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3060A Approximatedate of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.A Ifany of the securities being registered on this Form are to be offered on a delayed or
continuous basis pursuant to Rule 415 under theSecurities Act of 1933, check the following box: 4™’A Ifthis Form is filed
to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check
thefollowing box and list the Securities Act registration statement number of the earlier effective registration statement
for the sameoffering.é%)'éNA Ifthis Form is a post-effective amendment filed pursuant to Rule 462(c) under the
Securities Act, check the following box and list theSecurities Act registration statement number of the earlier effective
registration statement for the same offering. 4”A Ifthis Form is a post-effective amendment filed pursuant to Rule
462(d) under the Securities Act, check the following box and list theSecurities Act registration statement number of the
earlier effective registration statement for the same offering. 4"A Indicateby check mark whether the registrant is a
large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reportingcompany, or an emerging growth
company. See the definitions of 4&€melarge accelerated filer,a€ d€oeaccelerated filer,a€ad€oesmaller reporting company,a€
and a€ceemerging growth companya€ in Rule 12b-2 of the Exchange Act.A Large accelerated filera€ a~ Accelerated
filer &~ Non-accelerated filera€ 4™’ Smaller reporting companya€-a™’ Emerging Growth Companya€ 4~ A Ifan emerging
growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complyingwith any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the
Securities Act.d4€"a"A Theregistrant hereby amends this registration statement on such date or dates as may be
necessary to delay its effective date until theregistrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effectivein accordance with Section 8(a) of the Securities Act of 1933, as
amended, or until the registration statement shall become effectiveon such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.A AA A A A Theinformation in this prospectus is not
complete and may be changed. These securities may not be sold until the registration statementfiled with the Securities
and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is notsoliciting an
offer to buy these securities in any state where the offer or sale is not permitted. A PRELIMINARY PROSPECTUS
SUBJECT TO COMPLETION DATED DECEMBER 30, 2024 A A DigitalAlly, Inc.A Upto 808,377 Shares of Common Stock
A Thisprospectus relates to the offer and resale by the selling stockholders (the &€ceSelling Stockholdersa€) identified
herein ofup to an aggregate of 808,377 shares (the a€ceSharesa€), of common stock, par value $0.001 per share
(&€cecommon stocka€),of Digital Ally, Inc. (the a&€ceCompanya€, a€cewea€, a€ceusa€ or a€meoura€), issued pursuant to
that certainSecurities Purchase Agreement, dated November 6, 2024, by and between the Company and the Selling
Stockholders (such agreement,the &€ccPurchase Agreementa€). For additional information regarding the issuance of
the Shares to the Selling Stockholders, see d€eThePrivate Placementa€ beginning on page 5 of this

prospectus.A TheShares will be resold from time to time by the Selling Stockholders listed in the section titled
d€ceSelling Stockholdersd€ beginningon page 21.A TheSelling Stockholders, or their respective transferees, pledgees,
donees or other successors-in-interest, will sell the Shares throughpublic or private transactions at prevailing market
prices, at prices related to prevailing market prices or at privately negotiatedprices. The Selling Stockholders may sell
any, all or none of the Shares offered by this prospectus, and we do not know when or in whatamount the Selling
Stockholders may sell their Shares hereunder following the effective date of this registration statement. We
providemore information about how a Selling Stockholder may sell its Shares in the section titled 4€cePlan of
Distributiona€ on page25.A Weare registering the Shares on behalf of the Selling Stockholders, to be offered and sold
by them from time to time. We will not receiveany proceeds from the sale of the Shares by the Selling Stockholders. We
have agreed to bear all of the expenses incurred in connectionwith the registration of the Shares. The Selling
Stockholders will pay or assume discounts, commissions, fees of underwriters, sellingbrokers or dealer managers and
similar expenses, if any, incurred for the sale of the Shares.A Ourcommon stock is currently listed on the Nasdaq
Capital Market under the symbol € DGLY.4€ On December 27, 2024, the lastreported sale price of our common stock
was $0.5280 per share.A Investingin our common stock involves risks. You should carefully review the risks described
under the heading d€ceRisk Factorsa€ beginningon page 7 and in the documents which are incorporated by reference
herein before you invest in our common stock.A Neitherthe Securities and Exchange Commission nor any state
securities commission has approved or disapproved of these securities or determinedif this prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.A Thedate of this prospectusis|[ ], 2024.A A A

A TABLEOF CONTENTSA A Page ABOUT THIS PROSPECTUS 1 SPECIAL NOTE REGARDING FORWARD-LOOKING
STATEMENTS 2 INDUSTRY AND MARKET DATA 3 PROSPECTUS SUMMARY 4 THE PRIVATE PLACEMENT 5 ABOUT
THIS OFFERING 6 RISK FACTORS 7 SELLING STOCKHOLDERS 21 USE OF PROCEEDS 22 DIVIDEND POLICY 23
DESCRIPTION OF SECURITIES THAT THE SELLING STOCKHOLDERS ARE OFFERING 24 PLAN OF DISTRIBUTION
25 DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIES ACT LIABILITY 26 LEGAL
MATTERS 26 EXPERTS 26 WHERE YOU CAN FIND MORE INFORMATION 26 INCORPORATION OF CERTAIN
DOCUMENTS BY REFERENCE 27 A i A A ABOUTTHIS PROSPECTUSA Thisprospectus describes the general manner
in which the Selling Stockholders may offer from time to time up to 808,377 Shares issued directly to the Selling
Stockholders pursuant to the Purchase Agreement. You should rely only on the information contained in this prospectus
andthe related exhibits, any prospectus supplement or amendment thereto and the documents incorporated by
reference, or to which we havereferred you, before making your investment decision. Neither we nor the Selling
Stockholders have authorized anyone to provide you withdifferent information. If anyone provides you with different or
inconsistent information, you should not rely on it. This prospectus,any prospectus supplement or amendments thereto
do not constitute an offer to sell, or a solicitation of an offer to purchase, the Sharesoffered by this prospectus, any
prospectus supplement or amendments thereto in any jurisdiction to or from any person to whom or fromwhom it is



unlawful to make such offer or solicitation of an offer in such jurisdiction. You should not assume that the information
containedin this prospectus, any prospectus supplement or amendments thereto, as well as information we have
previously filed with the U.S. Securitiesand Exchange Commission, or the SEC, is accurate as of any date other than the
date on the front cover of the applicable document.A Ifnecessary, the specific manner in which the Shares may be
offered and sold will be described in a supplement to this prospectus, whichsupplement may also add, update or change
any of the information contained in this prospectus. To the extent there is a conflict betweenthe information contained
in this prospectus and any prospectus supplement, you should rely on the information in such prospectus
supplement,provided that if any statement in one of these documents is inconsistent with a statement in another
document having a later date a€”for example, a document incorporated by reference in this prospectus or any
prospectus supplement &€” the statement in the documenthaving the later date modifies or supersedes the earlier
statement.A Neitherthe delivery of this prospectus nor any distribution of Shares pursuant to this prospectus shall,
under any circumstances, create anyimplication that there has been no change in the information set forth or
incorporated by reference into this prospectus or in our affairssince the date of this prospectus. Our business, financial
condition, results of operations and prospects may have changed since suchdate.A Whenused herein, unless the context
requires otherwise, references to a€ceDigital Allya€, the a€ceCompanya€, a€cewea€,a€aeoura€ or a€ceusa€ refer to
Digital Ally, Inc., a Nevada corporation, and its subsidiaries on a consolidated basis.A 1 A A SPECIALNOTE
REGARDING FORWARD-LOOKING STATEMENTSA Thisprospectus, any amendment and the information incorporated
by reference into this prospectus, including the sections entitled a€ceRiskFactorsa€, contain 4€ceforward-looking
statementsa€ within the meaning of Section 21(E) of the Securities Exchange Act 0f1934, as amended (the
a€eExchange Acta€), and Section 27A of the Securities Act of 1933, as amended (the a€ceSecurities Acta€).These
forward-looking statements include, without limitation: new products or services;statements concerning litigation or
other matters; statements concerning projections, predictions, expectations, estimates or forecastsfor our business,
financial and operating results and future economic performance; statements of our managementa€™s goals and
objectives;statements concerning our competitive environment, availability of resources and regulation; trends affecting
our financial condition,results of operations or future prospects; our financing plans or growth strategies; and other
similar expressions concerning mattersthat are not historical facts. Words such as &€cemaya€, a€cewilla€,
d€ceshoulda€, a€cecoulda€, a€mewoulda€,a€mpredictsa€, a€cepotentiala€, a€mecontinuea€, a€ocexpectsat,
a€ceanticipatesa€, a€cefuturea€,a€meintendsa€, a€oeplansa€, a€oebelievesa€ and a€ceestimates,a€ and variations of
such terms or similarexpressions, are intended to identify such forward-looking statements.A Forward-
lookingstatements should not be read as a guarantee of future performance or results and will not necessarily be
accurate indications of thetimes at, or by which, that performance or those results will be achieved. Forward-looking
statements are based on information availableat the time they are made and/or our managementa€™s good faith belief
as of that time with respect to future events. Our actual resultsmay differ materially from those expressed in, or implied
by, the forward-looking statements due to a number of factors including, butnot limited to, those set forth under the
heading a€oeRisk Factorsa€ in this prospectus, as well as other risks discussed indocuments that we file with the
SEC.A Forward-lookingstatements speak only as of the date they are made. You should not put undue reliance on any
forward-looking statements. We assume noobligation to update forward-looking statements to reflect actual results,
changes in assumptions or changes in other factors affectingforward-looking information, except to the extent required
by applicable securities laws. If we do update one or more forward-lookingstatements, no inference should be drawn
that we will make additional updates with respect to those or other forward-looking statements.You should review our
subsequent reports filed with the SEC described in the sections of this prospectus and the accompanying
prospectusentitled &€eWhere You Can Find More Informationa€ and d€celIncorporation of Certain Documents by
Reference,a€ all ofwhich are accessible on the SECA€™ s website at www.sec.gov.A 2 A A INDUSTRYAND MARKET
DATAA Unlessotherwise indicated, information contained in this prospectus concerning our industry and the market in
which we operate, including ourmarket position, market opportunity and market size, is based on information from
various sources, on assumptions that we have made basedon such data and other similar sources and on our knowledge
of the markets for our products. These data sources involve a number of assumptionsand limitations, and you are
cautioned not to give undue weight to such estimates.A Wehave not independently verified any third-party information.
While we believe the market position, market opportunity and market sizeinformation included in this prospectus is
generally reliable, such information may be imprecise. In addition, projections, assumptionsand estimates of our future
performance and the future performance of the industry in which we operate is necessarily subject to a highdegree of
uncertainty and risk due to a variety of factors, including those described in the section titled a€ceRisk Factorsa€and
elsewhere in this prospectus and in any documents that we incorporate by reference into this prospectus and the
registration statementof which this prospectus forms a part. These and other factors could cause results to differ
materially from those expressed in the estimatesmade by the independent parties and by us.A 3 A

A PROSPECTUSSUMMARYA Thissummary highlights selected information contained elsewhere in this prospectus or
incorporated by reference into this prospectus. Thissummary does not contain all of the information that you should
consider before investing in our common stock. You should carefully readthis entire prospectus, and our other filings
with the SEC, including the following sections, which are either included herein and/orincorporated by reference
herein, 4€ceRisk Factorsa€, a€ceSpecial Note Regarding Forward-Looking Statementsa€,

d€ceManagementa€ ™ sDiscussion and Analysis of Financial Condition and Results of Operationsa€ and the consolidated
financial statements incorporatedby reference herein, before making a decision about whether to invest in our
securities.A CompanyOverviewA Thebusiness of the Company (with its wholly-owned subsidiaries, Digital Ally
International, Inc., Shield Products, LLC, Digital Ally Healthcare,Inc., TicketSmarter, Inc. (d&€ceTicketSmartera€),
Worldwide Reinsurance, Ltd., Digital Connect, Inc., BirdVu Jets, Inc.,Kustom 440, Inc. (d€ceKustom 440a€), Kustom
Entertainment, Inc. (3€eKustoma€), and its majority-owned subsidiaryNobility Healthcare, LLC) is divided into three
reportable operating segments: 1) the video solutions operating segment (the 4€ceVideoSolutions Operating
Segmentéa€), 2) the revenue cycle management segment (the a€ceRevenue Cycle Management Segmenta€),and 3) the
entertainment segment (the &€ceEntertainment Segmenta€). The Video Solutions Operating Segment is our legacy
businessthat produces digital video imaging, storage products, disinfectant and related safety products for use in law
enforcement, securityand commercial applications. This segment includes both service and product revenues through
our subscription models offering cloud andwarranty solutions, and hardware sales for video and health safety solutions.
The Revenue Cycle Management Segment provides working capitaland back-office services to a variety of healthcare
organizations throughout the country, as a monthly service fee. The EntertainmentSegment acts as an intermediary
between ticket buyers and sellers within our secondary ticketing platform, ticketsmarter.com, and wealso acquire



tickets from primary sellers to then sell through various platforms.A CorporateInformationA Wewere incorporated in
Nevada on December 13, 2000. We conduct our business from 14001 Marshall Drive, Lenexa, Kansas 66215. Our
telephonenumber is (913) 814-7774. Our website address is www.digitalallyinc.com. The information contained in, or
accessible through,our website is not incorporated by reference into this prospectus or the registration of which it
forms a part and is intended for informationalpurposes only. You should not consider such website information to be a
part of this prospectus and such registration statement.A RecentDevelopmentsA Aspreviously disclosed in a Current
Report on Form 8-K filed with the SEC by the Company onJune 6, 2023, on June 1, 2023, the Company entered into an
Agreement and Plan of Merger (as amended, the &€ceMergerAgreementa€) with Clover Leaf Capital Corp., a Delaware
corporation (d€ceClover Leafa€), CL Merger Sub, Inc., a Nevada corporationand a wholly-owned subsidiary of Clover
Leaf (the &€ceMerger Subéa€), Yntegra Capital Investments LL.C, a Delaware limitedliability company, in the capacity as
the representative from and after the Effective Time (as defined in the Merger Agreement) for thestockholders of
Clover Leaf (other than the Company as of immediately prior to the Effective Time and its successors and assignees)in
accordance with the terms and conditions of the Merger Agreement (the &€cePurchaser Representativea€), and
Kustom.A On November 7, 2024, pursuant to Section8.1(a) of the Merger Agreement, the Company, Clover Leaf,
Merger Sub, Purchaser Representative, and Kustom entered into a Mutual Terminationand Release Agreement (the
d€ceTermination Agreementa€) to terminate the Merger Agreement (the a€ceTerminationa€). Asa result of the
Termination Agreement, the Merger Agreement is of no further force and effect, with the exception of specified
provisionsset forth in the Termination Agreement, which shall survive the Termination and remain in full force and
effect in accordance with theirrespective terms.A As previously reported in the amendmentto the Current Report on
Form 8-K filed with the SEC by the Company on November8, 2024, in order to secure the Companya€™s obligations
under the Notes (as defined below), the Purchase Agreement providesthat the Company shall cause its wholly owned
subsidiaries, to the extent permitted under such subsidiariesa€™ existing obligations,to guarantee the payment of and
performance of obligations under the Notes. In connection therewith, on November 13, 2024, the Companyentered into
that certain Secured Subsidiary Guarantee (the a€ceGuaranteed€), by and among the Company, TicketSmarter,
Kustom440, and Kustom (each of TicketSmarter, Kustom 440 and Kustom a a€ceGuarantora€ and together, the
d€ceGuarantorsa€).Pursuant to the Guarantee, the Guarantors guarantee to the Selling Stockholders the prompt and
complete payment and performance whendue of the Obligations (as defined in the Guarantee).A As previously reported
on the Form 8-K filed onNovember 7, 2024, pursuant to the Purchase Agreement, the Company agreed to file within 30
days of the Closing Date (as defined in thePurchase Agreement) a registration statement (the a€cePublic Offering
Registration Statementa€) with the SEC for a public offering(the a€cePublic Offering Filing Deadlinea€) and use its
reasonable best efforts to pursue and consummate a financing transactionwithin ninety (90) days of the Closing Date
(the a€eOffering Consummation Deadlinea€). The Company also agreed to file within30 days of the Closing Date a
registration statement on Form S-1 (or other appropriate form if the Company is not then S-1 eligible)providing for the
resale by the Selling Stockholders of the Shares issued under the Purchase Agreement (the 4€ceResale Filing
Deadlinea€).A On December 11, 2024, the Company entered intothat certain First Amendment to Securities Purchase
Agreement (the 4€ceAmendmenta€) with the Selling Stockholders. Pursuant tothe Amendment, (i) the Public Offering
Filing Deadline was amended to require the Company to file the Public Offering Registration Statementnot less than 20
Trading Days (as defined in the Purchase Agreement) after, and not more than 30 Trading Days after, the later of (a)the
annual meeting of stockholders scheduled for December 16, 2024 and (b) the effectiveness of the registration statement
describedin Section 4.15 of the Purchase Agreement (the &€ceResale Registration Statementa€), (ii) the Offering
Consummation Deadlinewas amended to require the Company to use its reasonable best efforts to consummate a
financing transaction within sixty (60) days offiling the Public Offering Registration Statement, and (iii) the Resale
Filing Deadline was amended to require the Company to use reasonablebest efforts to file the Resale Registration
Statement on or before December 18, 2024 (but in no event later than December 20, 2024),and to use commercially
reasonable efforts to cause such Resale Registration Statement to become effective within forty-five (45) calendardays
following the filing thereof and to keep such Resale Registration Statement effective at all times until no Selling
Stockholderowns any Shares. Failures to meet any of the deadlines set forth in the foregoing sentence shall be
considered Public Information Failuresfor which Public Information Failure Payments shall be due pursuant to Section
4.3(b) of the Amendment.A Pursuant to the Amendment, a participation rightwas added to the Purchase Agreement,
such that until one (1) year following the Closing Date, the Selling Stockholders shall have theright to receive an
irrevocable written notice (the a€ceOffer Noticea€) of any proposed or intended issuance or sale or exchange(the
a€eOffera€) of the securities being offered (the a€ceOffered Securitiesa€) in a Subsequent Placement, which
OfferNotice shall, among other things, offer to issue and sell to or exchange with such Selling Stockholder in
accordance with the terms ofthe Offer such Selling Stockholdera€™s pro rata portion of 35% of the Offered Securities,
subject to certain conditions.A Implicationsof Being a Smaller Reporting CompanyA Weare a 4€cesmaller reporting
company,a€ meaning that the market value of our stock held by non-affiliates is less than $700 millionand our annual
revenue was less than $100 million during our most recently completed fiscal year. We may continue to be a smaller
reportingcompany if either (i) the market value of our stock held by non-affiliates is less than $250 million measured on
the last business dayof our second fiscal quarter or (ii) our annual revenue is less than $100 million during the most
recently completed fiscal year andthe market value of our stock held by non-affiliates is less than $700 million
measured on the last business day of our second fiscalquarter. For so long as we remain a smaller reporting company,
we are permitted and intend to rely on exemptions from certain disclosureand other requirements that are applicable to
other public companies that are not smaller reporting companies.A 4 A A THEPRIVATE PLACEMENTA OnNovember 6,
2024, the Company entered into a private placement transaction (the a€cePrivate Placementa€), pursuant tothe
Purchase Agreement with the Selling Stockholders for aggregate gross proceeds of approximately $3.0 million, before
deductingfees to the placement agent and other expenses payable by the Company in connection with the Private
Placement.A Aspart of the Private Placement, the Company issued (i) senior secured promissory notes in aggregate
principal amount of $3,600,000 (tl}eé€oeNotesé€), and (ii) 808,377 Shares. The Private Placement closed on November
7, 2024 (the d€ceClosing Datea€).A Pursuantto the Purchase Agreement, the Company is required to use approximately
$2,015,623 of the net proceeds from the Private Placement topay, in full, all liabilities, obligations and indebtedness
owing by the Company and its subsidiary, Kustom (the &€ceBorrowersa€),to Mosh Man, LLC (the &€ceLendera€), in
respect of that certain promissory note and note purchase agreement and related documentsby and among the
Borrowers and the Lender (collectively, the &€ceMosh Man Notea€).A TheCompanya€™s full repayment of the
outstanding obligations under the Mosh Man Note will effectively terminate the public sale processof the collateral
securing the Borrowersa€™ obligations thereunder, which sale process was disclosed by the Company in a



