgar Filing: GTX CORP - Form 10-K

Ease of use at the location interface point as well as with the device, using state-of-the-art cloud computing and cloud
application development and;
Expanding our IP monetization campaign.

COMPETITION

Personal location and asset tracking devices of various kinds are currently available from numerous vendors, and the
number of competitive products is increasing rapidly in the marketplace. Furthermore, many of the location products
and services are available at no cost to the user or are already included in other products. Nevertheless, we believe this
rapidly growing market acceptance of the tracking solutions that we offer represents an opportunity as the intrinsic
value of the tracking solutions is recognized and mass market adoption continues. The key competitive advantage for
GTX in its lead SmartSole product is our innovative approach to embedding electronics inside a flexible footwear
system, which advantage is protected by an extensive patent portfolio and first to market. Another key competitive
advantage is our large and growing patent portfolio along with our ability, because we are a small company, to be
agile and responsive while still having deep and long industry knowledge of the GPS space.
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Key differentiators between ourselves and the competition is:

B2B:

Providing a comprehensive fully integrated, patented end-to-end solution comprised of hardware, software, and
global connectivity, that can be embedded or OEM into other companies’ product lines.

Being small and nimble we can provide faster turnaround times and lower pricing, which has been a key advantage in
our military business.

B2C:

Our BLE & GPS SmartSole is the only non-visible, non-intrusive tracking and monitoring solution.

There are numerous competitors for GPS products in general, and for our LOCiMOBILE® smart phone applications in
particular, including Location Based Technologies, Inc., Google Latitude, Foursquare, Trimble Navigation, Inc., Brick
House Security, Verizon, and Trackimo, Inc. Many of our competitors are better financed than we are and/or have
greater marketing and scientific resources than we can provide. We are also aware of a number of domestic and
foreign competitors that offer much lower quality products in order to gain market share. The U.S. Government
systems integration business is intensely competitive and subject to rapid change due to new requirements and budget
allocation. We compete with a large number of military suppliers and other large and diverse companies attempting to
enter or expand their presence in the U.S. Government market. Many of the existing and potential competitors have
greater financial, operating and technological resources than we have. The competitive environment may require us to
make changes in our pricing, services or marketing. The competitive bidding process involves substantial costs and a
number of risks, including significant cost and managerial time to prepare bids and proposals for contracts that may
not be awarded to us, or that may be awarded, but for which we do not receive meaningful revenues. Accordingly, our
success depends on our ability to develop services and products that address changing needs and to provide people
and technology needed to deliver these services and products. In the government services sector our competition
includes large systems integrators and defense contractors. Some of these competitors include global defense and IT
service companies such as, Northrop Grumman and Raytheon. However so far being small and nibble along with our
ability to deliver product and services, quickly, at a fair market price and customize products on demand, have been to
our advantage, over many larger competitors.

EMPLOYEES AND CONSULTANTS

As of December 31, 2018, the Company had fourteen full-time and part-time employees and advisors, along with five
commission based sales personnel. Any selling, marketing, technical, IT and/or software development work that is not
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handled by our employees, advisors, or sales personnel, is outsourced to qualified contractors and consultants. The
Company has over a dozen active outside consultants and contractors which are hired on an as needed basis.

GENERAL

We maintain several Internet websites, blogs and social media sites including; www.gtxcorp.com,
www.locimobile.com, www.trackmyworkforce.co, www.gpssmartsole.com, www.codeamberalertag.com and
www.gpstrackingapps.com. Our annual reports, quarterly reports, current reports on Form 8-K and amendments to
such reports filed or furnished pursuant to section 13(a) or 15(d) of the Securities and Exchange Act of 1934, as
amended (the “Exchange Act”), and other information related to this Company, are available, free of charge, on our
corporate website as soon as we electronically file those documents with, or otherwise furnish them to, the Securities
and Exchange Commission. The Company’s various Internet websites and the information contained therein, or
connected thereto, are not, and are not intended, to be incorporated into this Annual Report on Form 10-K. Our
principal executive offices are located at 117 W 9th Street, Los Angeles, California, 90015 and our main telephone
number is (213) 489-3019. The information on, or that can be accessed through, our websites is not part of this report,
and you should not rely on any such information in making any investment decision relating to our common stock.
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GOVERNMENT REGULATION

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

ITEM 1A: RISK FACTORS

Investing in our common stock is highly speculative and involves a high degree of risk. Any potential investor should
carefully consider the risks and uncertainties described below before purchasing any shares of our common stock.

