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Stanton E. Ross
President, Chief Executive Officer and
Chairman of the Board

April __, 2014

To our Stockholders:

I am pleased to invite you to attend the annual meeting of stockholders of Digital Ally, Inc. (“Digital”) to be held on
Thursday, June 12, 2014 at 10:00 a.m., CDT, at our Company facility at 9705 Loiret Boulevard, Lenexa, Kansas
66219. Details regarding admission to the annual meeting and the business to be conducted are more fully described in
the accompanying notice of annual meeting and proxy statement.

We have elected to take advantage of Securities and Exchange Commission rules that allow issuers to furnish proxy
materials to their stockholders on the Internet. We believe that the rules will allow us to provide our stockholders with
the information they need, while lowering the costs of delivery and reducing the environmental impact of our annual
meeting.

Your vote is important. Whether or not you plan to attend the annual meeting, I hope that you will vote as soon as
possible. Please review the instructions on each of your voting options described in the proxy statement and the notice
of annual meeting you received in the mail.

Thank you for your ongoing support of, and continued interest in, Digital.

Sincerely,
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Admission to the annual meeting will be limited to stockholders. Please note that admission ticket and picture
identification will be required to enter the annual meeting. Each stockholder will be entitled to bring a guest to the
annual meeting. For stockholders of record, an admission ticket is printed on the back cover of these proxy materials
and on the notice of annual meeting. An individual arriving without an admission ticket will not be admitted unless it
can be verified that the individual was a Digital stockholder as of the record date. Backpacks, cameras, cell phones
with cameras, recording equipment and other electronic recording devices will not be permitted at the annual meeting.
Digital reserves the right to inspect any persons or items prior to their admission to the annual meeting. Failure to
follow the meeting rules or permit inspection will be grounds for exclusion from the meeting.
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Digital Ally, Inc.
9705 Loiret Blvd
Lenexa, Kansas 66219

(913) 814-7774

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held on Thursday, June 12, 2014

The 2014 Annual Meeting of the Stockholders of Digital Ally, Inc., a Nevada corporation (“Digital” or the “Company”),
will be held at the Corporate facility located at 9705 Loiret Boulevard, Lenexa, Kansas, 66219 on Thursday, June 12,
2014 at 10:00 a.m., CDT, for the following purposes:

1.To elect four directors;
To approve an amendment to our Articles of Incorporation to increase the number of authorized shares of our

2.capital stock that we may issue from 9,375,000 to 85,000,000, of which 75,000,000 shares shall be classified as
common stock and 10,000,000 shares shall be classified as blank check preferred stock.
To approve an amendment to the 2013 Stock Option and Restricted Stock Plan to increase the number of shares
‘reserved for issuance from 100,000 to 200,000;
To approve under applicable Nasdaq rules of the issuance of all shares of the Company’s common stock issuable
upon conversion of the $2,000,000 principal amount of Senior Secured Convertible Note (the “Note”) and exercise of
common stock purchase warrant (the “Warrant”) issued in connection with the Note without the need for any Nasdaq
"Share Cap or any restriction on any anti-dilution provisions in the Note and Warrant, as described in the
accompanying Proxy Statement. The Note and Warrant were issued in the Company’s March 2014 private
placement (the “Private Placement”);

5.To ratify the appointment of Grant Thornton LLP as our independent registered public accounting firm; and

6.To act upon such other business as may properly come before the annual meeting.

The foregoing items of business are more fully described in the proxy statement accompanying this notice. Only
stockholders of record at the close of business on April 14, 2014 will be entitled to vote at the annual meeting or any
adjournment or postponement thereof. You are cordially invited to attend the annual meeting. Whether or not you plan
to attend the annual meeting, please sign, date and return your proxy to us promptly. Your cooperation in signing and
returning the proxy will help avoid further solicitation expense.

Pursuant to rules promulgated by the Securities and Exchange Commission, or the SEC, we have elected to provide
access to our proxy materials both by sending you this full set of proxy materials, including a notice of annual
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meeting, proxy statement, and 2013 Annual Report to Stockholders, and by notifying you of the availability of our
proxy materials on the Internet. Copies of our notice of annual meeting, proxy statement and 2013 Annual Report to
Stockholders are available at www.digitalallyinc.com.