CurrentReport on Form 8-K filed by the Company on October 28, 2024 and again November 4, 2024.A TheCompany
anticipates that the remaining net proceeds from the Private Placement after repayment of the Mosh Man Note, and
after deductingplacement agent fees and other offering expenses, will meet the Companya€™s capital needs for
approximately three months after theClosing Date, subsequent to which the Company anticipates that it will need to
raise additional funds to implement its business planand to service its ongoing operations. The Company also
anticipates pursuing the sale of its video solutions business in the short term.A Pursuant to the Amendment, (i) the
Public OfferingFiling Deadline was amended to require the Company to file the Public Offering Registration Statement
not less than 20 Trading Days after,and not more than 30 Trading Days after, the later of (a) the annual meeting of
stockholders scheduled for December 16, 2024 and (b)the effectiveness of the Resale Registration Statement, (ii) the
Offering Consummation Deadline was amended to require the Company touse its reasonable best efforts to
consummate a financing transaction within sixty (60) days of filing the Public Offering RegistrationStatement, and (iii)
the Resale Filing Deadline was amended to require the Company to use reasonable best efforts to file the
ResaleRegistration Statement on or before December 18, 2024 (but in no event later than December 20, 2024), and to
use commercially reasonableefforts to cause such Resale Registration Statement to become effective within forty-five
(45) calendar days following the filing thereofand to keep such Resale Registration Statement effective at all times until
no Selling Stockholder owns any Shares. Failures to meetany of the deadlines set forth in the foregoing sentence shall
be considered Public Information Failures for which Public InformationFailure Payments shall be due pursuant to
Section 4.3(b) of the Amendment.A Pursuant to the Amendment, a participation rightwas added to the Purchase
Agreement, such that until one (1) year following the Closing Date, the Selling Stockholders shall have theright to
receive an Offer Notice of any Offer of Offered Securities in a Subsequent Placement, which Offer Notice shall, among
otherthings, offer to issue and sell to or exchange with such Selling Stockholder in accordance with the terms of the
Offer such Selling Stockholdera€ ™ spro rata portion of 35% of the Offered Securities, subject to certain

conditions.A Furthermore,pursuant to the Purchase Agreement, within five (5) days of the signing the Purchase
Agreement, (i) the Companya€™s board of directors(the a€ceBoarda€) shall approve an amendment to the
Companya€™s bylaws (the a€eBylawsa€™) setting the quorum requiredfor a special meeting of stockholders to one-
third of all stockholders entitled to vote at such special meeting and (ii) the Companyshall file with the SEC a
preliminary proxy statement on Schedule 14A announcing a meeting of stockholders for the purpose of approvingthe
Series A and Series B warrants issued by the Company on June 25, 2024. On November 6, 2024, the Company adopted
Amendment No. 1 toBylaws with the approval of the Board. The Bylaws were amended to reduce the quorum
requirement at any meeting of the Companya€ ™ sstockholders to thirty-three and one-third percent (33 1/3%) of the
stock issued and outstanding and entitled to vote at such meeting.A Furthermore,in order to secure the Companya€™s
obligations under the Notes, the Purchase Agreement provides that the Company shall cause itswholly owned
subsidiaries, to the extent permitted under such subsidiariesa€™ existing obligations, to guarantee the payment of
andperformance of obligations under the Notes. The Company agreed to use best efforts to enter into subsidiary
guarantees to that effect.On November 13, 2024, the Company entered into the Guarantee, by and among the Company
and the Guarantors. Pursuant to the Guarantee,the Guarantors guarantee to the Selling Stockholders the prompt and
complete payment and performance when due of the Obligations (asdefined in the Guarantee).A SeniorSecured
Promissory NotesA TheNotes will mature ninety (90) days following their issuance date (the &€ceMaturity Datea€) and
shall accrue no interest unlessand until an Event of Default (as defined in the Notes) has occurred, in which case
interest shall accrue at a rate of 14% per annumduring the pendency of such Event of Default. In addition, upon
customary Events of Default, the Selling Stockholders may require theCompany to redeem all or any portion of the
Notes in cash with 125% redemption premium. The Selling Stockholders may also require theCompany to redeem all or
any portion of the Notes in cash upon a Change of Control, as defined in the Notes, at the prices set forththerein. Upon
a Bankruptcy Event of Default (as defined in the Notes), the Company shall immediately pay to the Selling
Stockholdersan amount in cash representing 100% of all outstanding principal, accrued and unpaid interest, if any, in
addition to any and all otheramounts due under the Notes, without the requirement for any notice or demand or other
action by the Selling Stockholder or any otherperson.A Ifthe Company engages in one or more subsequent financings
while the Notes are outstanding, the Company will be required to use at least100% of the gross proceeds of such
financing to redeem all or any portion of the Notes outstanding. The Company may also prepay the Notesin whole or in
part at any time or from time to time. The Notes also contain customary representations and warranties and covenants
ofeach of the parties. Subject to certain exceptions, the Notes are secured by a first lien and continuing security
interest in and tothe Collateral (as defined in the Notes).A 5 A A ABOUTTHIS OFFERINGA Thisprospectus relates to
the offer and resale by the Selling Stockholders of up to 808,377 Shares. All of the Shares, if and whensold, will be sold
by the Selling Stockholders.A Shares offered by the Selling Stockholders: A Up to 808,377 Shares. A A A Shares of
common stock outstanding after completion of this offering: A 5,531,469 (1) A A A Use of proceeds: A We will not
receive any of the proceeds from any sale of the Shares by the Selling Stockholders. See a€oeUse of Proceeds.a€ A A
A Risk factors: A An investment in our securities involves substantial risk. You should read carefully the 4€ceRisk
Factorsa€ section on page 7 of this prospectus, and under similar headings in the other documents incorporated by
reference into this prospectus. Additional risks and uncertainties not presently known to us or that we currently deem
to be immaterial may also impair our business and operations. A A A Nasdaq symbol for Common Stock: A
4€eDGLYa€ A (1) Shares of our common stock that will be outstanding after this offering is based on 5,531,469 shares
of common stock outstanding as of December 27, 2024, but excludes the following as of such date: A A 4— excludes up
to 52,500 shares of our common stock issuable upon exercise of outstanding options with a weighted average exercise
price of $45.14 per share. A A A A a— excludes up to 11,183,971 shares of our common stock issuable upon exercise
of warrants issued previously and outstanding, having a weighted average exercise price of $1.11 per share. A 6 A

A RISKFACTORSA Aninvestment in the securities offered under this prospectus involves a high degree of risk. You
should carefully consider and evaluateall of the information contained in this prospectus and in the documents that we
incorporate by reference herein before you decide toinvest in our securities. In particular, you should carefully consider
and evaluate the risks and uncertainties described under the headinga€ceRisk Factorsa€ in this prospectus and in the
documents incorporated by reference herein. Investors are further advised thatthe risks described below may not be
the only risks we face. Additional risks that we do not yet know of, or that we currently thinkare immaterial, may also
negatively impact our business operations or financial results. Any of the risks and uncertainties set forthin this
prospectus and in the documents incorporated by reference herein, as updated by annual, quarterly and other reports
and documentsthat we file with the SEC and incorporate by reference into this prospectus, could materially and
adversely affect our business, resultsof operations and financial condition, which in turn could materially and adversely



affect the value of our securities.A RisksRelated to Our Financial ConditionA Wewill need financing in the longer term
to support our ongoing operations. If we do not raise sufficient capital when such financing isneeded, we may be forced
to cease operations, liquidate our assets and possibly seek bankruptcy protection or engage in a similar

process.A Whilewe believe that current cash on hand is sufficient to fund our immediate operational needs, we will need
financing in the longerterm to support our ongoing operations. There canbe no assurance that we will be able to secure
any needed funding, or that if such funding is available, the terms or conditionswould be acceptable to us. If we are
unable to obtain such additional financing, we will be required to divest all or a portion ofour business or otherwise
liquidate, wind-up, restructure or curtail our operations and product development timeline. Wemay seek additional
capital through a combination of equity offerings, debt financings and/or strategic collaborations. Debtfinancing, if
obtained, may involve agreements that include covenants limiting or restricting our ability to take specific actions,such
as incurring additional debt, and could increase our expenses and require that our assets secure such debt. Equity
financing,if obtained, could result in dilution to our then-existing stockholders and/or require such stockholders to
waive certain rights andpreferences. If such financing is not available on satisfactory terms, or is not available at all,
our ability to accelerate productdevelopment will be hindered, our business and financial condition may be materially
and adversely affected, and you may lose all orpart of your investment.A Wehave incurred losses in recent

years.A Wehave had net losses for several years and had an accumulated deficit of $117,668,781 at December 31, 2023,
which includes our netloss attributable to common stockholders of $25,688,547 for the year ended December 31, 2023,
as compared to our net lossattributable to common stockholders of $21,666,691 for the year ended December 31, 2022.
As of September 30, 2024, we had anaccumulated deficit of $130,154,168, which includes net losses attributable to
common stockholders of $3,470,506 forthe three months ended September 30, 2024. Our management has concluded
that our historical recurring losses from operations andunstable cash flows from operations, as well as our dependence
on private equity and other financings, raise substantial doubt aboutour ability to continue as a going concern and our
auditor has included an explanatory paragraph relating to our ability to continueas a going concern in its audit report
for the years ended December 31, 2023 and 2022.A Ourindependent registered public accounting firma€™ s report
contains an explanatory paragraph that expresses substantial doubt aboutour ability to continue as a going

concern.A Ourindependent registered public accounting firm has included in its report for the year ended December 31,
2023 an explanatory paragraphexpressing substantial doubt about our ability to continue as a going concern. Our
consolidated financial statements have been preparedon a going concern basis, which contemplates the realization of
assets and the discharge of liabilities in the normal course of business.Our ability to continue as a going concern is
contingent upon, other factors, our ability to raise additional capital through sales ofour securities, including this
offering, and incurrence of debt. Additionally, future capital requirements will depend on many factors,including the
rate of revenue growth, the selling price of our products, the expansion of sales and marketing activities, the timingand
extent of spending on research and development efforts and the continuing market acceptance of our products. These
factors raisesubstantial doubt about our ability to continue as a going concern. There is no assurance that additional
financing will be availableat terms acceptable to us or at all. If we cannot continue as a viable entity, this could
materially adversely affect the value of theshares of common stock.A 7 A A Foreigncurrency fluctuations may affect
our competitiveness and sales in foreign markets.A Therelative change in currency values creates fluctuations in our
product pricing for potential international customers. These changes inforeign end-user costs may result in lost orders
and reduce the competitiveness of our products in certain foreign markets. These changesmay also negatively affect the
financial condition of some existing or potential foreign customers and reduce or eliminate their futureorders of our
products. We also import selected components which are used in the manufacturing of some of our products. Although
ourpurchase orders are in the United States dollar, weakness in the United States dollar could lead to price increases
for the components.A Ourrevenues and operating results may fluctuate unexpectedly from quarter to quarter, which
may cause our stock price to decline.A Ourrevenues and operating results have varied significantly in the past and may
continue to fluctuate significantly in the future due tovarious factors that are both in and outside our control. Thus, we
believe that period-to-period comparisons of our operating resultsmay not be meaningful in the short-term, and our
performance in a particular period may not be indicative of our performance in any futureperiod.A Changesin financial
accounting standards may cause adverse and unexpected revenue fluctuations and impact our reported results of
operations.A Achange in accounting standards or practices could harm our operating results and may even affect our
reporting of transactions completedbefore the change is effective. New accounting pronouncements and varying
interpretations of accounting pronouncements have occurredand may occur in the future. Changes to existing rules or
the questioning of current practices may harm our operating results or theway we conduct our business.A RisksRelated
to Our Business and IndustryA Thereare risks related to dealing with domestic governmental entities as

customers.A Oneof the principal target markets for our products is the law enforcement community. In this market, the
sale of products will be subjectto budget constraints of governmental agencies purchasing these products, which could
result in a significant reduction in our anticipatedrevenues. Such governmental agencies have experienced budgetary
pressures because of the recent recession and its impact on local sales,property and income taxes that provide funding
for purchasing our products. These agencies also may experience political pressure thatdictates the way they spend
money. Thus, even if an agency wants to acquire our products, it may be unable to purchase them due to budgetaryor
political constraints, even if such agencies have the necessary funds, we may experience delays and relatively long sales
cycles dueto their internal decision-making policies and procedures.A Thereare risks related to dealing with foreign
governmental entities as customers.A Wetarget the law enforcement community in foreign countries for the sale of
many of our products. While foreign countries vary, generallythe sale of our products will be subject to political and
budgetary constraints of foreign governments and agencies purchasing theseproducts, which could result in a
significant reduction in our anticipated revenues. Some foreign governments are experiencing budgetarypressures
because of various reasons specific to them and their impact on taxes and tariffs that in many cases provide funding for
purchasingour products. Law enforcement agencies within these countries also may experience political pressure that
dictates the way they spendmoney. Thus, even if a foreign country or its law enforcement agencies want to acquire our
products, it may be unable to purchase themdue to budgetary or political constraints. We cannot assure investors that
such governmental agencies will have the necessary funds topurchase our products even though they may want to do
so. Further, even if such agencies have the necessary funds, we may experiencedelays and relatively long sales cycles
due to their internal decision-making policies and procedures.A 8 A A Internationallaw enforcement and other
agencies that may consider using our products must analyze a wide range of issues before committing to
purchaseproducts like ours, including training costs, product reliability and budgetary constraints. The length of our
sales cycle may rangefrom a few months to a year or more. We may incur substantial selling costs and expend