The risks described below are those we currently believe may materially affect us. If any of them occur, our business,
financial condition, operating results or cash flow could be materially harmed. As a result, the trading price of our
stock could decline, and you might lose all or part of your investment. Our business, financial condition and operating
results, or the value of any investment you make in the stock of our company, or both, could be adversely affected by
any of the factors listed and described below. These risks and uncertainties, however, are not the only ones that we
face. Additional risks and uncertainties not currently known to us, or that we currently think are immaterial, may also
impair our business operations or the value of your investment.

RISKS REILATED TO OUR BUSINESS

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

As of December 31, 2018, we had a working capital deficit of $3,524,620 and an accumulated deficit of $22,823,194.
In addition, for the year ended December 31, 2018, we had a loss of $1,758,182 and negative cash flow from
operating activities of $416,350. Revenues generated from our current operations are not sufficient to pay our
on-going operating expenses. Our working capital needs in 2018 were partially funded by the $50,000 of consulting
income that we received from Inventergy Innovations, LLC. In 2018, we agreed to reduce the quarterly draws that we
have been receiving from our partnership with Inventergy Innovations, from $25,000 per quarter to $12,500 per
quarter and starting in 2019 the draws will terminate as the campaign has transitioned into a licensing phase.
Therefore, we had to obtain additional funding from the sale of our securities or from strategic transactions in order to
fund our current level of operations. In order to fund our working capital needs and our product development costs,
during 2018, we entered into twelve (12) separate note and share purchase agreements with three separate, unaffiliated
accredited investors, resulting in net proceeds of $434,000. Additionally, we established a $500,000 Line of Credit
with an accredited investor, which resulted in $65,000 of draws against this balance. This line of credit carries a 17%
interest and no prepayment penalties.
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During the first quarter of 2019, we did not enter into any Note or Share Purchase agreements, but instead drew down
on our Line of Credit for $30,000. Additionally, we have signed 3 licensing agreements with royalty payments that we
have begun collecting. Aside from continuing these loan transactions, we have not identified the sources for additional
financing that we may require, and we do not have commitments from third parties to continue to provide this
financing. Being a micro-cap stock, certain investors may be unwilling to invest in our securities, however this risk
has been somewhat mitigated by our October 2018 uplist to the OTCQB Venture Market which is a more established
national securities exchange. There is no assurance that sufficient funding through a financing will be available to us
at acceptable terms or at all. Historically, we have raised capital through the issuance of convertible debt securities or
straight equity securities. However, given the risks associated with our business, the risks associated with our common
stock, the worldwide financial uncertainty that has affected the capital markets, and our status as a small, unknown
public company, we expect in the near future, we will have a great deal of difficulty raising capital through traditional
financing sources. Therefore, we cannot guarantee that we will be able to raise capital, or if we are able to raise
capital, that such capital will be in the amounts needed. Our failure to raise capital, when needed, and in sufficient
amounts, will severely impact our ability to continue to develop our business as planned. In addition, if we are unable
to obtain funding as, and when needed, we may have to further reduce and/or cease our future operations. Any
additional funding that we obtain in an equity or convertible debt financing is likely to reduce the percentage
ownership of the company held by our existing security holders.
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Based on the above factors, our auditors have concluded that there is substantial doubt as to our ability to continue as
a going concern.

There is substantial doubt about the entity’s ability to continue as a going concern.

The consolidated financial statements have been prepared on a going concern basis which assumes the Company will
be able to realize its assets and discharge its liabilities in the normal course of business for the foreseeable future. The
Company has incurred net losses of $1,758,182 and $1,266,344 for the years ended December 31, 2018 and 2017,
respectively, has incurred losses since inception resulting in an accumulated deficit of $22,823,194 as of December
31, 2018, and has negative working capital of $3,524,620 as of December 31, 2018. A significant part of our negative
working capital position at December 31, 2018 consisted of $1,578,044, of amounts due to various accredited
investors of the Company for convertible promissory notes, loans and a letter of credit. The Company anticipates
further losses in the development of its business.

The ability to continue as a going concern is dependent upon the Company generating profitable operations in the
future and/or obtaining the necessary financing to meet its obligations and repay its liabilities arising from normal
business operations when they come due. The Company’s ability to raise additional capital through the future issuances
of debt or equity is unknown. The obtainment of additional financing, the successful development of the Company’s
contemplated plan of operations, or its attainment of profitable operations are necessary for the Company to continue
operations. The ability to successfully resolve these factors raise substantial doubt about the Company’s ability to
continue as a going concern. The consolidated financial statements of the Company do not include any adjustments
that may result from the outcome of these aforementioned uncertainties.