By order of the Board of Directors

Stanton E. Ross
Chairman of the Board, President and Chief Executive Officer

April __, 2014
Lenexa, Kansas
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YOUR VOTE IS IMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, WE URGE YOU TO VOTE
AND SUBMIT YOUR PROXY AS PROMPTLY AS POSSIBLE TO ENSURE THE PRESENCE OF A
QUORUM. TO ASSURE YOUR REPRESENTATION AT THE MEETING, PLEASE SIGN AND DATE THE
ENCLOSED PROXY EXACTLY AS YOUR NAME APPEARS ON IT AND RETURN IMMEDIATELY IN
THE ENVELOPE PROVIDED, WHICH REQUIRES NO POSTAGE IF MAILED IN THE UNITED
STATES.

10
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DIGITAL ALLY, INC.
PROXY STATEMENT
FOR THE 2014 ANNUAL MEETING OF STOCKHOLDERS

INFORMATION CONCERNING SOLICITATION AND VOTING

General

The enclosed proxy is solicited on behalf of the Board of Directors of Digital Ally, Inc., a Nevada corporation, for use
at the 2014 Annual Meeting of Stockholders to be held Thursday, June 12, 2014 at 10:00 a.m., CDT, or at any
adjournment or postponement thereof, for the purposes set forth herein and in the accompanying notice of annual
meeting of stockholders. The annual meeting will be held at our corporate facility, located at 9705 Loiret Boulevard,
Lenexa, Kansas, 66219. The telephone number at that location is (913) 814-7774.

These proxy solicitation materials were first mailed on or about April __, 2014 to all stockholders entitled to vote at
the meeting.

Record Date and Voting Securities

Stockholders of record at the close of business on April 14, 2014 are entitled to notice of and to vote at the meeting.
At the record date, 2, ,___ shares of our common stock were issued and outstanding and held of record by __
stockholders.

Stockholder of Record: Shares Registered in Your Name. If on April 14, 2014, your shares were registered directly
in your name with our transfer agent, First American Stock Transfer, Inc., then you are a stockholder of record. As a
stockholder of record, you may vote in person at the annual meeting or vote by proxy. Whether or not you plan to
attend the annual meeting, we urge you to complete and return the enclosed proxy card or vote by proxy via telephone
or the Internet as instructed on your proxy card to ensure your vote is counted.

Beneficial Owner: Shares Registered in the Name of a Broker or Bank. If on April 14, 2014, your shares were
held in an account at a brokerage firm, bank, dealer, or other similar organization, then you are the beneficial owner of
shares held in “street name” and these proxy materials are being forwarded to you by that organization. The organization

11
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holding your account is considered the stockholder of record for purposes of voting at the annual meeting.

As a beneficial owner, you have the right to direct your broker or other agent on how to vote the shares in your
account. If you do not provide instructions for voting the shares that you beneficially own, the organization holding
your shares cannot vote them for you for Proposals 1 through 4, as follows: Proposal 1, the election of directors;
Proposal 2, to approve an amendment of our Articles of Incorporation to increase the number of authorized shares of
our common stock from 9,375,000 to 75,000,000 and to authorize 10,000,000 shares of blank check preferred stock;
Proposal 3, to approve an amendment to the 2013 Stock Option and Restricted Stock Plan to increase the number of
shares reserved for issuance from 100,000 to 200,000; for Proposal 4, to approve under applicable Nasdaq rules of the
issuance of all shares of common stock issuable upon conversion of the Note and exercise of the Warrant issued in the
Private Placement without the need for the Nasdaq Share Cap or any restriction on any anti-dilution provisions in the
Note and Warrant.

We encourage you to provide voting instructions to the brokerage firm, bank, dealer, or other similar organization that
is the record holder of your shares. A number of brokers and banks enable beneficial holders to give voting
instructions via telephone or the internet. Please refer to the voting instructions provided by your bank or broker. You
are also invited to attend the annual meeting. However, since you are not the stockholder of record, you may not vote
your shares in person at the annual meeting unless you provide a valid proxy from your broker, bank or other
custodian.

12
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Revocability of Proxies

You may revoke your proxy at any time before it is voted at the annual meeting. In order to do this, you may either:

sign and return another proxy bearing a later date;

provide written notice of the revocation to Thomas J. Heckman, our Secretary, prior to the time we take the vote at
the annual meeting; or
attend the annual meeting and vote in person.

Quorum Requirement

A quorum, which is a majority of our outstanding shares of common stock as of the record date, must be present or
represented by proxy in order to hold the annual meeting and to conduct business. Your shares will be counted as
being present at the annual meeting if you attend the meeting in person or if you submit a properly executed proxy
card.

Voting

You are entitled to one vote for each share of common stock that you hold on the record date.