significant effort in connection with the evaluationof our products by potential customers before they place an order.
Initial orders by foreign governments and agencies typically are fora small number of units that are used to evaluate the
products. If these potential customers do not purchase our products, we will haveexpended significant resources and
receive no revenue in return. In addition, we may be selected as the vendor of choice by these foreigncustomers but
never receive the funding necessary to purchase our product due to political or economic reasons.A Weare marketing
our DVM-250, DVM-250 Plus event recorder and FirstVU HD products to commercial customers, which is a relatively
new saleschannel for us and we may experience problems in gaining acceptance.A Theprincipal target commercial
market for our event recorder products is commercial fleet operators, such as taxi cabs, limousine services,transit
buses, ambulance services and a variety of delivery services, and the principal target commercial market for our
disinfectant/sanitizerand temperature monitoring products are healthcare centers and direct consumer businesses such
as bars and restaurants. We have beenmarketing our FirstVU HD and EVO-HD to commercial customers for
approximately one year and have been marketing our Shielda,¢ andThermoVU3, ¢ products to commercial customers
for approximately the same period of time. While we have continued to try to capitalizeon the existing market for our
event recorder products, the markets for these newer products have represented relatively new sales channelsfor us
and we may experience difficulty gaining acceptance of such products by the targeted customers. Our sales of such
products willbe subject to budget constraints of both the large and small prospective customers, which could result in a
significant reduction inour anticipated revenues. Certain of such companies have experienced budgetary and financial
pressures for various reasons specific tothem or the applicable industries in which they operate, which may negatively
impact their ability to purchase our products. Thus, evenif prospective customers want to acquire our products, they
may be unable to do so because of such factors. Further, even if such companieshave the necessary funds, we may
experience delays and relatively long sales cycles due to their internal decision-making policies andprocedures.A Weare
operating in a developing market and there is uncertainty as to market acceptance of our technology and

products.A Themarkets for our new and enhanced products and technology are developing and rapidly evolving. They
are characterized by an increasingnumber of market entrants who have developed or are developing a wide variety of
products and technologies, a number of which offer certainof the features that our products offer. Because of these
factors, demand and market acceptance for new products are subject to a highlevel of uncertainty. There can be no
assurance that our technology and products will become widely accepted. It is also difficult topredict with any
assurance the future growth rate, if any, and size of the market. If a substantial market fails to develop, developsmore
slowly than expected or becomes saturated with competitors or if our products do not achieve or continue to achieve
market acceptance,our business, operating results and financial condition will be materially and adversely

affected.A Ourtechnology may also be marketed and licensed to device manufacturers for inclusion in the products and
equipment they market and sellas an embedded solution. As with other new products and technologies designed to
enhance or replace existing products or technologiesor change product designs, these potential partners may be
reluctant to integrate our digital video recording technology into their systemsunless the technology and products are
proven to be both reliable and available at a competitive price. Even assuming product acceptance,our potential
partners may be required to redesign their systems to effectively use our digital video recording technology. The
timeand costs necessary for such redesign could delay or prevent market acceptance of our technology and products. A
lack of, or delay in,market acceptance of our digital video recording technology and products would adversely affect our
operations. There can be no assurancethat we will be able to market our technology and products successfully or that
any of our technology or products will be accepted inthe marketplace.A 9 A A Weexpend significant resources in
anticipation of a sale due to our lengthy sales cycle and may receive no revenue in return.A Generally,law enforcement
and other agencies and commercial fleet and mass transit operators that may consider using our products must
analyzea wide range of issues before committing to purchase products like ours, including training costs, product
reliability and budgetaryconstraints. The length of our sales cycle may range from several months to a year or more. We
may incur substantial selling costs andexpend significant effort in connection with the evaluation of our products by
potential customers before they place an order. Initialorders by agencies typically are for a small number of units that
are used to evaluate the products. If these potential customers donot purchase our products, we will have expended
significant resources and have received no revenue in return.A Failureto stay on top of technology innovation could
harm our business model.A Ourrevenue growth will depend upon our success in new and existing markets for our
technologies. The markets for our technologies and productsare defined by:A 4— rapid technological change; A A 4—
new and improved technology and frequent product introductions; A A 4— consumer demands; evolving industry
standards; and A A 4— technology and product obsolescence. A Ourfuture success depends on our ability to enhance
our technologies and products and to develop new technologies and products that addressthe market needs in a timely
manner. Technology development is a complex, uncertain process requiring high levels of innovation, highlyskilled
engineering and development personnel, and the accurate anticipation of technological and market trends. We may not
be able toidentify, develop, acquire, market, or support new or enhanced technologies or products on a timely basis, if
at all.A Weare dependent on key personnel.A Oursuccess will be largely dependent upon the efforts of our executive
officers, Stanton E. Ross and Thomas J. Heckman. We do not have employmentagreements with Messrs. Ross or
Heckman, although we entered into retention agreements with such officers on December 23, 2008, whichwere
amended in April 2018. The loss of the services of either of these individuals could have a material adverse effect on our
businessand prospects. There can be no assurance that we will be able to retain the services of such individuals in the
future. We have not obtainedkey-man life insurance policies on these individuals. We are also dependent to a
substantial degree on our technical, research and developmentstaff. Our success will be dependent upon our ability to
hire and retain additional qualified technical, research, management, marketingand financial personnel. We will
compete with other companies with greater financial and other resources for such personnel. Althoughwe have not had
trouble in attracting qualified personnel to date, there can be no assurance that we will be able to retain our
presentpersonnel or acquire additional qualified personnel as and when needed.A Weare dependent on manufacturers
and suppliers.A Wepurchase, and intend to continue to purchase, substantially all the components for our products and
some entire products, from a limitednumber of manufacturers and suppliers, most of whom are located outside the
United States. Our internal process is principally to assemblethe various components and subassemblies manufactured
by our suppliers and test the assembled product prior to shipping to our customers.We do not intend to directly
manufacture any of the equipment or parts to be used in our products. Our reliance upon outside manufacturersand
suppliers, including foreign suppliers, is expected to continue, increase in scope and involves several risks, including
limitedcontrol over the availability of components, and products themselves and related delivery schedules, pricing and
product quality. Wemay be subject to political and social risks associated with specific regions of the world including



those that may be subject to changesin tariffs that may have substantial effects on our product costs and supply chain
reliability and availability. We may experience delays,additional expenses and lost sales if we are required to locate and
qualify alternative manufacturers and suppliers.A 10 A A Afew of the semiconductor chip components for our products
are produced by a very small number of specialized manufacturers. Currently,we purchase one essential semiconductor
chip from a single manufacturer who currently sources such chipsets from the Philippines, China,Taiwan and South
Korea, among other countries. While we believe that there are alternative sources of supply, if, for any reason, weare
precluded from obtaining such a semiconductor chip from this manufacturer, we may experience long delays in product
delivery dueto the difficulty and complexity involved in producing the required component and we may also be required
to pay higher costs for ourcomponents.A Whilewe do the final assembly, testing, packaging, and shipment of certain of
our products in-house, a number of our component parts are manufacturedby subcontractors. These subcontractors
include: raw circuit board manufacturers; circuit board assembly houses; injection plastic molders;metal parts
fabricators; and other custom component providers. While we are dependent upon these subcontractors to the extent
that theyare producing custom subassemblies and components necessary for manufacturing our products, we still own
the designs and intellectualproperty involved. This means that the failure of any one contractor to perform may cause
delays in production. However, we can mitigatepotential interruptions by maintaining a€cebuffer stocksa€ of critical
parts and subassemblies and by using multiple sourcesfor critical components. We also can move our subcontracting to
alternate providers. Being forced to use a different subcontractor couldcause production interruptions ranging from
negligible, such as a few weeks, to very costly, such as four to six months. Further, thefailure of a foreign manufacturer
to deliver products to us timely, in sufficient quantities and with the requisite quality would havea material adverse
impact on our business, operations and financial condition.A Theonly components that would require a complete
redesign of our digital video electronics package are the chips manufactured by Texas InstrumentsIncorporated
(a€eTexas Instrumentsa€). While there are competitive products available, each chip has unique characteristicsthat
would require extensive tailoring of product designs to use it. The Texas Instruments chip is the heart of our video
processingsystem. If Texas Instruments became unwilling or unable to provide us with these chips, we would be forced
to redesign our digital videoencoder and decoder systems. Such a complete redesign could take substantial time (over
six months) to complete. We attempt to mitigatethe potential for interruption by maintaining continuous stocks of these
chips to support several monthsa€™ worth of production.In addition, we regularly check on the end-of-life status of
these parts to make sure that we will know well in advance of any decisionsby Texas Instruments to discontinue these
parts. There are other semiconductors that are integral to our product design and which couldcause delays if
discontinued, but not to the same scale as the Texas Instruments chips.A Weare uncertain of our ability to protect
technology through patents.A Ourability to compete effectively will depend on our success in protecting our proprietary
technology, both in the United States and abroad.We have filed for at least 50 patents for protection in the United
States and certain other countries to cover certain design aspectsof our products.A Wehave been issued at least 38
patents to date by the USPTO. In addition, we have at least 12 patent applications that are still underreview by the U.S.
Patent Office and, therefore, we have not yet been issued all the patents that we applied for in the United States.No
assurance can be given that any patents relating to our existing technology will be issued from the United States or any
foreign patentoffices, that we will receive any patents in the future based on our continued development of our
technology, or that our patent protectionwithin and/or outside of the United States will be sufficient to deter others,
legally or otherwise, from developing or marketing competitiveproducts utilizing our technologies.A Ifour patents were
to be denied as filed, we would seek to obtain different patents for other parts of our technology. If our main
patent,which relates to the placement of the in-car video system in a rear-view mirror, were to be challenged and
denied, it could potentiallyallow our competitors to build very similar devices. Currently, this patent is not being
challenged. However, we believe that very fewof our competitors would be capable of this because of the level of
technical sophistication and level of miniaturization required. Evenif we obtain patents, there can be no assurance that
they will be enforceable to prevent others from developing and marketing competitiveproducts or methods. If we bring
an infringement action relating to any future patents, it may require the diversion of substantial fundsfrom our
operations and may require management to expend efforts that might otherwise be devoted to our operations.
Furthermore, therecan be no assurance that we will be successful in enforcing our patent rights.A 11 A A Further,if
any patents are issued there can be no assurance that patent infringement claims in the United States or in other
countries will notbe asserted against us by a competitor or others, or if asserted, that we will be successful in defending
against such claims. If oneof our products is adjudged to infringe patents of others with the likely consequence of a
damage award, we may be enjoined from usingand selling such product or be required to obtain a royalty-bearing
license, if available on acceptable terms. Alternatively, if a licenseis not offered, we might be required, if possible, to
redesign those aspects of the product held to infringe to avoid infringement liability.Any redesign efforts we undertake
might be expensive, could delay the introduction or the re-introduction of our products into certainmarkets, or may be
so significant as to be impractical.A Weare uncertain of our ability to protect our proprietary technology and
information.A Inaddition to seeking patent protection, we rely on trade secrets, know-how and continuing technological
advancement to seek to achieveand thereafter maintain a competitive advantage. Although we have entered into or
intend to enter into confidentiality and inventionagreements with our employees, consultants and advisors, no
assurance can be given that such agreements will be honored or that we willbe able to effectively protect our rights to
our unpatented trade secrets and know-how. Moreover, no assurance can be given that otherswill not independently
develop substantially equivalent proprietary information and techniques or otherwise gain access to our tradesecrets
and know-how.A Cyber-securityincidents, including data security breaches or computer viruses, could harm our
business by disrupting our delivery of products or services,damaging our reputation or exposing us to

liability.A Wereceive, process, and store, electronically, the data of our customers and others, much of which is
confidential. Unauthorized accessto our computer systems or stored data could result in the theft, including cyber-theft,
or improper disclosure of confidential information,and the deletion or modification of records could cause interruptions
in our operations. These cyber-security risks increase when wetransmit information from one location to another,
including over the internet or other electronic networks. Despite the security measureswe have implemented, our
facilities, systems and procedures, and those of our third-party service providers, may be vulnerable to
securitybreaches, acts of vandalism, software viruses, misplaced or lost data, programming or human errors or other
similar events which maydisrupt our delivery of services or expose the confidential information of our customers and
others. Any security breach involving themisappropriation, loss or other unauthorized disclosure or use of confidential
information of our customers or others, whether by usor a third party, could subject us to civil and criminal penalties,
have a negative impact on our reputation, or expose us to liabilityto our customers, third parties or government



authorities. We are not aware of such breaches to date. There can be no assurance thatwe will be able to effectively
handle a failure of our information systems, or that we will be able to restore our operational capacityin a timely
manner to avoid disruption to our business. Any of these developments could have a material adverse effect on our
business,financial condition and results of operations.A Thedigital video recording market is characterized by new
products and rapid technological change.A Themarket for our digital video recording technology products is
characterized by rapidly changing technology and frequent new product introductions.Our future success will depend in
part on our ability to enhance our existing technologies and products and to introduce new productsand technologies to
meet changing customer requirements. We are currently devoting, and intend to continue to devote, significant
resourcestoward the development of new digital video recording technology and products both as stand-alone products
and embedded solutions inthird party products and systems. There can be no assurance that we will successfully
complete the development of these technologiesand related products in a timely fashion or that our current or future
products will satisfy the needs of the digital video recordingmarket. There can also be no assurance that digital video
recording products and technologies developed by others will not adverselyaffect our competitive position or render our
products or technologies non-competitive or obsolete.A 12 A A Themarkets for our new branded Shield3, ¢
disinfectant/sanitizer and ThermoVU4, ¢ temperature monitoring solution are characterizedby new products and rapid
technological change.A Themarkets for our new branded Shielda, ¢ disinfectant/sanitizer and ThermoVU3,, ¢
temperature monitoring solution products are characterizedby rapidly changing technology and frequent new product
introductions given the COVID-19 pandemic. Our future success will depend inpart on our ability to enhance our
existing products and to introduce new products and technologies to meet changing customer requirements.We are
currently devoting, and intend to continue to devote, significant resources toward the development of new applications
for ourdisinfectant/sanitizer and temperature monitoring solutions and products both as stand-alone products and
embedded solutions in thirdparty products and systems. Our current development activities include, among others,
electrostatic sprayer systems to more efficientlydisburse our Shielda, ¢ disinfectant/sanitizer. There can be no
assurance that we will successfully complete the development of thesetechnologies and related products in a timely
fashion or that our current or future products will satisfy the needs of the market. Therecan also be no assurance that
the disinfectant/sanitizer and temperature monitoring products and technologies developed by others willnot adversely
affect our competitive position or render our products or technologies non-competitive or obsolete.A Weare a party to
several lawsuits both as a plaintiff and as a defendant in which we may ultimately not prevail, resulting in losses
andwhich may cause our stock price to decline.A Weare involved as a plaintiff and defendant in routine litigation and
administrative proceedings incidental to our business from time totime, including customer collections, vendor and
employment-related matters. We believe that the likely outcome of any other pendingcases and proceedings will not be
material to our business or financial condition. However, there can be no assurance that we will prevailin the litigation
or proceedings or that we may not have to pay damages or other awards to the other party.A Weare vulnerable to
continued global economic uncertainty and volatility in financial markets.A Ourbusiness is highly sensitive to changes in
general economic conditions as a seller of capital equipment to end users in dental professionalpractices. Financial
markets inside the United States and internationally have experienced extreme disruption in recent times,
including,among other things, extreme volatility in security prices, severely diminished liquidity and credit availability,
and declining valuationsof investments. We believe these disruptions are likely to have an ongoing adverse effect on the
world economy. A continued economicdownturn and financial market disruptions could have a material adverse effect
on our business, financial condition and results of operations.Also, the imposition of economic sanctions on Russia as a
result of the war in Ukraine could prevent us from performing existing contractsand pursuing new growth
opportunities, which could adversely affect our business, financial condition and results of

operations.A Futureacquisitions may have a material adverse effect on our ability to manage our business and our
results of operations and financial condition.A Wemay acquire businesses, technologies, services, or products which are
complementary to our business. Future acquisitions may expose usto potential risks, including risks associated with the
integration of new operations, services, and personnel, unforeseen or hiddenliabilities, the diversion of resources and
management attention from our existing business and technology, our potential inability togenerate sufficient revenue
to offset new costs, the costs and expenses incurred in connection with such acquisitions, or the potentialloss of or
harm to relationships with suppliers, employees, and customers resulting from our integration of new

businesses.A Anyof the potential risks listed above could have a material adverse effect on our ability to manage our
business or our results of operationsand financial condition. In addition, we may need to fund any such acquisitions
through the incurrence of additional debt or the saleof additional debt or equity securities, which would result in
increased debt service obligations, including additional operating andfinancing covenants, or liens on our assets, that
would restrict our operations, or dilution to our shareholders.A Weface intense competition in our industry, and we may
not be able to compete successfully in our target markets.A Ourmarkets are characterized by intense competition,
subject to rapid change, and are significantly affected by new product introductionsand other market activities of
industry participants. Our competitors include many large domestic and international companies that havesubstantially
greater financial, technical, marketing, distribution and other resources, greater name recognition, a longer
operatinghistory, broader product lines, lower cost structures and longer-standing relationships with customers and
suppliers than we do. As aresult, our competitors may be able to respond better to new or emerging technologies or
standards and to changes in customer requirements.A 13 A A Further,some of our competitors are in a better financial
and marketing position from which to influence industry acceptance of a particularproduct standard or a competing
technology than we are. Our competitors may also be able to devote greater resources to the development,promotion
and sale of products, and may be in a position to deliver competitive products at a lower price than we can, along with
thepotential to conduct strategic acquisitions, joint ventures, subsidies and lobbying industry and government
standards, hire more experiencedtechnicians, engineers and research and development teams than we can. As a result,
we may not be able to compete effectively againstany of these organizations.A Ourability to compete in our current
target markets and future markets will depend in large part on our ability to successfully develop,introduce and sell
new and enhanced products or technologies on a timely and cost-effective basis and to respond to changing market
requirements.We expect our competitors to continue to improve the performance of their current products and
potentially reduce their prices. In addition,our competitors may develop future generations and enhancements of
competitive products or new or enhanced technologies that may offergreater performance and improved pricing or
render our technologies obsolete. If we are unable to match or exceed the improvements madeby our competitors, our
market position and prospects could deteriorate and our net product sales could decline.A OurEntertainment Segment
business is dependent on the continued occurrence of large-scale sporting events, concerts and theater shows andany