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

We currently have a working capital deficit and our current and projected revenues are not sufficient to fund our
anticipated operating needs. We have reported net losses of $1,758,182 and $1,266,344 for the years ended December
31,2018 and 2017, respectively. While we anticipate that revenues will increase in 2019, unless our sales increase
substantially in the near future, we will continue to incur net losses in the near term, and we may never be able to
achieve profitability. In order to achieve profitable operations, we need to significantly increase our revenues from the
sales of product, subscriptions and licensing fees. We cannot be certain that our business will ever be successful or
that we will generate significant revenues and become profitable. As a result, an investment in our company is highly
speculative and no assurance can be given that our business model will be successful and, therefore, that our
stockholders will realize any return on their investment or that they will not lose their entire investment.
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Our current sources of funding are limited, and any additional funding that we may obtain may be on unfavorable
terms and may significantly dilute our existing shareholders.

We have not identified sources to fund our current and proposed operating activities. The amount of revenues that we
currently generate is not sufficient to fund our operating expenses. As a result, unless and until our revenues increase
significantly in the near future, we will have to obtain additional public or private equity financings or debt financings
in order to continue our operations. Any additional funding that we obtain in a financing is likely to reduce the
percentage ownership of the Company held by our existing security-holders. The amount of this dilution may be
substantial based on our current stock price, and could increase if the trading price of our common stock declines at
the time of any financing from its current levels. To the extent we raise additional capital by issuing equity securities,
our stockholders will experience further dilution. If we raise funds through debt financings, we may become subject to
restrictive covenants. We may also attempt to raise funds through corporate collaboration and licensing arrangements.
To the extent that we raise additional funds through such means, we may be required to relinquish some rights to our
technologies or products, or grant licenses on terms that are not favorable to us. There can be no assurance that
financing will be available in amounts or on terms acceptable to us, if at all. If we are unable to obtain the needed
additional funding, we will have to reduce or even totally discontinue our operations, which would have a significant
negative impact on our stockholders and could result in a total loss of their investment in our stock.

Our future capital requirements, and our currently projected operating and liquidity requirements, will depend on
many factors, including:

The ramping and scaling of the GPS SmartSole® and BLE SmartSole;
Supporting growth with advertising and marketing;
Our ongoing general and administrative expenses related to our being a reporting company;

The cost of developing and improving our products and technologies thru R&D and staying
competitive; and

The maintenance and the ongoing development of our IP portfolio.

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

If adequate funds are not available, we may be required to delay, scale-back or eliminate our product enhancement and
new product development programs. There can be no assurance that additional financing will be available on
acceptable terms or at all, if and when required.
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Our projected revenues in 2019 rely on the scaling of the GPS and BLE SmartSole®, adding subscribers,
increasing our military business, growing our OEM and IP monetization business.

We completed the development and testing of our second-generation footwear product, the GPS and BLE SmartSole®
in 2014 and began commercially shipping the product at the beginning of 2015. However, we have not generated
adequate revenues in 2018 from the sales of the SmartSoles and from on-going subscription fees to cover operating
expenses. Our revenue projections for 2019 assume that the revenues we generated from the SmartSole will increase
from the amount generated in 2018 and that our other business units will grow accordingly. However, we cannot
predict the future and continued market acceptance of the SmartSole product line. Accordingly, it is uncertain whether
our revenues will equal our internally projected levels. Failure to reach our target revenue levels will materially, and
adversely, affect our financial condition.

We may never receive significant additional revenues from our strategic agreement with Inventergy Innovations,
LLC.

On June 16, 2016, the Company entered into a Definitive Agreement with Inventergy Innovations, LLC, a subsidiary
of Inventergy Global, Inc. (NASDAQ: INVT). The purpose of the Definitive Agreement is to allow Inventergy to
monetize three of the Company’s location based patents. Inventergy Innovations intends to generate a return by either
licensing these patents to third parties, sell the patents, or to initiate a patent infringement suit against potential
infringers and seek damages from infringers. The Company owns a 45% interest in Inventergy Innovations. Therefore,
if Inventergy Innovations is successful in monetizing the three patents, the potential return to the Company from its
arrangement with Inventergy could be substantial. However, the Company cannot predict the amount Inventergy will
be able to generate as a return from these patents, how much revenue Inventergy could generate, or when such returns
would be realized. There are numerous risks associated with monetizing the three patents, including Inventergy’s
ability to fund protracted infringement litigation with potential infringers, its ability to successfully out-license the
rights, and its determination and willingness to pursue these patented rights.