Stockholder of Record: Shares Registered in Your Name. If you are a stockholder of record, you may vote by
proxy using the enclosed proxy card, vote by proxy on the internet or by telephone, or vote in person at the annual
meeting. Whether or not you plan to attend the annual meeting, we urge you to vote by proxy to ensure your vote is
counted. You may still attend the annual meeting and vote in person if you have already voted by proxy.

To vote using the proxy card, simply complete, sign and date the enclosed proxy card and return it promptly in the
envelope provided. If you return your signed proxy card to us before the annual meeting, we will vote your shares as
you direct.

To vote on the internet, please follow the instructions provided on your proxy card.

To vote by telephone, please follow the instructions provided on your proxy card.

13
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To vote in person, come to the annual meeting and we will give you a ballot when you arrive.

If you hold your shares in your own name as a holder of record, you may instruct the proxy holders how to vote your
common stock by signing, dating and mailing the proxy card in the postage paid reply envelope that we have
provided. Of course, you may also choose to come to the annual meeting and vote your shares in person. The proxy
holders will vote your shares in accordance with those instructions. If you sign and return a proxy card without giving
specific voting instructions, your shares will be voted as recommended by our Board of Directors.

We provide internet proxy voting to allow you to vote your shares online, with procedures designed to ensure
the authenticity and correctness of your proxy vote instructions. However, please be aware that you must bear
any costs associated with your internet access, such as usage charges from your internet provider.

14
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Beneficial Owner: Shares Registered in the Name of Broker or Bank. If you are a beneficial owner of shares
registered in the name of your broker, bank, or other agent, you should have received instructions for granting proxies
with these proxy materials from that organization rather than from the Company. A number of brokers and banks
enable beneficial holders to give voting instructions via telephone or the internet. Please refer to the voting
instructions provided by your bank or broker. To vote in person at the annual meeting, you must provide a valid proxy
from your broker, bank, or other custodian. Follow the instructions from your broker or bank included with these
proxy materials, or contact your broker or bank to request a proxy form.

If you return a signed and dated proxy card without marking any voting selections, your shares will only be voted for
Proposal 5, and not for Proposals 1, 2, 3 or 4. Thus, if you are not a record holder and hold your shares through a bank
or broker, you must provide voting instructions to the record holder of the shares in accordance with its requirements
in order for your shares to be properly voted for the following proposals: Proposal 1, the election of directors;
Proposal 2, to approve an amendment of our Articles of Incorporation to increase the number of authorized shares of
our common stock from 9,375,000 to 75,000,000 and to authorize 10,000,000 shares of blank check preferred stock;
Proposal 3, to approve an amendment to the 2013 Stock Option and Restricted Stock Plan to increase the number of
shares reserved for issuance from 100,000 to 200,000; Proposal 4, to approve under applicable Nasdaq rules of the
issuance of all shares of common stock issuable upon conversion of the Note and exercise of the Warrant issued in the
Private Placement without the need for the Nasdaq Share Cap or any restriction on any anti-dilution provisions in the
Note and Warrant. If any other matter is properly presented at the meeting, your proxy (one of the individuals named
on your proxy card) will vote your shares using his or her best judgment.

If you beneficially own your shares in street name and you do not instruct your bank or broker how to vote on
Proposals 1 through 4, no votes will be cast on your behalf at the annual meeting as to these proposals. Your bank or
broker will, however, have discretion to vote any uninstructed shares on Proposal 5.

Abstentions and Broker Non-Votes

If you return a proxy card that indicates an abstention from voting on all matters, the shares represented will be
counted as present for the purpose of determining a quorum, but they will not be voted on any matter at the annual
meeting. Consequently, if you abstain from voting on Proposals 1 through 4, your abstention will have no effect on
the outcome of the vote with respect to these proposals.

If your shares are held by your broker as your nominee (that is, in “street name”), you will need to obtain a proxy form
from the institution that holds your shares and follow the instructions included on that form regarding how to instruct
your broker to vote your shares. If you do not give instructions to your broker, your broker can vote your shares with
respect to “discretionary” items, but not with respect to “non-discretionary” items. Discretionary items are proposals
considered routine under the rules of the New York Stock Exchange (“NYSE”) on which your broker may vote shares
held in street name without your voting instructions. On non-discretionary items for which you do not give your

15
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broker instructions, the shares will be treated as broker non-votes. Under NYSE rules, any election of a member of the
Board of Directors, whether contested or uncontested, is considered
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