decrease in the number of such events may result in decreased demand for our services.A Ticketsales are sensitive to
fluctuations in the number of entertainment, sporting and theater events and activities offered by promoters,teams and
facilities, and adverse trends in the entertainment, sporting and leisure event industries could adversely affect our
business,financial condition and results of operations. We rely on third parties to create and perform at live music,
sporting and theater events,and any unwillingness to tour, lack of availability of popular artists or decrease in the
number of games or performances held couldlimit our ability to generate revenue. Accordingly, our success depends, in
part, upon the ability of these third parties to correctlyanticipate public demand for particular events, as well as the
availability of popular artists, entertainers and teams, and any decreasein availability or failure to anticipate public
demand could result in reduced demand for our services, which would adversely affectour business, financial condition
and results of operations.A Changesin Internet search engine algorithms and dynamics, or search engine
disintermediation, or changes in marketplace rules could have a negativeimpact on traffic for our sites and ultimately,
our business and results of operations.A Werely heavily on Internet search engines, such as Google, to generate traffic
to our website, through a combination of organic and paidsearches. Search engines frequently update and change the
logic that determines the placement and display of results of a usera€ ™ ssearch, such that the purchased or algorithmic
placement of links to our website can be negatively affected. In addition, a search enginecould, for competitive or other
purposes, alter its search algorithms or results causing our website to be placed lower in organic searchquery results. If
a major search engine changes its algorithms in a manner that negatively affects the search engine ranking of our
websiteor those of our partners, our business, results of operations and financial condition would be harmed.
Furthermore, our failure to successfullymanage our search engine optimization could result in a substantial decrease in
traffic to our website, as well as increased costs ifwe were to replace free traffic with paid traffic, which may harm our
business, results of operations and financial condition.A Wealso rely on application marketplaces, such as Applea€™s
App Store and Googleda€™ s Play, to enable downloads of our applications.Such marketplaces have in the past made, and
may in the future make, changes that make access to our products more difficult. For example,our applications may
receive unfavorable treatment compared to the promotion and placement of competing applications, such as the orderin
which they appear within marketplaces. Further, Apple and Google App Stores are an important distribution channel. If
they chooseto charge commissions on our products and we fail to negotiate compatible terms, it may harm our
business, results of operations andfinancial condition. Similarly, if problems arise in our relationships with providers of
application marketplaces, traffic to our siteand our user growth could be harmed.A 14 A A OurEntertainment Segment
business is dependent on the willingness of artists, teams and promoters to continue to support the secondary
ticketmarket and any decrease in such support may result in decreased demand for our services.A OurEntertainment
Segment business is dependent on the secondary ticket market for events put on by artists, teams and promoters. We
relyupon the willingness of such artists, teams and promoters to support the secondary ticket market and any decrease
in support of the resalemarket, such as by enacting restrictions regarding resale policies or partnering with other resale
marketplaces on an exclusive basis,could result in reduced demand for our services, which would adversely affect our
business, financial condition and results of operations.A Ifour future performance does not meet market expectations,
the price of our securities may decline.A Ifour future performance does not meet market expectations, the price of our
common stock may decline. In addition, fluctuations in theprice of our common stock could contribute to the loss of all
or part of your investment.A RisksRelated to the Resale of the Shares and Ownership of Shares of Our Common

StockA TheSelling Stockholders may choose to sell the Shares at prices below the current market price.A TheSelling
Stockholders are not restricted as to the prices at which they may sell or otherwise dispose of the Shares covered by
this prospectus.Sales or other dispositions of the Shares below the then-current market prices could adversely affect
the market price of our commonstock.A Alarge number of shares of common stock may be sold in the market following
this offering, which may significantly depress the marketprice of our common stock.A TheShares sold in the offering
will be freely tradable without restriction or further registration under the Securities Act. As a result,a substantial
number of shares of common stock may be sold in the public market following this offering. If there are significantly
moreshares of common stock offered for sale than buyers are willing to purchase, then the market price of our common
stock may decline toa market price at which buyers are willing to purchase the offered common stock and sellers
remain willing to sell common stock.A Neitherwe nor the Selling Stockholders have authorized any other party to
provide you with information concerning us or this offering.A Youshould carefully evaluate all of the information in this
prospectus, including the documents incorporated by reference herein and therein.We may receive media coverage
regarding our Company, including coverage that is not directly attributable to statements made by our officers,that
incorrectly reports on statements made by our officers or employees, or that is misleading as a result of omitting
information providedby us, our officers or employees. Neither we nor the Selling Stockholders have authorized any
other party to provide you with informationconcerning us or this offering, and recipients should not rely on this
information.A 15 A A Themarket price for our common stock is particularly volatile given our status as a relatively
unknown company with a small and thinly tradedpublic float, and lack of profits, which could lead to wide fluctuations
in our share price.A Themarket for our common stock is characterized by significant price volatility when compared to
the shares of larger, more establishedcompanies that have large public floats, and we expect that our share price will
continue to be more volatile than the shares of suchlarger, more established companies for the indefinite future,
although such fluctuations may not reflect a material change to our financialcondition or operations during any such
period. Such volatility can be attributable to a number of factors. Such volatility can be attributableto a number of
factors. First, as noted above, our common stock is, compared to the shares of such larger, more established
companies,sporadically and thinly traded. The price for our common stock could, for example, decline precipitously in
the event that a large numberof our shares are sold on the market without commensurate demand. Secondly, we are a
speculative or a€ceriskya€ investment dueto our lack of profits to date. As a consequence of this enhanced risk, more
risk-adverse investors may, under the fear of losing allor most of their investment in the event of negative news or lack
of progress, be more inclined to sell their shares on the market morequickly and at greater discounts than would be the
case with the stock of a larger, more established company that has a large publicfloat. Many of these factors are beyond
our control and may decrease the market price of our common stock regardless of our

operatingperformance.A Inaddition to being highly volatile, our common stock could be subject to wide fluctuations in
response to a number of factors that arebeyond our control, including, but not limited to:A 4— variations in our
revenues and operating expenses; A A 4— actual or anticipated changes in the estimates of our operating results or
changes in stock market analyst recommendations regarding our common stock, other comparable companies or our
industry generally, A A 4— market conditions in our industry, the industries of our customers and the economy as a

whole; A A 4— actual or expected changes in our growth rates or our competitorsd€™ growth rates; A A a—



developments in the financial markets and worldwide or regional economies; A A 4— announcements of innovations or
new products or services by us or our competitors; A A 4— announcements by the government relating to regulations
that govern our industry; A A 4— sales of our common stock or other securities by us or in the open market; A A a—
changes in the market valuations of other comparable companies; and A A 4— other events or factors, many of which
are beyond our control, including those resulting from such events, or the prospect of such events, including war,
terrorism and other international conflicts, public health issues including health epidemics or pandemics, such as the
COVID-19 pandemic, and natural disasters such as fire, hurricanes, earthquakes, tornados or other adverse weather
and climate conditions, whether occurring in the United States or elsewhere, could disrupt our operations, disrupt the
operations of our suppliers or result in political or economic instability. A Inaddition, if the market for technology stocks
or the stock market in general experiences loss of investor confidence, the trading priceof our common stock could
decline for reasons unrelated to our business, financial condition or operating results. The trading priceof our common
stock could also decline in reaction to events that affect other companies in our industry, even if these events do
notdirectly affect us. Each of these factors, among others, could harm the value of our common stock. In the past,
following periods ofvolatility in the market, securities class-action litigation has often been instituted against
companies. Such litigation, if institutedagainst us, could result in substantial costs and diversion of managementa€™s
attention and resources, which could materially andadversely affect our business, operating results and financial
condition.A 16 A A Ifsecurities or industry analysts do not publish research or reports about our business, or publish
negative reports about our business,our common stock price and trading volume could decline.A Thetrading market for
our common stock may depend in part on the research and reports that securities or industry analysts may publish
aboutus or our business, our market and our competitors. We do not have any control over such analysts. If one or more
such analysts downgradeor publish a negative opinion of our common stock, the common stock price would likely
decline. If analysts do not cover us or do notregularly publish reports on us, we may not be able to attain visibility in the
financial markets, which could have a negative impacton our common stock price or trading volume.A Inthe event that
our common stock is delisted from the Nasdaq Capital Market, U.S. broker-dealers may be discouraged fromeffecting
transactions in shares of our common stock because they may be considered penny stocks and thus be subject to the
penny stockrules.A TheSEC has adopted a number of rules to regulate &€cepenny stocka€ that restricts transactions
involving stock which is deemed tobe penny stock. Such rules include Rules 3a51-1, 15g-1, 15g-2, 15g-3, 15g-4, 159g-5,
15¢g-6, 15g-7, and 15g-9 under the Exchange Act. Theserules may have the effect of reducing the liquidity of penny
stocks. a€cePenny stocksa€ generally are equity securities witha price of less than $5.00 per share (other than
securities registered on certain national securities exchanges or quoted on theNasdaq Capital Market if current price
and volume information with respect to transactions in such securities is provided by theexchange or system). Our
shares of common stock have in the past constituted, and may again in the future constitute, &€cepenny stocka€within
the meaning of the rules. The additional sales practice and disclosure requirements imposed upon U.S. broker-dealers
for salesof penny stocks may discourage such broker-dealers from effecting transactions in shares of our common stock,
which could severely limitthe market liquidity of such shares of common stock and impede their sale in the secondary
market.A AU.S. broker-dealer selling penny stock to anyone other than an established customer or 4€ceaccredited
investora€ (generally,an individual with a net worth in excess of $1,000,000 or an annual income exceeding $200,000,
or $300,000 together with his or her spouse)must make a special suitability determination for the purchaser and must
receive the purchasera€™s written consent to the transactionprior to sale, unless the broker-dealer or the transaction is
otherwise exempt. In addition, the &€cepenny stocka€ regulationsrequire the U.S. broker-dealer to deliver, prior to any
transaction involving a a€mepenny stocka€, a disclosure schedule preparedin accordance with SEC standards relating to
the d€cepenny stocka€ market, unless the broker-dealer or the transaction is otherwiseexempt. A U.S. broker-dealer is
also required to disclose commissions payable to the U.S. broker-dealer and the registered representativeand current
quotations for the securities. Finally, a U.S. broker-dealer is required to submit monthly statements disclosing recent
priceinformation with respect to the a€cepenny stocka€ held in a customera€™s account and information with respect
to the limitedmarket in &€cepenny stocksa€.A Stockholdersshould be aware that, according to the SEC, the market for
a€cepenny stocksa€ has suffered in recent years from patterns of fraudand abuse. Such patterns include: (i) control of
the market for the security by one or a few broker-dealers that are often related tothe promoter or issuer; (ii)
manipulation of prices through prearranged matching of purchases and sales and false and misleading pressreleases;
(iii) &€ eboiler rooma<€ practices involving high-pressure sales tactics and unrealistic price projections by
inexperiencedsales persons; (iv) excessive and undisclosed bid-ask differentials and markups by selling broker-dealers;
and (v) the wholesale dumpingof the same securities by promoters and broker-dealers after prices have been
manipulated to a desired level, resulting in investor losses.Our management is aware of the abuses that have occurred
historically in the penny stock market. Although we do not expect to be in aposition to dictate the behavior of the
market or of broker-dealers who participate in the market, management will strive within theconfines of practical
limitations to prevent the described patterns from being established with respect to our securities.A 17 A A Youmay
experience future dilution as a result of issuance of the Shares, issuance of shares of common stock pursuant to any
price protectionfeatures under the terms of our outstanding securities, future equity offerings by us and other issuances
of our common stock or othersecurities. In addition, the issuance of the Shares and future equity offerings and other
issuances of our common stock or other securitiesmay adversely affect our common stock price.A Inorder to raise
additional capital, we may in the future offer additional shares of our common stock or other securities convertible
intoor exchangeable for our common stock at prices that may not be the same as the price per share as prior issuances
of common stock. Wemay not be able to sell shares or other securities in any other offering at a price per share that is
equal to or greater than the priceper share previously paid by investors, the terms of certain of our outstanding
securities may contain price protection features thatallow holders of such securities to acquire the same number of
shares of common stock at a lower price if certain events occur, and investorspurchasing shares or other securities in
the future could have rights superior to existing stockholders. The price per share at whichwe sell additional shares of
our common stock or securities convertible into common stock in future transactions may be higher or lowerthan the
prices per share for previous issuances of common stock or securities convertible into common stock paid by certain
investors. You will incur dilution upon exercise of any outstanding stock options, warrants or upon the issuance of
shares of commonstock under our equity incentive programs. In addition, the issuance of the Shares, the issuance of
shares of common stock pursuant toour outstanding securities, and any future sales of a substantial number of shares of
our common stock in the public market, or the perceptionthat such issuances or sales may occur, could adversely affect
the price of our common stock. We cannot predict the effect, if any, thatmarket sales of those shares of common stock
or the availability of those shares for sale will have on the market price of our commonstock.A Substantialfuture sales of



shares of our common stock could cause the market price of our common stock to decline.A Weexpect that significant
additional capital will be needed in the near future to continue our planned operations. Sales of a substantialnumber of
shares of our common stock in the public market, or the perception that these sales might occur, could depress the
market priceof our common stock and could impair our ability to raise capital through the sale of additional equity
securities. We are unable topredict the effect that such sales may have on the prevailing market price of our

shares.A Wehave financed our operations, and we expect to continue to finance our operations, acquisitions, if any, and
the development of strategicrelationships by issuing equity, warrants and/or convertible securities, which could
significantly reduce the percentage ownership ofour existing stockholders. Further, any additional financing that we
secure may require the granting of rights, preferences or privilegessenior to, or pari passu with, those of common
stock. Additionally, we may acquire other technologies or finance strategic alliancesby issuing our equity or equity-
linked securities, which may result in additional dilution. Any issuances by us of equity securitiesmay be at or below the
prevailing market price of our common stock and in any event may have a dilutive impact on your ownership
interest,which could cause the market price of our common stock to decline. We may also raise additional funds
through the incurrence of debtor the issuance or sale of other securities or instruments senior to our shares of common
stock. The holders of any securities or instrumentswe may issue may have rights superior to the rights of our holders of
our common stock. If we experience dilution from issuance of additionalsecurities and we grant superior rights to new
securities over common stockholders, it may negatively impact the trading price of ourshares of common stock.A 18 A
A Wecould issue 4€ceblank checka€ preferred stock without stockholder approval with the effect of diluting then
current stockholderinterests and impairing their voting rights; and provisions in our charter documents could
discourage a takeover that stockholders mayconsider favorable.A OurArticles of Incorporation, as amended (the
a€omeArticles of Incorporationd€) authorizes the issuance of &€ceblank checkd€preferred stock with designations, rights
and preferences as may be determined from time to time by the Board. The Board is empowered,without stockholder
approval, to issue a series of preferred stock with dividend, liquidation, conversion, voting or other rights whichcould
dilute the interest of, or impair the voting power of, our common stockholders. The issuance of a series of preferred
stock couldbe used as a method of discouraging, delaying or preventing a change in control. For example, it would be
possible for the Board to issuepreferred stock with voting or other rights or preferences that could impede the success
of any attempt to change control of our Company.A Wedo not intend to pay dividends on shares of our common stock
for the foreseeable future.A Wehave never declared or paid any cash dividends on shares of our common stock and do
not intend to pay any cash dividends in the foreseeablefuture. We anticipate that we will retain all of our future
earnings for use in the development of our business and for general corporatepurposes. Any determination to pay
dividends in the future will be at the discretion of our Board. Accordingly, investors must rely onsales of their common
stock after price appreciation, which may never occur, as the only way to realize any future gains on their
investments.A GeneralRisk FactorsA Economicuncertainties or downturns, or political changes, in the United States and
globally, could limit the availability of funds availableto our customers and potential customers, which could materially
adversely affect our business.A Ourresults of operations could be adversely affected by general conditions in the
economy and financial markets, both in the U.S. and globally,including conditions that are outside of our control, such
as the continuing uncertainty regarding the duration and scope of the COVID-19pandemic, global supply chain
disruptions, the recent inflation in the United States and the foreign and domestic government sanctionsimposed on
Russia as a result of its recent invasion of Ukraine. There continues to be volatility and disruptions in the capital
andcredit markets, and a severe or prolonged economic downturn, including, but not limited to as a result of such
events, could result ina variety of risks to our business, including weakened demand for our products and our ability to
raise additional capital when neededon acceptable terms, if at all. A weak or declining economy could strain our
suppliers, possibly resulting in supply disruption, or causedelays in payments for our services. In turn, we may be
required to increase our allowance for doubtful accounts, which would adverselyaffect our financial results. Any of the
foregoing could harm our business and we cannot anticipate all the ways in which the currenteconomic climate and
financial market conditions could adversely impact our business.A Changesin government trade policies, including the
imposition of tariffs and export restrictions, could have an adverse impact on our businessoperations and

sales.A TheUnited States or foreign governments may enact changes in government trade policies that could adversely
impact our ability to sell productsin certain countries, particularly in China. For example, the U.S. government has
imposed tariffs on certain Chinese imports and, inreturn, the Chinese government has imposed or proposed tariffs on
certain U.S. products. We cannot predict what actions may ultimatelybe taken with respect to tariffs or trade relations
between certain countries, what products may be subject to such actions, or whatactions may be taken by other
countries in response. It also may not be possible to anticipate the timing or duration of such tariffs,export restrictions,
or other regulatory actions. These government trade policies may materially adversely affect our sales and
operationswith current customers as well as impede our ability to develop relationships with new customers.A 19 A