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

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

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

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

We believe it is imperative to our success that we obtain significant market recognition in order to compete in our
various markets. Accordingly, it is important that we establish market recognition for our brands in order to be able to
continue to be a material participant in the large markets that we are addressing. To date, we have utilized various
marketing and free media exposure and have tried to build market recognition both directly for our products and also
by tying our products to our LOCiMOBILE Apps and the Code Amber Alertag brand that we own. However, because
of our lack of funding and limited resources, our ability to quickly establish our brands may be severely hampered.

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

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

We primarily depend upon two manufacturers for the components of our SmartSole and if we encounter problems
with these manufacturers there is no assurance that we could obtain products from other manufacturers without
significant disruptions to our business.

The principal components and subassemblies of our products are currently manufactured for us by two manufacturers.
Although we could arrange for other manufacturers to supply these components and subassemblies, there is no
assurance that we could do so without undue cost, expense and delay. If our manufacturers are unable to provide us
with adequate supplies of high-quality components on a timely and cost-efficient basis, our operations will be
disrupted and our net revenue and profitability will suffer. Moreover, if those manufacturers cannot consistently
produce high-quality products that are free of defects, we may experience a high rate of product returns, which would
also reduce our profitability and may harm our reputation and brand. Although we believe that we could locate
alternate contract manufacturers, our operations would be impacted until alternate manufacturers are found.
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Our markets are highly competitive, and our failure to compete successfully would limit our ability to sell our
products, attract and retain customers and grow our business.

Our markets are highly competitive, and we expect that both direct and indirect competition will increase in the future.
Within each of our markets, we encounter direct competition from various larger U.S. and non-U.S. competitors. The
adoption of new technology in the communications industry likely will intensify the competition for improved
wireless location technologies. The wireless location services market has historically been dominated by large
companies, such as Siemens AG, AT&T and LoJack Corporation. In addition, a number of other companies such as
Trimble Navigation, Zoomback, Verizon, FireFly, Disney, Mattel, Digital Angel Corporation, Location-Based
Technologies, Inc. and WebTech Wireless Inc. either have announced plans for new products or have commenced
selling products that are similar to our wireless location products, and new competitors are emerging both in the U.S.
and abroad to compete with our wireless location services products. Due to the rapidly evolving markets in which we
compete, additional competitors with significant market presence and financial resources may enter those markets,
thereby further intensifying competition, adversely affecting our sales, and adversely affecting our business and
prospects.
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We may not be successful in developing our new products and services.

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

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

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

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

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

We cannot accurately predict our future revenues and expenses.

We are currently developing various sources of revenues based on market conditions and the type of products that we
are marketing. Our sales will not become stable and predictable until we either have a larger installed base of users for
our tracking devices (which will provide us with predictable, monthly revenues), we enter into other license
agreements that provide us with regular royalties or subscription revenues, or we consummate other large scale
enterprise contracts. As such, the amount of revenues we receive from the sale and use of our products, our
subscriptions, and our licensing agreements, will fluctuate and depend upon our customer’s willingness to buy our
products, and for our partner’s abilities to sell the products that contain our technology. As with any developing
enterprise operating in a specialized and intensely competitive market, we are subject to many business risks which
include, but are not limited to, unforeseen negative publicity, competition, product liability and lack of operating
experience. Many of the risks may be unforeseeable or beyond our control. There can be no assurance that we will
successfully implement our business plan in a timely manner, or generate sufficient interest in our products or
services, or that we will be able to market and sell enough products and services to generate sufficient revenues to
continue as a going concern.
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Our expense levels in the future will be based, in large part, on our expectations regarding future revenue, and as a
result net income/loss for any quarterly period in which material orders are delayed could vary significantly. In
addition, our costs and expenses may vary from period to period because of a variety of factors, including our research
and development costs, our introduction of new products and services, cost increases from third-party service
providers or product manufacturers, production interruptions, changes in marketing and sales expenditures, and
competitive pricing pressures.

There are risks of international sales and operations.

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

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

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

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

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

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

decreased demand for our products or withdrawal of the products from the market;
injury to our reputation and significant media attention;
costs of litigation; and

substantial monetary awards to p