A Thereis a risk of further escalation and retaliatory actions between the U.S. and other foreign governments. If
significant tariffs or otherrestrictions are placed on goods exported from China or any related counter-measures are
taken, our revenue and results of operationsmay be materially harmed. These tariffs may also make our products more
expensive for customers, which may reduce customer demand.A Thereis also a risk that the U.S. government may seek
to implement more protective trade measures, not just with respect to China but withrespect to other countries as well,
such as those imposed on Russia in connection with its recent invasion of Ukraine. This could includenew or higher
tariffs and even more restrictive trade barriers, such as prohibiting certain types of, or all sales of certain productsor
products sold by certain parties into the U.S. Any increased trade barriers or restrictions on global trade could have a
materiallyadverse impact on our business and financial results.A Ifwe are unable to attract, integrate and retain
additional qualified personnel, including top technical talent, our business could beadversely affected.A Ourfuture
success depends in part on our ability to identify, attract, integrate and retain highly skilled technical, managerial,
salesand other personnel. We face intense competition for qualified individuals from numerous other companies,
including other software andtechnology companies, many of whom have greater financial and other resources than we
do. Some of these characteristics may be more appealingto high-quality candidates than those we have to offer. In
addition, new hires often require significant training and, in many cases,take significant time before they achieve full
productivity. We may incur significant costs to attract and retain qualified personnel,including significant expenditures
related to salaries and benefits and compensation expenses related to equity awards, and we may losenew employees to
our competitors or other companies before we realize the benefit of our investment in recruiting and training
them.Moreover, new employees may not be or become as productive as we expect, as we may face challenges in
adequately or appropriately integratingthem into our workforce and culture. If we are unable to attract, integrate and



retain suitably qualified individuals who are capableof meeting our growing technical, operational and managerial
requirements, on a timely basis or at all, our business will be adverselyaffected.A Wemay be subject to litigation for a
variety of claims, which could adversely affect our results of operations, harm our reputation orotherwise negatively
impact our business.A Wemay be subject to litigation for a variety of claims arising from our normal business activities.
These may include claims, suits, andproceedings involving labor and employment, wage and hour, commercial and
other matters. The outcome of any litigation, regardless ofits merits, is inherently uncertain. Any claims and lawsuits,
and the disposition of such claims and lawsuits, could be time-consumingand expensive to resolve, divert management
attention and resources, and lead to attempts on the part of other parties to pursue similarclaims. Any adverse
determination related to litigation could adversely affect our results of operations, harm our reputation or
otherwisenegatively impact our business. In addition, depending on the nature and timing of any such dispute, a
resolution of a legal matter couldmaterially affect our future operating results, our cash flows or

both.A Therequirements of being a U.S. public company may strain our resources and divert managementa€™s
attention.A Asa U.S. public company, we are subject to the reporting requirements of the Exchange Act, the Sarbanes-
Oxley Act, the Dodd-Frank Act,the listing requirements of The Nasdaq Stock Market LLC, and other applicable
securities rules and regulations.A Compliancewith these rules and regulations increases our legal and financial
compliance costs, makes some activities more difficult, time-consuming,or costly, and increases demand on our systems
and resources. The Exchange Act requires, among other things, that we file annual andcurrent reports with respect to
our business and operating results.A Asa result of disclosure of information in this prospectus and the registration
statement of which this prospectus forms a part, as wellas in filings required of a public company, our business and
financial condition is more visible, which we believe may result in threatenedor actual litigation, including by
competitors and other third parties. If such claims are successful, our business and operating resultscould be harmed,
and even if the claims do not result in litigation or are resolved in our favor, these claims, and the time and
resourcesnecessary to resolve them, could divert resources of our management and harm our business and operating
results.A 20 A A SELLINGSTOCKHOLDERSA Thecommon stock being offered by the Selling Stockholders are those
previously issued to the Selling Stockholders. For additional information regarding the issuancesof those shares of
common stock, see a€mePrivate Placementa€ above. We are registeringthe shares of common stock in order to permit
the Selling Stockholders to offer the Shares for resale from time to time. Except for theownership of the shares of
common stock, the Selling Stockholders have not had any material relationshipwith us within the past three

years.A Thetable below lists the Selling Stockholders and other information regarding the beneficial ownership of the
shares of common stock byeach of the Selling Stockholders. The second column lists the number of shares of common
stock beneficially owned by each selling stockholder,based on its ownership of the shares of common stock, as of
December 27, 2024. The third column lists the shares of common stockbeing offered by this prospectus by the Selling
Stockholders.A Inaccordance with the terms of a registration rights agreement with the Selling Stockholders, this
prospectus generally covers the resaleof the number of shares of common stock issued to the selling stockholders in the
d€cePrivate Placementa€ describedabove. The fourth column assumes the sale of all of the common stock offered by the
SellingStockholders pursuant to this prospectus.A The Selling Stockholders may sell all, some or none of their common
stock in this offering. See d4€cePlan of Distribution.a€A Name of Selling StockholderA Number of shares of Common
Stock Owned Prior to OfferingA A Maximum Number of shares of Common Stock to be Sold Pursuant to this
ProspectusA A Number of shares of Common Stock Owned After OfferingA Sabby Volatility Warrant Master Fund, Ltd.
A 1,568,992A A A 134,729A A A -A Anson East Master Fund LP (3)A A 1,059,860A A A 74,102A A A -A Anson
Investments Master Fund LP (4)A A 3,758,736A A A 262,722A A A-A A (1) Holds the following securities issued in
the Private Placement: 336,824 shares of common stock. Sabby Management, LLC is the investment manager of Sabby
Volatility Warrant Master Fund, Ltd. and shares voting and investment power with respect to these shares in this
capacity. As manager of Sabby Management, LLC, Hal Mintz also shares voting and investment power on behalf of
Sabby Volatility Warrant Master Fund, Ltd. Each of Sabby Management, LLC and Hal Mintz disclaims beneficial
ownership over the securities listed except to the extent of their pecuniary interest therein. A A (2) Holds the following
securities issued in the Private Placement: 134,729 shares of common stock. David Feldman is the control person for L1
Capital Global Opportunities Master Fund. The address for L1 Capital Global Opportunities Master Fund is 1688
Meridian Ave, Level 6, Miami Beach, FL, 33139. A A (3) Holds the following securities issued in the Private Placement:
74,102 shares of common stock. Anson Advisors Inc and Anson Funds Management LP, the Co-Investment Advisers of
Anson East Master Fund LP (a&€ceAnsona€), hold voting and dispositive power over the common stock held by Anson.
Tony Moore is the managing member of Anson Management GP LLC, which is the general partner of Anson Funds
Management LP. Moez Kassam and Amin Nathoo are directors of Anson Advisors Inc. Mr. Moore, Mr. Kassam and Mr.
Nathoo each disclaim beneficial ownership of these common stock except to the extent of their pecuniary interest
therein. The principal business address of Anson is Maples Corporate Services Limited, PO Box 309, Ugland House,
Grand Cayman, KY1-1104, Cayman Islands. A A (4) Holds the following securities issued in the Private Placement:
262,722 shares of common stock. Anson Advisors Inc and Anson Funds Management LP, the Co-Investment Advisers of
Anson Investments Master Fund LP (4&€ceAnson Investmentsa€), hold voting and dispositive power over the common
stock held by Anson Investments. Tony Moore is the managing member of Anson Management GP LLC, which is the
general partner of Anson Funds Management LP. Moez Kassam and Amin Nathoo are directors of Anson Advisors Inc.
Mr. Moore, Mr. Kassam and Mr. Nathoo each disclaim beneficial ownership of these common stock except to the extent
of their pecuniary interest therein. The principal business address of Anson is Maples Corporate Services Limited, PO
Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands. A 21 A A USEOF PROCEEDSA Wewill not receive
any of the proceeds from the sale of the Shares by the Selling Stockholders pursuant to this prospectus.A TheSelling
Stockholders will pay any agenta€™s commissions and expenses they incur for brokerage, accounting, tax or legal
servicesor any other expenses that they incur in disposing of the shares of common stock. We will bear all other costs,
fees and expenses incurredin effecting the registration of the shares of common stock covered by this prospectus and
any prospectus supplement. These may include,without limitation, all registration and filing fees, SEC filing fees and
expenses of compliance with state securities or &€aeblueskya€ laws.A Seed€cePlan of Distributiona€ elsewhere in this
prospectus for more information.A 22 A A DIVIDENDPOLICYA Wehave never declared or paid any dividends on our
common stock. We currently intend to retain all available funds and any future earningsfor the operation and expansion
of our business and, therefore, we do not anticipate declaring or paying dividends in the foreseeablefuture. The
payment of dividends will be at the discretion of the Board and will depend on our results of operations,
capitalrequirements, financial condition, prospects, contractual arrangements, any limitations on payment of dividends



present in our futuredebt agreements, and other factors that the Board may deem relevant.A 23 A A DESCRIPTIONOF
SECURITIES THAT THE SELLING STOCKHOLDERS ARE OFFERINGA TheSelling Stockholders are offering for resale
up to an aggregate of 808,377 shares of common stock. The terms of our shares of common stock are containedin our
Articles of Incorporation and our Bylaws, each as amended to date and each as filed or incorporated by reference as
exhibitsto our AnnualReport on Form 10-K for the fiscal year ended December 31, 2023. For a description of our
common stock, see Exhibit4.104€”Description of Securities Registered Pursuant to Section 12 of the Exchange Act, to
our Annual Report on Form 10-K for thefiscal year ended December 31, 2023, filed with the SEC on April 1,

2024.A OurArticles of Incorporation authorizes the issuance of up to 200,000,000 shares of common stock and up to
10,000,000 shares of blankcheck preferred stock, par value $0.001 per share. The Board may establish the rights and
preferences of the preferred stock from timeto time.A 24 A A PLANOF DISTRIBUTIONA EachSelling Stockholder of
the securities and any of their pledgees, assignees and successors-in-interest may, from time to time, sell anyor all of
their securities covered hereby on the principal trading market or any other stock exchange, market or trading facility
onwhich the securities are traded or in private transactions. These sales may be at fixed or negotiated prices. A Selling
Stockholder mayuse any one or more of the following methods when selling securities:A 4— ordinary brokerage
transactions and transactions in which the broker-dealer solicits purchasers; A A 4— block trades in which the broker-
dealer will attempt to sell the securities as agent, but may position and resell a portion of the block as principal to
facilitate the transaction; A A a— purchases by a broker-dealer as principal and resale by the broker-dealer for its
account; A A 4&— an exchange distribution in accordance with the rules of the applicable exchange; A A 4— privately
negotiated transactions; A A 4— settlement of short sales; A A 4— in transactions through broker-dealers that agree
with the Selling Stockholders to sell a specified number of such securities at a stipulated price per security; A A 4—
through the writing or settlement of options or other hedging transactions, whether through an options exchange or
otherwise; A A 4— a combination of any such methods of sale; or A A 4— any other method permitted pursuant to
applicable law. A TheSelling Stockholders may also sell securities under Rule 144 or any other exemption from
registration under the Securities Act, if available,rather than under this prospectus.A Broker-dealersengaged by the
Selling Stockholders may arrange for other brokers-dealers to participate in sales. Broker-dealers may receive
commissionsor discounts from the Selling Stockholders (or, if any broker-dealer acts as agent for the purchaser of
securities, from the purchaser)in amounts to be negotiated, but, except as set forth in a supplement to this prospectus,
in the case of an agency transactionnot in excess of a customary brokerage commission in compliance with FINRA Rule
2121; and in the case of a principal transaction a markupor markdown in compliance with FINRA Rule

2121.A Inconnection with the sale of the securities or interests therein, the Selling Stockholders may enter into hedging
transactions with broker-dealersor other financial institutions, which may in turn engage in short sales of the securities
in the course of hedging the positions theyassume. The Selling Stockholders may also sell securities short and deliver
these securities to close out their short positions, or loanor pledge the securities to broker-dealers that in turn may sell
these securities. The Selling Stockholders may also enter into optionor other transactions with broker-dealers or other
financial institutions or create one or more derivative securities which require thedelivery to such broker-dealer or
other financial institution of securities offered by this prospectus, which securities such broker-dealeror other financial
institution may resell pursuant to this prospectus (as supplemented or amended to reflect such

transaction).A TheSelling Stockholders and any broker-dealers or agents that are involved in selling the securities may
be deemed to be d€ceunderwritersa€within the meaning of the Securities Act in connection with such sales. In such
event, any commissions received by such broker-dealersor agents and any profit on the resale of the securities
purchased by them may be deemed to be underwriting commissions or discountsunder the Securities Act. Each Selling
Stockholder has informed the Company that it does not have any written or oral agreement or understanding,directly or
indirectly, with any person to distribute the securities.A TheCompany is required to pay certain fees and expenses
incurred by the Company incident to the registration of the securities. The Companyhas agreed to indemnify the Selling
Stockholders against certain losses, claims, damages and liabilities, including liabilities underthe Securities

Act.A Weagreed to keep this prospectus effective until the earlier of (i) the date on which the securities may be resold
by the Selling Stockholderswithout registration and without regard to any volume or manner-of-sale limitations by
reason of Rule 144, without the requirement forthe Company to be in compliance with the current public information
under Rule 144 under the Securities Act or any other rule of similareffect or (ii) all of the securities have been sold
pursuant to this prospectus or Rule 144 under the Securities Act or any other ruleof similar effect. The resale securities
will be sold only through registered or licensed brokers or dealers if required under applicablestate securities laws. In
addition, in certain states, the resale securities covered hereby may not be sold unless they have been registeredor
qualified for sale in the applicable state or an exemption from the registration or qualification requirement is available
and iscomplied with.A Underapplicable rules and regulations under the Exchange Act, any person engaged in the
distribution of the resale securities may not simultaneouslyengage in market making activities with respect to the
common stock for the applicable restricted period, as defined in RegulationM, prior to the commencement of the
distribution. In addition, the Selling Stockholders will be subject to applicable provisions of theExchange Act and the
rules and regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of
thecommon stock by the Selling Stockholders or any other person. We will make copies of this prospectus available to
the SellingStockholders and have informed them of the need to deliver a copy of this prospectus to each purchaser at or
prior to the time of thesale (including by compliance with Rule 172 under the Securities Act).A 25 A

A DISCLOSUREOF COMMISSION POSITION ON INDEMNIFICATIONFORSECURITIES ACT LIABILITYA Insofaras
indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons
controlling theregistrant pursuant to the foregoing provisions, the registrant has been informed that in the opinion of
the SEC such indemnificationis against public policy as expressed in the Securities Act and is, therefore,
unenforceable.A LEGALMATTERSA Thevalidity of the issuance of the securities offered hereby will be passed upon for
us by Sullivan & Worcester LLP, New York, New York.A EXPERTSA Theconsolidated financial statements of Digital Ally,
Inc. as of December 31, 2023 and 2022 and for each of the two years in the periodended December 31, 2023,
incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2023,
have been so incorporated in reliance on the report (which contains an explanatory paragraph relating to the
Companya€™s abilityto continue as a going concern as described in Note 1 to the consolidated financial statements) of
RBSM LLP, an independent registeredpublic accounting firm, given on the authority of said firm as experts in auditing
and accounting.A WHEREYOU CAN FIND MORE INFORMATIONA Thisprospectus constitutes a part of a registration
statement on Form S-1 filed under the Securities Act. As permitted by the SECa€ ™ srules, this prospectus and any
prospectus supplement, which form a part of the registration statement, do not contain all the informationthat is



included in the registration statement. You will find additional information about us in the registration statement and its
exhibits.Any statements made in this prospectus or any prospectus supplement concerning legal documents are not
necessarily complete and you shouldread the documents that are filed as exhibits to the registration statement or
otherwise filed with the SEC for a more complete understandingof the document or matter.A Youcan read our
electronic SEC filings, including such registration statement, on the internet at the SECa€™s website at
www.sec.gov.We are subject to the information reporting requirements of the Exchange Act, and we file reports, proxy
statements and other informationwith the SEC. These reports, proxy statements and other information will be available
at the website of the SEC referred to above. Wealso maintain a website at www.digitalally.com, at which you may
access these materials free of charge as soon as reasonably practicableafter they are electronically filed with, or
furnished to, the SEC. However, the information contained in or accessible through our websiteis not part of this
prospectus or the registration statement of which this prospectus forms a part, and investors should not rely onsuch
information in making a decision to purchase our securities in this offering.A 26 A A INCORPORATIONOF CERTAIN
DOCUMENTS BY REFERENCEA TheSEC permits us to &€ceincorporate by referencea€ into this prospectus the
information contained in documents that we file withthe SEC, which means that we can disclose important information
to you by referring you to those documents. Information that is incorporatedby reference is considered to be part of this
prospectus and you should read it with the same care that you read this prospectus. Informationthat we file later with
the SEC will automatically update and supersede the information that is either contained, or incorporated byreference,
in this prospectus, and will be considered to be a part of this prospectus from the date those documents are filed. We
havefiled with the SEC and incorporate by reference in this prospectus, except as superseded, supplemented or
modified by this prospectus,the documents listed below (excluding those portions of any Current Report on Form 8-K
that are not deemed a€cefileda€ pursuantto the General Instructions of Form 8-K):A A &a— our Annual Report on Form
10-K for the fiscal year ended December 31, 2023, filed with the SEC on April 1, 2024; A A A A 4— our Quarterly
Report on Form 10-Q for the quarter ended March 31, 2024, filed with the SEC on May 17, 2024; A A A A 4— our
Quarterly Report on Form 10-Q for the quarter ended June 30, 2024, filed with the SEC on August 16, 2024; A A A A
a— our Quarterly Report on Form 10-Q for the quarter ended September 30, 2024, filed with the SEC on December 30,
2024; A A A A 4— our Current Reports on Forms 8-K filed with the SEC on February 5, 2024, March 5, 2024, March
15, 2024, April 2, 2024, April 5, 2024, May 20, 2024, June 28, 2024, July 18, 2024, August 5, 2024, August 6, 2024,
August 14, 2024, August 16, 2024, August 23, 2024, August 23, 2024, September 4, 2024, September 6, 2024,
September 13, 2024, September 20, 2024, September 27, 2024, October 28, 2024, November 1, 2024, November 4,
2024, November 5, 2024, November 7, 2024, November 8, 2024, November 8, 2024, November 15, 2024, November 27,
2024, December 11, 2024, December 16, 2024, December 17, 2024, and December 26, 2024 (except for Item 2.02 and
Item 7.01 of any Current Report on Form 8-K which are not deemed a€cefileda€ for purposes of Section 18 of the
Exchange Act and are not incorporated by reference in this prospectus); and A A A A 4— the description of our
common stock contained in Exhibit 4.104€”Description of Securities Registered Pursuant to Section 12 of the Exchange
Act, to our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, filed with the SEC on April 1,
2024. A Wealso incorporate by reference into this prospectus additional documents that we may file with the SEC under
Sections 13(a), 13(c), 14or 15(d) of the Exchange Act after the date hereof but before the completion or termination of
this offering (excluding any informationnot deemed a€oefileda€ with the SEC).A Anystatement contained in a previously
filed document is deemed to be modified or superseded for purposes of this prospectus to the extentthat a statement
contained in this prospectus or in a subsequently filed document incorporated by reference herein modifies or
supersedesthe statement, and any statement contained in this prospectus is deemed to be modified or superseded for
purposes of this prospectusto the extent that a statement contained in a subsequently filed document incorporated by
reference herein modifies or supersedes thestatement.A Wewill provide, without charge, to each person to whom a copy
of this prospectus is delivered, including any beneficial owner, upon thewritten or oral request of such person, a copy of
any or all of the documents incorporated by reference herein, including exhibits. Requestsshould be directed

to:A DigitalAlly, Inc.14001Marshall DriveLenexa,KS 66215(913)814-7774A Copiesof these filings are also available
through the a€celnvestor Relationsa€ section of our website at www.digitalally.com.For other ways to obtain a copy of
these filings, please refer to &€ceWhere You Can Find More Informationa€ above.A 27 A A A DigitalAlly, Inc.A Upto
808,377 Shares of Common Stock A PROSPECTUSA Thedate of this prospectusis [ ], 2024.A A A A PARTII -
INFORMATION NOT REQUIRED IN PROSPECTUSA Item13. Other Expenses of Issuance and

Distribution.A Thefollowing table sets forth an estimate of the fees and expenses relating to the issuance and
distribution of the securities being registeredhereby, other than underwriting discounts and commissions, all of which
shall be borne by the registrant. All of such fees and expenses,except for the SEC registration fee, are estimated:A SEC
registration feeA $64.98A Transfer agent and registrar fees and expensesA $1,500A Legal fees and expensesA
$15,000A Printing fees and expensesA $1,500A Accounting fees and expensesA $25,000A Miscellaneous fees and
expensesA $1,000A TotalA $44,064.98A A Item14. Indemnification of Officers and Directors.A UnderNevada law, a
corporation may include in its articles of incorporation a provision that eliminates or limits the personal liability ofa
director to the corporation or its stockholders for monetary damages for breach of fiduciary duties as a director, but no
such provisionmay eliminate or limit the liability of a director (a) for any breach of his or her fiduciary duty as a
director, (b) for acts or omissionsnot in good faith or that involve intentional misconduct, fraud or a knowing violation of
law, (c) for conduct violating the NRS, or(d) for any transaction from which the director will personally receive a benefit
in money, property or services to which the directoris not legally entitled.A Section78.7502 of the NRS provides, in
general, that a corporation may indemnify any person who was or is a party or is threatened to be madea party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative,except an action by or in the right of the corporation, by reason of the fact that the person is or was a
director, officer, employeeor agent of the corporation, or is or was serving at the request of the corporation as a
director, officer, employee or agent of anothercorporation, partnership, joint venture, trust or other enterprise, against
expenses, including attorneysa€™ fees, judgments, finesand amounts paid in settlement actually and reasonably
incurred by the person in connection with the action, suit or proceeding if theperson acted in good faith and in a
manner which he or she reasonably believed to be in or not opposed to the best interests of the corporation,and, with
respect to any criminal action or proceeding, had no reasonable cause to believe the conduct was

unlawful.A NRSSection 78.4502 also provides, in general, that a corporation may indemnify any person who was or is a
party or is threatened to be madea party to any threatened, pending or completed action or suit by or in the right of the
corporation to procure a judgment in its favorby reason of the fact that the person is or was a director, officer,
employee or agent of the corporation, or is or was serving at therequest of the corporation as a director, officer,



employee or agent of another corporation, partnership, joint venture, trust or otherenterprise against expenses,
including amounts paid in settlement and attorneysa€™ fees actually and reasonably incurred by the personin
connection with the defense or settlement of the action or suit if the person acted in good faith and in a manner which
he or shereasonably believed to be in or not opposed to the best interests of the corporation; provided, however, that
indemnification may notbe made for any claim, issue or matter as to which such a person has been adjudged by a court
of competent jurisdiction, after exhaustionof all appeals therefrom, to be liable to the corporation or for amounts paid in
settlement to the corporation, unless and only to theextent that the court in which the action or suit was brought or
other court of competent jurisdiction determines upon application thatin view of all the circumstances of the case, the
person is fairly and reasonably entitled to indemnity for such expenses as the courtdeems proper.A Anyindemnification
pursuant to the above provisions may be made by the corporation only as authorized in the specific case upon a
determinationthat indemnification of the director, officer, employee or agent is proper in the circumstances. The
determination must be made: (a)by the stockholders; (b) by the Board by majority vote of a quorum consisting of
directors who were not parties to the action, suit orproceeding; (c) if a majority vote of a quorum consisting of directors
who were not parties to the action, suit or proceeding so orders,by independent legal counsel in a written opinion; or
(d) if a quorum consisting of directors who were not parties to the action, suitor proceeding cannot be obtained, by
independent legal counsel in a written opinion.A II-1 A A OurArticles of Incorporation, as amended, and bylaws (the
a€eBylawsa€) provide, among other things, that a director or officerof the corporation may be indemnified against
expenses, liability, and loss (including attorneysa€™ fees inclusive of any appeal),judgments, fines and amounts paid in
settlement reasonably incurred by such person in connection with any claim, action, suit or proceeding,whether civil,
criminal, or investigative, to the fullest extent permitted under the NRS, unless it is ultimately determined by a courtof
competent jurisdiction that he is not entitled to be indemnified by the corporation. Directors and officers of the
corporation cannotbe personally liable for damages for breach of fiduciary duty, except (a) for acts of omissions
involving intentional misconduct, fraud,or knowing violation of law, or (b) the payment of dividends in violation of
Section 78.300 of the NRS.A Insofaras indemnification for liabilities arising under the Securities Act may be provided
for directors, officers, employees, agents or personscontrolling an issuer pursuant to the foregoing provisions, the
opinion of the SEC is that such indemnification is against public policyas expressed in the Securities Act, and is
therefore unenforceable. In the event that a claim for indemnification by such director, officeror controlling person of
us in the successful defense of any action, suit or proceeding is asserted by such director, officer or controllingperson in
connection with the securities being offered, we will, unless in the opinion of our counsel the matter has been settled
bycontrolling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by us
is against publicpolicy as expressed in the Securities Act and will be governed by the final adjudication of such

issue.A Atthe present time, there is no pending litigation or proceeding involving a director, officer, employee or other
agent of ours in whichindemnification would be required or permitted. We are not aware of any threatened litigation or
proceeding, which may result in a claimfor such indemnification.A Item15. Recent Sales of Unregistered

Securities.A Thefollowing is a summary of all of our securities sold by us within the past three years which were not
registered under the SecuritiesAct.A OnSeptember 2, 2021, the Company, and TicketSmarter, LLC
(a€ceTicketSmartera€) on behalf of itself and its wholly owned subsidiaryGoody Tickets, LLC, and members of
TicketSmarter, entered into a Unit Purchase Agreement (the 4€eUPA4&€), pursuant to which,the Company purchased
all of the issued and outstanding membership interests of TicketSmarter, for aggregate consideration of
approximately$13.3 million, (subject to adjustment) including cash of approximately $8.9 million and 35,987 shares of
Company Common Stock with avalue of approximately $990,360, which consideration was paid at closing. Such
consideration includes up to approximately $3.7million structured as contingent payment in additional cash and shares
of Common Stock if TicketSmarter achieves certain EBITDA milestonesprior to March 31, 2022, as set forth in the
UPA.A TheUPA contains customary representations and warranties and covenants. The closing of the UPA and the
acquisition also occurred on September2, 2021. Mr. Jeffrey Goodman and Mr. Michael Goodman, will be employed by
Digital TicketSmarter as Chief Executive Officer and ChiefOperations Officer, respectively, and they each executed
certain restricted stock grant agreements with the Company, whereby the Company issued 5,000 restricted shares of
Common Stock and 2,500 sharesof Common Stock to Mr. Jeffrey Goodman and Mr. Michael Goodman, respectively,
subject to the terms and provisions of the Companya€™s2020 Stock Option and Restricted Stock Plan. The restricted
shares of Common Stock were valued based on the closing price of the CommonStock on the Nasdaq Stock Market on
the day of grant. The restricted shares of Common Stock will vest in equal installments over a five-yearperiod beginning
on the first anniversary date each recipient began employment.A Theissuance of the 35,987 restricted common shares
and the total issuance of the 7,500 shares of restricted common stock to Jefferey Goodmanand Michael Goodman were
issued pursuant to an exemption from registration under Section 4(a)(2) of the Securities Act of 1933, as amended(the
d€ceSecurities Acta€) because Jefferey Goodman and Michael Goodman had a pre-existing relationship with the
Company, therewas no general solicitation made, and the investors represented their sophistication. Furthermore, the
creditor made representationsthat the securities issued to extinguish the obligations were taken for investment
purposes and not with a view to resale.A II-2 A A OnAugust 23, 2022, the Company entered into an Exchange
Agreement (collectively, the 4€eNew Warrant Exchange Agreementsa€) witheach of the January 2021 Investors,
pursuant to which the Company agreed to issue to the Investors an aggregate of 303,750 shares ofCommon Stock in
exchange for the cancellation by the January 2021 Investors of the January 2021 Warrants, the August 2021 Exchange
Warrantsand the August 2021 Replacement Warrants. Each of the New Warrant Exchange Agreements provides that,
for a period of 60 days, the Companywill not issue shares of Common Stock or securities convertible into shares of
Common Stock, or otherwise file any registration statementwith respect to the issuance of such securities, subject in
each case to certain exceptions described more fully in the New Warrant ExchangeAgreements.A OnOctober 13, 2022
the Company, entered into a Securities Purchase Agreement with certaininstitutional investors (the 4€ceOctober 2022
Investorsa€), pursuant to which the Company agreed to issue and sell, in a privateplacement (the a&€oeOctober 2022
Offeringa€), 1,400,000 shares of the Companya€™s Series A Convertible Redeemable PreferredStock, par value $0.001
per share (the a€meSeries A Preferred Stocka€), and 100,000 shares of the Companya€™s SeriesB Convertible
Redeemable Preferred Stock, par value $0.001 per share (the a€ceSeries B Preferred Stocka€, and together with
theSeries A Preferred Stock, the &€cePreferred Stocka€), at an offering price of $9.50 per share, representing a 5%
originalissue discount to the stated value of $10.00 per share, for gross aggregate proceeds of $15 million in the
October 2022 Offering,before the deduction of discounts, fees and offering expenses. The shares of Preferred Stock
will, under certain circumstances, be convertibleinto shares of Common Stock, at the option of the holders of the
Preferred Stock and, in certain circumstances, by the Company. The PurchaseAgreement contains customary



representations, warranties and agreements by the Company and the October 2022 Investors, and customaryconditions
to closing. The October 2022 Offering closed on October 19, 2022.A Inconnection with the October 2022 Offering, the
Company agreed to pay A.G.P./Alliance Global Partners (the d&€ceFinancial Advisora€)an aggregate cash fee equal to
$750,000 and to reimburse the Financial Advisor for certain of its expenses in an amount not to

exceed$135,000.A OnJanuary 10, 2023, the Company awarded an aggregate of 35,000 shares of restricted common
stock to its employees which will vest pursuantto their respective vesting schedules provided that they remain
employees on each such date.A OnApril 5, 2023, the Company entered into and consummated the initial closing (the
d€eFirst Closinga€) of the transactions contemplatedby a Securities Purchase Agreement, dated as of April 5, 2023
(the 4€0e2023 Purchase Agreementa€), between the Company and certaininvestors (the 46002023 Purchasersa€). At the
First Closing, the Company issued and sold to the 2023 Purchasers Senior SecuredConvertible Notes in the aggregate
original principal amount of $3,000,000 (the 4€022023 Notesa€) and warrants (the 4€0e2023Warrantsa€). The 2023
Purchase Agreement provided for ten percent (10%) original interest discount resulting in gross proceedsto the
Company of $2,700,000. No interest accrues under the Notes. The Warrants are exercisable for an aggregate 1,125,000
shares comprisedof 375,000 warrants at an exercise price of $5.50 per share of the Companya€™s common stock,
375,000 warrants at an exercise priceof $6.50 per share of common stock, and 375,000 warrants at an exercise price of
$7.50 per share of common stock. Subject to certainconditions, within 18 months from the effectiveness date and while
the 2023 Notes remain outstanding, the 2023 Purchasers have the rightto require the Company to consummate a
second closing of up to an additional $3,000,000 of 2023 Notes and 2023 Warrants on the same termsand conditions as
the First Closing, except that the 2023 Notes may be subordinate to a mortgage on the Companya€™s
headquartersbuilding (the 4€ceBank Mortgagea€). The 2023 Notes are convertible into shares of common stock at the
election of the2023 Purchasers at any time at a fixed conversion price of $5.00 (the a€ceConversion Pricea€) per share
of common stock. TheConversion Price is subject to customary adjustments for stock dividends, stock splits,
reclassifications and the like, and subject toprice-based adjustment in the event of any issuances of common stock, or
securities convertible, exercisable or exchangeable for, commonstock at a price below the then-applicable Conversion
Price (subject to certain exceptions). Subject to certain conditions, includingcertain equity conditions, the Company
may redeem some or all of the then outstanding principal amount of the 2023 Note for cash in anamount equal to 110%
of the outstanding principal amount of the 2023 Notes (the 4&€0eOptional Redemption Amounta€). In addition,the
Purchasers may, at their option, demand repayment at the Optional Redemption Amount upon five (5) business
daysa€™ written noticefollowing (i) the closing by the Company of the Bank Mortgage, or (ii) a sale by the Company of
common stock or common stock equivalents.A II-3 A A OnJune 24, 2024, the Company entered into a private
placement transaction (the d&€ceJune 2024 Private Placementa€), pursuantto a Securities Purchase Agreement with
certain institutional investors (the a€ceJune 2024 Purchasersa€) for aggregategross proceeds of approximately $2.9
million, before deducting fees to the placement agent and other expenses payable by the Companyin connection with
the June 2024 Private Placement. The Company intends to use the net proceeds from the June 2024 PrivatePlacement
for inventory purchases, artist costs for upcoming festivals, transaction cost, expanded sales, marketing, partial
prepaymentof an outstanding note and general working capital. Aegis Capital Corp. (a€oeAegisa€), acted as the
exclusive placement agentfor the June 2024 Private Placement, which closed on June 25, 2024. As part of the June 2024
Private Placement, the Companyissued an aggregate of 1,195,219 units and pre-funded units (collectively, the
a€meUnitsa€) at a purchase price of $2.51 perunit (less $0.00001 per pre-funded unit). Each Unit consists of (i) one
share of common stock, par value $0.001 per share, of the Company(the 4€ceCommon Stocka€) (or one pre-funded
warrant to purchase one share of Common Stock (the a€ePre-Funded Warrantsa€)),(ii) one Series A warrant to
purchase one share of Common Stock (the a€ceSeries A Warranta€) and (iii) one Series B warrant topurchase such
number of shares of Common Stock as will be determined on the Reset Date (as defined below) and in accordance with
theterms therein (the a€oeSeries B Warranta€, and together with the Series A Warrant, the 4€ceWarrantsa€). The Pre-
FundedWarrants are immediately exercisable at an exercise price of $0.0001 per share of Common Stock and will not
expire until exercised infull. The Series A Warrants will be exercisable at any time or times on or after the date
Stockholder Approval (as defined in the SeriesA Warrant) is obtained, have an initial exercise price of $2.51 per share
of Common Stock and a term of 5 years after the later of (a)the date that the Company obtains the Stockholder
Approval and (b) the earlier of (i) the Resale Effective Date (as defined in the RegistrationRights Agreement (as defined
below)) registering all of the Registerable Securities (as defined in the Registration Rights Agreement)or (ii) the date
that the Registerable Securities can be sold, assigned or transferred without restriction or limitation pursuant toRule
144 or Rule 144A promulgated under the Securities Act. The Series B Warrants will be exercisable at any time or times
on or afterthe date Stockholder Approval is obtained, have an initial exercise price of $0.001 per share of Common
Stock and will not expire untilexercised in full. The number of shares of Common Stock issuable under the Series B
Warrants will be determined following the earliestto occur of: (i) the date on which a resale registration statement
covering the resale of all Registrable Securities has been declaredeffective for 20 consecutive trading days, (ii) the date
on which the June 2024 Purchasers may sell the Registrable Securitiespursuant to Rule 144 under the Securities Act for
a period of 20 consecutive trading days, and (iii) twelve months and 20 days followingthe issuance date of the Series B
Warrants (the d€eReset Datea€), in each case, pursuant to the lowest daily weighted averagetrading price of the
shares of Common Stock during a period of 20 trading days, subject to a pricing floor of $0.502 per share of
CommonStock (the a€eFloor Pricea€), such that, assuming the Floor Price, the maximum number of shares of Common
Stock underlying theSeries A Warrants and Series B Warrants would be an aggregate of approximately 5,976,095
shares and 4,780,877 shares, respectively. TheCompany has undertaken to file a resale registration statement covering
all of the Registrable Securities on behalf the June 2024Purchasers pursuant to a Registration Rights Agreement (the
a€ceRegistration Rights Agreementa€), also entered into withthe June 2024 Purchasers in connection with the June
2024 Private Placement. Pursuant to the Registration Rights Agreement,the Company shall file the resale registration
statement within twenty (20) trading days after the closing of the June 2024 PrivatePlacement, and the resale
registration statement shall be effective within thirty (30) calendar days following the filing date (or, inthe event of a
full review by the United States Securities and Exchange Commission (the a€eSECa€), fifty (50) calendardays following
the filing date).A 1I-4 A A OnNovember 6, 2024, the Company entered into a Securities Purchase Agreement (the
d€ceNovember 2024 Securities Purchase Agreementa€)with certain institutional investors (the 4€eNovember 2024
Purchasersa€), pursuant to which the Company has agreed to issueand sell to such November 2024 Purchasers, in a
private placement transaction, (i) senior secured promissory notes in aggregate principalamount of $3,600,000 (the
d€meNotesa€), and (ii) 808,377 shares (the a€oeSharesa€) of Common Stock, for aggregate grossproceeds of
approximately $3.0 million, before deducting placement agent fees and other offering expenses payable by the



Company (suchtransaction, the &4€ceNovember 2024 Private Placementa€). The November 2024 Private Placement
closed on November 7, 2024 (thed€ceNovember 2024 Private Placement Closing Datea€). Pursuant to the November
2024 Securities Purchase Agreement, the Companyis required to use approximately $2,015,623 of the net proceeds
from the November 2024 Private Placement to pay, in full, all liabilities,obligations and indebtedness owing by the
Company and its subsidiary, Kustom (the &€ oeBorrowersa€), to Mosh Man, LLC (the a&€ceLendera€),in respect of that
certain promissory note and note purchase agreement and related documents by and among the Borrowers and the
Lender(collectively, the 4€ceMosh Man Notea€). The Companya€™s full repayment of the outstanding obligations under
the Mosh ManNote will effectively terminate the public sale process of the collateral securing the Borrowersa€™
obligations thereunder, whichsale process was disclosed by the Company in a Current Report on Form 8-K filed by the
Company on October 28, 2024 and again November4, 2024. The Company anticipates that the remaining net proceeds
from the November 2024 Private Placement after repayment of the MoshMan Note, and after deducting placement
agent fees and other offering expenses, will meet the Companya€™s capital needs for approximatelythree months after
the November 2024 Private Placement Closing Date, subsequent to which the Company anticipates that it will need
toraise additional funds to implement its business plan and to service its ongoing operations. The Company also
anticipates pursuing thesale of its video solutions business in the short term. Pursuant to the November 2024 Securities
Purchase Agreement, the Company shallfile within 30 days of the November 2024 Private Placement Closing Date a
registration statement with the SEC for a public offering anduse its reasonable best efforts to pursue and consummate
a financing transaction within 90 days of the November 2024 Private PlacementClosing Date. The proceeds of the
public offering shall be used as set forth in the registration statement, including the repayment ofthe principal amounts
of the Notes. The Company shall also file within 30 days of the November 2024 Private Placement Closing Date
aregistration statement on Form S-1 (or other appropriate form if the Company is not then S-1 eligible) providing for
the resale by theNovember 2024 Purchasers of the Shares issued under the November 2024 Securities Purchase
Agreement. The Company shall use commerciallyreasonable efforts to cause such registration statement to become
effective within 60 days following the filing thereof and to keep suchregistration statement effective at all times until no
November 2024 Purchaser owns any Shares. Furthermore, pursuant to the November2024 Securities Purchase
Agreement, within five (5) days of the signing the November 2024 Securities Purchase Agreement, (i) the

Companya€ ™ sboard of directors shall approve an amendment to the Bylaws setting the quorum required for a special
meeting of stockholders to one-thirdof all stockholders entitled to vote at such special meeting and (ii) the Company
shall file with the SEC a preliminary proxy statementon Schedule 14A announcing a meeting of stockholders for the
purpose of approving the Series A and Series B warrants issued by the Companyon June 25, 2024. On November 6,
2024, the Company adopted Amendment No. 1 to Bylawswith the approval of the Board. The Bylaws were amended to
reduce the quorum requirement at any meeting of the Companya€™s stockholdersto thirty-three and one-third percent
(33 1/3%) of the stock issued and outstanding and entitled to vote at such meeting. Furthermore,in order to secure the
Companya€™s obligations under the Notes, the November 2024 Securities Purchase Agreement provides that
theCompany shall cause its wholly owned subsidiaries, to the extent permitted under such subsidiariesa€™ existing
obligations, to guaranteethe payment of and performance of obligations under the Notes. The Company agreed to use
best efforts to enter into subsidiary guaranteesto that effect. On November 13, 2024, the Company entered into that
certain Secured Subsidiary Guarantee (the a€ceGuaranteea€),by and among the Company, TicketSmarter, Kustom 440,
Inc. (a€ceKustom 4404€), and Kustom (each of TicketSmarter, Kustom 440 andKustom a d€ceGuarantora€ and together,
the d€ceGuarantorsa€). Pursuant to the Guarantee, the Guarantors guarantee tothe November 2024 Purchasers the
prompt and complete payment and performance when due of the Obligations (as defined in the Guarantee).A Exceptas
stated above, no underwriters were involved in the foregoing sales of securities. The issuances of the securities
described abovewere deemed to be exempt from registration under the Securities Act in reliance on Section 4(a)(2) of
the Securities Act or RegulationD promulgated under the Securities Act. The recipients of securities in such
transactions represented their intention to acquire thesecurities for investment only and not with a view to or for sale in
connection with any distribution thereof and appropriate legendswere affixed to the stock certificates and option
agreements issued in such transactions. All recipients had adequate access, throughtheir relationships with us, to
information about us.A Item 16. Exhibits A Thelist of exhibits in the Exhibit Index to this registration statement is
incorporated herein by reference.A Item 17. Undertakings. A Theundersigned registrant hereby undertakes:A (1) To
file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement. A A (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended; A
A (i) To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or
the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in this registration statement. Notwithstanding the foregoing, any increase or
decrease in the volume of securities offered (if the total dollar value of the securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering
price set forth in the A€ceCalculation of Registration Feea€ table in the effective registration statement; and A A (iii)
To include any material information with respect to the plan of distribution not previously disclosed in this registration
statement or any material change to such information in this registration statement; A provided,however, that the
undertakings set forth in paragraphs (1)(i), (1)(ii) and (1)(iii) above do not apply if the information required tobe
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Securities and ExchangeCommission by the registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934, as amended, that are incorporatedby reference in this registration statement or is contained in a
form of prospectus filed pursuant to Rule 424(b) that is part of thisregistration statement;A (2) That, for the purpose of
determining any liability under the Securities Act of 1933, as amended, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof; A A (3) To remove from registration by means
of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering; A 1I-5 A A A (4) That, for the purpose of determining liability under the Securities Act of 1933, as amended,
to any purchaser: A (i) Each prospectus filed by the registrant pursuant to Rule 424 (b)(3) shall be deemed to be part of
this registration statement as of the date the filed prospectus was deemed part of and included in this registration
statement; and A A (ii) Each prospectus required to be filed pursuant to Rule 424 (b)(2), (b)(5), or (b)(7) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for



the purpose of providing the information required by Section 10(a) of the Securities Act of 1933, as amended, shall be
deemed to be part of and included in the registration statement as of the earlier of the date such prospectus is first
used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus.
As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof; provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser
with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such effective date; A (5) That, for the purpose of determining liability of the registrant under the
Securities Act of 1933, as amended, to any purchaser in the initial distribution of the securities, the undersigned
registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are
offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will be a
seller to the purchaser and will be considered to offer or sell such securities to such purchaser: A (i) Any preliminary
prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule
424; A A (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant
or used or referred to by the undersigned registrant; A A (iii) The portion of any other free writing prospectus relating
to the offering containing material information about the undersigned registrant or its securities provided by or on
behalf of the undersigned registrant; and A A (iv) Any other communication that is an offer in the offering made by the
undersigned registrant to the purchaser; A A A (6) That, for purposes of determining any liability under the Securities
Act of 1933, as amended, each filing of the registranta€™s annual report pursuant to Section 13(a) or Section 15(d) of
the Securities Exchange Act of 1934, as amended (and, where applicable, each filing of an employee benefit planda€™s
annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934, as amended) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof; A A (7) Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be
permitted to directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or
otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act of 1933, as amended, and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act of 1933, as amended, and will be governed by the final
adjudication of such issue. A 1I-6 A A SIGNATURESA Pursuantto the requirements of the Securities Act of 1933, as
amended, the registrant has duly caused this registration statement to be signedon its behalf by the undersigned,
thereunto duly authorized, in the City of Lenexa, State of Kansas, on December 30, 2024.A A DIGITAL ALLY, INC. A A
A A By: /s/ Stanton E. Ross A A Stanton E. Ross A A Chairman and Chief Executive Officer A POWEROF
ATTORNEYA KNOWALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Stanton E. Ross and Thomas J. Heckman,and each of them, his true and lawful attorney-in-fact and agent with
full power of substitution and re-substitution, for him and inhis name, place and stead, in any and all capacities to sign
any or all amendments (including, without limitation, post-effective amendments)to this registration statement, any
related registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933 andany or all pre- or post-
effective amendments thereto, and to file the same, with all exhibits thereto, and all other documents in
connectiontherewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full
power and authority to doand perform each and every act and thing requisite and necessary to be done in and about the
premises, as fully for all intents and purposesas he might or could do in person, hereby ratifying and confirming that
said attorney-in-fact and agent, or any substitute or substitutesfor him, may lawfully do or cause to be done by virtue
hereof. Pursuant to the requirements of the Securities Act of 1933, the followingpersons in the capacities and on the
dates indicated have signed this registration statement below.A Signature A Title A Date A A A A A /s/ Stanton E.
Ross A Chief Executive Officer and Director A December 30, 2024 Stanton E. Ross A (principal executive officer) A A
A A A A A /s/ Thomas J. Heckman A Chief Financial Officer, Secretary and Treasurer A December 30, 2024 Thomas
J. Heckman A (principal financial officer and principal accounting officer) AAAAAAA /s/ D. Duke Daughtery A
Director A December 30, 2024 D. Duke Daughtery A AAAAAAAA /s/LeroyC. Richie A Director A December
30, 2024 Leroy C. RichieA A A A A A A A A /s/Charles M. Anderson A Director A December 30, 2024 Charles M.
Anderson A A A A A 1I-7 A A EXHIBITINDEXA Exhibit No. A Description 2.1 A Agreement and Plan of Merger,
dated August 23, 2022, between Digital Ally, Inc. and DGLY Subsidiary (filed as an exhibit to the Companya€™s Current
Report on Form 8-K with the SEC on August 23, 2022). 2.2 A Agreement and Plan of Merger, dated June 1, 2023, by
and among Clover Leaf Capital Corp., CL Merger Sub, Inc., Yntegra Capital Investments LLC, in the capacity as the
Purchaser Representative, Kustom Entertainment, Inc. and Digital Ally, Inc (filed as an exhibit to the Companya€™s
Current Report on Form 8-K with SEC on June 6, 2023). 2.3 A Amendment No. 1 to the Merger Agreement (filed as an
exhibit to the Companya€™s Current Report on Form 8-K with SEC on June 28, 2024). 3.1(i)(a) A Articles of
Incorporation (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on August 23, 2022).
3.1(G)(b) A Articles of Merger (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on August
23, 2022). 3.1(i)(c) A Certificate of Amendment to Digital Ally, Inc.4€™ s Articles of Incorporation (filed as an exhibit to
the Companya€™s Current Report on Form 8-K with SEC on December 8, 2022). 3.1(i)(d) A Certificate of Amendment
to Articles of Incorporation of Digital Ally, Inc. (filed as an exhibit to the Companya€™s Current Report on Form 8-K
with SEC on February 7, 2023). 3.1(i)(e) A Certificate of Correction to Articles of Incorporation, filed on October 28,
2024 (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on November 1, 2024). 3.1(i)(f) A
Certificate of Correction to Articles of Incorporation, filed on October 30, 2024 (filed as an exhibit to the Companya€™s
Current Report on Form 8-K with SEC on November 1, 2024). 3.1(i)(g) A Certificate of Correction to Articles of



Incorporation, filed on October 30, 2024 (duplicate filing) (filed as an exhibit to the Companya€™s Current Report on
Form 8-K with SEC on November 5, 2024). 3.1(ii)(a) A Bylaws (filed as an exhibit to the Companya€™s Current Report
on Form 8-K with SEC on August 23, 2022). 3.1(ii)(b) A Amendment No. 1 to Bylaws of Digital Ally, Inc. (filed as an
exhibit to the Companya€™s Current Report on Form 8-K with SEC on November 8, 2024). 4.1 A Form of Common
Stock Certificate (filed as an exhibit to the Companya€™s Annual Report on Form 10-K with SEC on April 1, 2024). 4.2
A Form of Common Stock Purchase Warrant of Digital Ally, Inc. (filed as an exhibit to the Companya€™s Current
Report on Form 8-K with SEC on August 5, 2019). 4.3 A Form of Pre-Funded Common Stock Purchase Warrant of
Digital Ally, Inc. (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on January 28, 2021).
4.4 A Form of Common Stock Purchase Warrant of Digital Ally, Inc. (filed as an exhibit to the Companya€™s Current
Report on Form 8-K with SEC on January 28, 2021). 4.5 A Form of Senior Secured Convertible Note, issued by Digital
Ally, Inc. (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on April 7, 2023). 4.6 A Form
of Warrant of Digital Ally, Inc. (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on April
7,2023). 4.7 A Revolving Note, dated October 26, 2023, issued by Digital Ally, Inc.to Kompass Kapital Funding, LLC
(filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC October 27, 2023). 4.8 A Description of
the Registranta€™s Securities Registered Pursuant to Section 12 of the Securities Exchange Act of 1934 (filed as an
exhibit to the Companya€™s Annual Report on Form 10-K with SEC on March 31, 2023). 4.9 A Form of Series A
Warrant (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on June 28, 2024). 4.10 A
Form of Series B Warrant (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on June 28,
2024). 4.11 A Form of Pre-Funded Warrant (filed as an exhibit to the Companya€™s Current Report on Form 8-K with
SEC on June 28, 2024). 4.12 A Form of Senior Secured Promissory Note (filed as an exhibit to the Companya€™s
Current Report on Form 8-K with SEC on November 7, 2024). 4.13 A Form of Guarantee (filed as an exhibit to the
Companya€™s Current Report on Form 8-K with SEC on November 15, 2024). 5.1* A Opinion of Sullivan & Worcester
LLP.10.1 A 2005 Stock Option and Restricted Stock Plan (filed as an exhibit to the Companya€™s October 2006 Form
SB-2). 10.2 A 2006 Stock Option and Restricted Stock Plan (filed as an exhibit to the Companya€™s October 2006
Form SB-2). 10.3 A Form of Stock Option Agreement (ISO and Non-Qualified) 2005 Stock Option Plan (filed as an
exhibit to the Companya€™s October 2006 Form SB-2). 10.4 A Form of Stock Option Agreement (ISO and Non-
Qualified) 2006 Stock Option Plan (filed as an exhibit to the Companya€™s October 2006 Form SB-2). 10.5 A Forms of
Restricted Stock Agreement for 2005, 2006, 2007 and 2008 Stock Option and Rest;icted §tqck Plan§ (filed as an exhibit
to the Companya€™s Annual Report on Form 10-K with SEC on March 23, 2010). A TI-8 A A 10.6 A 2011 Stock Option
and Restricted Stock Plan (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on June 1,
2011). 10.7 A Form of Stock Option Agreement for 2011 Stock Option and RestriActed Stock Plan (filed as an exhibit to
the Companya€™s Current Report on Form 8-K with SEC on June 1, 2011). 10.8 A Amended and Restated 2015 Stock
Option and Restricted Stock Plan (filed as an exhibit to the Companya€™s Current Report on Form S-8 with SEC on
May 23, 2016). 10.9 A Form of 2015 Stock Option and Restricted Stock Plan Restricted Stock Grant Agreement (filed
as an exhibit to the Companya€™s Annual Report on Form 10-K with SEC on March 31, 2023). 10.10 A Digital Ally, Inc.
2018 Stock Option and Restricted Stock Plan (filed as an exhibit to the Companya€™ s Registration Statement on Form
S-8 with SEC on August 20, 2018). 10.11 A Form of 2018 Stock Option and Restricted Stock Plan Restricted Stock
Grant Agreement (filed as an exhibit to the Companya€™s Annual Report on Form 10-K with SEC on March 31, 2023).
10.12 A Digital Ally, Inc. 2020 Stock Option and Restricted Stock Plan (filed as an exhibit to the Companya€™s
Registration Statement on Form S-8 with SEC on November 16, 2020). 10.13 A Amendment to Digital Ally, Inc. 2020
Stock Option and Restricted Stock Plan (filed as Appendix A to the Companya€™ s Definitive Proxy Statement on
Schedule 14A with SEC on April 27, 2021). 10.14 A Form of 2020 Stock Option and Restricted Stock Plan Restricted
Stock Grant Agreement (filed as an exhibit to the Companya€™s Annual Report on Form 10-K with SEC on March 31,
2023). 10.15 A Digital Ally, Inc. 2022 Stock Option and Restricted Stock Plan (filed as Appendix A to the Companya€™s
Definitive Proxy Statement on Schedule 14A with SEC on October 28, 2022). 10.16 A Form of 2022 Stock Option and
Restricted Stock Plan Restricted Stock Grant Agreement under the 2022 Stock Option and Restricted Stock Plan (filed
as an exhibit to the Companya€™ s Registration Statement on Form S-8 with SEC on February 28, 2023). 10.17 A
Proceeds Investment Agreement, dated as July 31, 2018, by and between Digital Ally, Inc. and Brickell Key Investments
LP (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on August 2, 2018). 10.18 A Letter
Agreement, dated as July 31, 2018, by and between Digital Ally, Inc. and Brickell Key Investments LP (filed as an exhibit
to the Companya€™s Current Report on Form 8-K with SEC on August 2, 2018). 10.19 A Form of Securities Purchase
Agreement, dated as of January 11, 2021, by and between Digital Ally, Inc. and the Investors (filed as an exhibit to the
Companya€™s Current Report on Form 8-K with SEC on January 12, 2021). 10.20 A Form of Placement Agency
Agreement, dated January 27, 2021, by and between Digital Ally, Inc. and Kingswood Capital Markets, division of
Benchmark Investments, Inc (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC January 28,
2021). 10.21 A Form of Securities Purchase Agreement, dated as of January 27, 2021, by and between Digital Ally, Inc.
and the Investors (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC January 28, 2021).
10.22 A Commercial Real Estate Sales Contract, dated February 24, 2021, between Digital Ally, Inc. and DDG Holding,
LLC (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on May 3, 2021). 10.23 A Form of
Operating Agreement of Nobility Healthcare, LLC, dated June 1, 2021 (filed as an exhibit to the Companya€™s Current
Report on Form 8-K with SEC on June 9, 2021). 10.24 A Warrant Exchange Agreement, dated August 19, 2021, by and
among Digital Ally, Inc. and the warrant holders who are signatories thereto (filed as an exhibit to the Companya€™s
Current Report on Form 8-K with SEC on August 19, 2021). 10.25 A Unit Purchase Agreement, dated September 2,
2021 (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on September 9, 2021). 10.26 A
Form of Exchange Agreement, dated August 23, 2022 (filed as an exhibit to the Companya€™s Current Report on Form
8-K with SEC on August 23, 2022). 10.27 A Form of Securities Purchase Agreement, dated October 13, 2022, between
Digital Ally, Inc. and the investors thereto (filed as an exhibit to the Companya€™s Current Report on Form 8-K with
SEC on October 19, 2022). 10.28 A Form of Registration Rights Agreement, dated October 13, 2022, by and among
Digital Ally, Inc. and the investors named therein (filed as an exhibit to the Companya€™s Current Report on Form 8-K
with SEC on October 19, 2022). A II-9 A A 10.29 A Form of Securities Purchase Agreement, dated April 5, 2023,
between Digital Ally, Inc. and certain Purchasers who are signatories thereto (filed as an exhibit to the Companya€™s
Current Report on Form 8-K with SEC on April 7, 2023). 10.30 A Form of Security Agreement, dated April 5, 2023,
between Digital Ally, Inc. and certain holders of Digital Ally, Inc.a€™s Senior Secured Convertible Notes who are
signatories thereto (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on April 7, 2023).
10.31 A Form of Trademark Security Agreement, dated April 5, 2023, between Digital Ally, Inc. and a lender (filed as



an exhibit to the Companya€™s Current Report on Form 8-K with SEC on April 7, 2023). 10.32 A Form of Patent
Security Agreement, dated April 5, 2023, between Digital Ally, Inc. and between Digital Ally, Inc. and a lender (filed as
an exhibit to the Companya€™s Current Report on Form 8-K with SEC on April 7, 2023). 10.33 A Form of Subsidiary
Guaranty, dated April 5, 2023, by and among Digital Ally, Inc. and its direct and indirect subsidiaries and a lender (filed
as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on April 7, 2023). 10.34 A Form of
Registration Rights Agreement, dated April 5, 2023, between Digital Ally, Inc. and certain Purchasers, who are
signatories thereto (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on April 7, 2023).
10.35 A Loan and Security Agreement, dated October 26, 2023, by and between Digital Ally, Inc., Digital Ally
Healthcare, LLC, and Kompass Kapital Funding, LLC (filed as an exhibit to the Companya€™s Current Report on Form
8-K with SEC on October 27, 2023). 10.36 A Mortgage, Assignment of Leases and Rents, Security Agreement and
Fixture Filing, dated October 26, 2023, by and between Digital Ally, Inc. and Kompass Kapital Funding, LLC (filed as an
exhibit to the Companya€™s Current Report on Form 8-K with SEC on October 27, 2023). 10.37 A Lock-Up Agreement,
dated June 1, 2023, by and between Clover Leaf Capital Corp., Yntegra Capital Investments, LLC, and Digital Ally, Inc
(filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on June 6, 2023). 10.38 A Form of
Securities Purchase Agreement (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on June
28, 2024). 10.39 A Form of Registration Rights Agreement (filed as an exhibit to the Companya€™s Current Report on
Form 8-K with SEC on June 28, 2024). 10.40 A Placement Agent Agreement (filed as an exhibit to the Companya€™s
Current Report on Form 8-K with SEC on June 28, 2024). 10.41 A Amendment No. 2 to the Lock-Up Agreement (filed as
an exhibit to the Companya€™s Current Report on Form 8-K with SEC on June 28, 2024). 10.42 A Letter Agreement
(filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on July 18, 2024). 10.43 A Purchase and
Sale Agreement, dated August 2, 2024, between Digital Ally, Inc. and Serenity Now, LLC (filed as an exhibit to the
Companya€™s Current Report on Form 8-K with SEC on August 6, 2024). 10.44 A Amendment (filed as an exhibit to
the Companya€™s Current Report on Form 8-K with SEC on August 23, 2024). 10.45 A Amendment No. 2 to the
Merger Agreement (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on September 4,
2024). 10.46 A Second Letter Agreement (filed as an exhibit to the Companya€™s Current Report on Form 8-K with
SEC on September 13, 2024). 10.47 A Amended Note (filed as an exhibit to the Companya€™s Current Report on Form
8-K with SEC on September 27, 2024). 10.48 A Form of Securities Purchase Agreement (filed as an exhibit to the
Companya€™s Current Report on Form 8-K with SEC on November 7, 2024). 10.49 A Mutual Termination and Release
Agreement, dated as of November 7, 2024, by and among Clover Leaf Capital Corp., CL Merger Sub, Inc., Yntegra
Capital Investments LLC in the capacity as the Purchaser Representative, Kustom Entertainment, Inc. and Digital Ally,
Inc. (filed as an exhibit to the Companya€™s Current Report on Form 8-K with SEC on November 8, 2024). 10.50 A
Form of First Amendment to Securities Purchase Agreement (filed as an exhibit to the Companya€™s Current Report
on Form 8-K with SEC on December 11, 2024). 21.1 A Subsidiaries of Registrant (filed as an exhibit to the
Companya€™s Annual Report on Form 10-K with SEC on April 1, 2024). 23.1¥ A Consent of RBSM LLP, independent
registered public accounting firm. 23.2* A Consent of Sullivan & Worcester LLP (included in Exhibit 5.1) 24.1* A
Power of Attorney (included on the signature page) 107* A Filing Fee Table A *Filed herewith.A 1I-10 A

A EXHIBIT5.1A A December30, 2024A DigitalAlly, Inc.14001Marshall DriveLenexa,KS 66215A Ladiesand

Gentlemen:A Wehave acted as securities counsel for Digital Ally, Inc., a Nevada corporation (the 4€ceCompanya€), in
connection with the preparationof a Registration Statement on Form S-1 (as amended from time to time, the
a€oeRegistration Statementa€) filed December 30,2024 by the Company with the U.S. Securities and Exchange
Commission (the a4€ceCommissiona€) under the Securities Act of 1933,as amended (the d€eSecurities Acta€), relating
to the proposed public offering of up to an aggregate of 808,377 shares (thea€ceSharesa€), of common stock, par value
$0.001 per share (&€ceCommon Stocka€), of the Company, issued pursuant to thatcertain Securities Purchase
Agreement, dated November 6, 2024, by and between the Company and the selling stockholders (such agreement,the
d€cePurchase Agreementa€). The Shares are referred to herein as the a€eSecuritiesa€. The holders of the
Securitiesare collectively referred to herein as the 4€ceSelling Stockholders.4€A Inconnection with this opinion, we
have examined and relied upon the originals or copies certified or otherwise identified to our satisfactionof the
following: (i) the Registration Statement, including the exhibits filed therewith, (ii) the Purchase Agreement and all
exhibitsand schedules attached thereto, (iii) the minutes of meetings and resolutions of the board of directors of the
Company or pricing committeethereof as provided to us by the Company, (iv) the certificate of incorporation and bylaws
of the Company, each as restated and/or amendedto date, and (v) such other documents as we have deemed necessary
for purposes of rendering the opinion hereinafter set forth.A Inaddition to the foregoing, we have relied as to matters of
fact upon the representations made by the Company and its representativesand upon representations made by the
Selling Stockholders. We also have assumed the genuineness of all signatures on original documents,the authenticity of
all documents submitted to us as originals, the conformity to original documents of all documents submitted to usas
copies, the authenticity of the originals of such latter documents and the due authorization, execution and delivery of all
documentswhere authorization, execution and delivery are prerequisites to the effectiveness of such documents. Other
than our examination of thedocuments indicated above, we have made no other examination in connection with this
opinion.A Weare members of the Bar of the State of New York. We do not hold ourselves out as being conversant with,
or expressing any opinion withrespect to, the laws of any jurisdiction other than the laws of the State of New York and
Chapter 78 of the Nevada Revised Statutes (thea€eNRS&€). Accordingly, the opinions expressed herein are expressly
limited to the laws of the State of New York and Chapter78 of the NRS. Our opinion is based on these laws as in effect
on the date hereof. We express no opinion as to whether the laws of anyother jurisdiction are applicable to the subject
matter hereof. We are not rendering any opinion as to compliance with any federal orstate law, rule or regulation
relating to securities, or to the sale or issuance thereof.A Basedupon the foregoing and in reliance thereon, and subject
to the qualifications, limitations, exceptions and assumptions set forth herein,we are of the opinion that the Shares have
been duly authorized for issuance by the Company, and such Shares, when issued to the SellingStockholders pursuant
to the terms of the Purchase Agreement, and upon payment to the Company of the required consideration in
accordancewith the terms of the Purchase Agreement, will be validly issued, fully paid and non-assessable shares of
Common Stock.A Thisopinion letter speaks only as of the date hereof and we assume no obligation to update or
supplement this opinion letter if any applicablelaws change after the date of this opinion letter or if we become aware
after the date of this opinion letter of any facts, whether existingbefore or arising after the date hereof, that might
change the opinions expressed above.A Thisopinion is furnished in connection with the filing of the Registration
Statement and may not be relied upon for any other purpose withoutour prior written consent in each instance.
Further, no portion of this opinion may be quoted, circulated or referred to in any otherdocument for any other purpose



without our prior written consent.A Wehereby consent to the filing of this opinion with the SEC as Exhibit 5.1 to the
Registration Statement and to the reference to our firmunder the caption 4&€oeLegal Mattersa€ in the prospectus which
forms part of the Registration Statement. In giving such consent,we do not thereby admit that we come within the
category of persons whose consent is required under Section 7 of the Securities Act orthe rules and regulations of the
SEC promulgated thereunder. A A Very truly yours, A A A /s/ Sullivan & Worcester LLP A Sullivan & Worcester LLP
AA A A A Exhibit23.1A CONSENTOF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRMA Weconsent to the
incorporation by reference in this Registration Statement on Form S-1 of our report dated April 1, 2024, which
includesan explanatory paragraph as to the Companya€™s ability to continue as a going concern, related to the
consolidated financialstatements of Digital Ally, Inc. and subsidiaries (the &€ceCompanya€) appearing in the Annual
Report on Form 10-K of the Companyfor the year ended December 31, 2023.A Wealso consent to the references to us
under the heading 4€ceExpertsa€ in such Registration Statement.A /s/RBSM LLPNewYork, NYDecember30, 2024A A
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A A Exhibit107A Calculationof Filing Fee TablesA FormS-1(FormType)A DigitalAlly, Inc.(ExactName of Registrant as
Specified in its Charter)A Tablel: Newly Registered and Carry Forward SecuritiesA A A Security TypeA A Security
Class TitleA A Fee Calculation or Carry Forward RuleA A Amount Registered(1)A A Proposed Maximum Offering Price
Per Unit(2)A A Maximum Aggregate Offering PriceA A Fee RateA A Amount of Registration FeeA A Carry Forward
Form TypeA A Carry Forward File NumberA A Carry Forward Initial Effective DateA A Filing Fee Previously Paid in
Connection with Unsold Securities to be Carried ForwardA Newly Registered Securities Fees to be paidA A EquityA A
A Common stock, $0.001 par value per share AA A Rule 457(c)AA A 808,377(3)A $0.525A A $424,397.93A A

A 0.0001531A A $64.98AA AAA AAA AAA AA Fees Previously PaidA Aa€"AA Aa€"AA Aa€”AA Aae"AA
Aae”AA Aae”’AA AAAA Aac”AA AA AAAA AAAA AAA Carry Forward SecuritiesA A Carry Forward
SecuritiesA A 4€"A A Aa€”AA Aae"AA Aae’AA AAAA Aae"AA AAAA AAAA Aae”AA Aae”AA Aae”AA
A a€”A Total Offering AmountsA A $424,397.93AA AAAA $6498AA AAAA AAAA AAAA AAA Total Fees
Previously PaidAA AAAA AAAA Aa€”AA AAAA AAAA AAAA AAA Total Fee OffsetAA AAAA AAAA
Aae”AA AAAA AAAA AAAA AAA NetFeeDueAA AAAA AAAA $64.98AA AAAA AAAA AAAA
AAA A A (1) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the 4€eSecurities Acta€), includes
any additional shares of common stock, par value $0.001 per share (the &€ceCommon Stocka€), of Digital Ally, Inc. (the
d€eRegistranta€) that may from time to time be offered or issued to prevent dilution from any stock dividend, stock
split, recapitalization or other similar transaction effected without receipt of consideration that increases the number of
outstanding shares of Common Stock. A A A A (2) Estimated solely for the purpose of computing the amount of the
registration fee pursuant to Rule 457(c) of the Securities Act, based upon the average of the high and low prices for a
share of Common Stock as reported on the Nasdaq Capital Market on December 27, 2024, which date is a date within
five business days of the filing of the registration statement filed by the Registrant for the registration of the securities
listed in the table above (the 4&€ceRegistration Statementa€). A A A A (3) Consists of an aggregate of 808,377 of the
Registranta€™s Common Stock. All 808,377 shares of Common Stock are to be offered for resale by the selling
stockholders named in the prospectus contained in this Registration Statement on Form S-1. A A A



