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PART 1. FINANCIAL INFORMATION
Item 1. Financial Statements

AXCESS INTERNATIONAL INC.
CONSOLIDATED BALANCE SHEETS

(Unaudited)
March 31, December 31,
2010 2009
ASSETS
Current assets:
Cash and cash equivalents $ 129,941 $ 65,534
Accounts receivable - trade, net of allowance faulatful accounts of $24,715 for 2010
and 2009, respectively. 20,11¢ 142,21.
Inventory, net 84,362 83,387
Prepaid expenses and other 41,30( 46,63:
Total current assets 275,72 337,76!
Property, plant and equipment, net 14,05¢ 16,72
Deferred debt issuance costs 10,938 12,500
Other assets 37,62: 40,21:
Total assets $ 338,34: $ 407,20!
LIABILITIES AND STOCKHOLDERS’ DEFICIT
Current liabilities:
Accounts payable (includes $25,059 and $15,253 reitited party in 2010 and 2009,
respectively) $ 870,818 $ 831,484
Accrued liabilities 486,14 331,89!
Accrued interest 1,306,15! 1,246,81.
Deferred revenue 8,501 9,34:
Notes payable 162,000 162,000
Dividends payable — 31,51«
Total current liabilities 2,833,619 2,613,05.
Notes payable to stockholders (includes $2,141213%$1,791,213 with a related party in
2010 and 2009, respectively) 4,598,77. 4,248,77.
Debt discount (742,08!) (682,47)
Total liabilities 6,690,30 6,179,34
Commitments and contingencies (Notes 1 and 2)
Stockholders’ deficit:
Convertible preferred stock, 10,000,000 sharesoaiziéd in 2010 and 2009. Without
liquidation preferences; $0.01 par value, 4,55020d 4,550,211 shares issued and
outstanding in 2010 and 2009, respectively 45,50: 45,50:
Common stock, $.01 par value, 70,000,000 sharéwmared in 2010 and 2009; 33,742,
and 33,642,593 shares issued and outstanding l&@d 2009, respectively. 337,426 336,426
Additional paid-in capital 167,922,89 167,385,81
Shares of common to be issued 829 —
Accumulated deficit (174,658,61) (173,539,88)
Total stockholders’ deficit (6,351,96) (5,772,14)
Total liabilities and stockholders’ deficit $ 338,34 407,20!

See accompanying notes to unaudited consolidateddial statements.
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AXCESS INTERNATIONAL INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
Three Months Ended
March 31,
2010 2009

Sales $ 145,28¢ $ 1,082,68
Cost of sales 86,049 745,974

Gross profit 59,240 336,708
Expenses:

Research and development 343,677 309,359

General and administrative 485,03 324,45;

Selling and marketing 247,586 394,559

Depreciation and amortization 5,25’ 4,66

Operating expenses 1,081,55 1,033,03

Loss from operations (1,022,31) (696,32)
Other income (expense):

Interest expense (96,418) (107,361)

Gain on vendor settlements — 43,81(

Other income (expense), net (96,41%) (63,55)

Net loss (1,118,73) (759,87)
Preferred stock dividend requirements: — (47,46¢)

Net loss applicable to common stock $ (1,118,73) $ (807,34.)
Basic and diluted net loss per share $ (0.07) $ (0.0%)
Weighted average shares of common stock outstanding 33,689,26 31,211,00

See accompanying notes to unaudited consolidateddial statements.
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AXCESS INTERNATIONAL INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
Three Months Ended
March 31,
2010 2009
Cash flows from operating activities:
Net loss $ (1,118,732) $  (759,878)
Adjustments to reconcile net loss to net cash piexviby (used in) by operating
activities:
Depreciation and amortization 5,257 4,664
Amortization of financing discount and issuancetgoset (58,04-) 5,17¢
Gain on vendor settlements and statutory writesbffayables — 43,810
Stock based compensation expense 412,271 148,75!
Changes in operating assets and liabilities:
Accounts receivable 122,09: (4,60¢%)
Inventory (975) 60,876
Prepaid expenses and other 5,33 (330,48)
Other assets — —
Accounts payable and accrued expenses 347,201 944,16:
Net cash provided by (used in) operating activities (285,593) 112,487
Cash flow from investing activities:
Capital expenditures — —
Net cash used in investing activities — —
Cash flow from financing activities:
Principal payments on financing agreements — (160,001)
Borrowings on financing agreements 350,000 160,000
Net cash provided by financing activities 350,001 —
Net change in cash and cash equivalents 64,40° 112,48
Cash and cash equivalents, beginning of period 65,534 51,392
Cash and cash equivalents, end of period $ 129,94. $ 163,87!
Supplemental Disclosure of Non-Cash Investing andri€ing Activities:
Warrants issued as a debt discount $ 95,124 $ 49,874
Accrued preferred stock dividends — 47,46t
Conversion of preferred shares into common stock — 10C
Conversion of accrued dividends into common stock 31,51! 1,91

See accompanying notes to unaudited consolidateddial statements.
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AXCESS INTERNATIONAL INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

(1) Summary of Significant Accounting Policies
(a) Description of Business and Going Concern

The Company is a leading provider of patented R&dégjuency Identification (“RFID”) and Real Timedation Systems
(“RTLS”) solutions that locate, track, monitor, cdwand protect people, assets, and vehicles, thamglroving productivity, security
and access to real-time intelligence. The Compmamyiltiuse, single-system solutions include actiltegl and semi-active RFID
tags, activators and readers that support autommatigtoring and tracking applications, such astebmic asset protection and asset
management, and automatic personnel and vehicesscontrol. Axcess’ web-based software providasta of management tools
that include reporting, display, decision and colnfunctions that enable productivity, security dadal positioning.

The Company’s business plan for 2010 is predicptitipally upon the successful marketing of itsRproducts. During
the first three months of 2010, operations utiliapgroximately $286,000 of cash. The Company grdtes that its existing working
capital resources and revenues from operationswailbe adequate to satisfy its funding requireshéntall of 2010. We are
currently experiencing declining liquidity, lossesm operations and negative operating cash flevisch make it difficult for us to
meet our current cash requirements, including paysi® vendors, and may jeopardize our abilitydotimue as a going concern.
Management is attempting to obtain equity finandorguse in the Company’s operations. In additrmanagement is trying to
expand the Company’s sales and obtain profitabéeatipns.

Our auditors have included an explanatory paragmapieir audit opinion with respect to our condatied financial
statements at December 31, 2009. The paragra@s $kett our recurring losses from operations asdltieg continued dependence
on access to external financing raise substantiabts about our ability to continue as a going eoncFurthermore, the factors
leading to and the existence of the explanatorggraph may adversely affect our relationship witsteamers and suppliers and have
an adverse effect on our ability to obtain finagcin

The future results of operations and financial ¢t of the Company will be impacted by the folliog factors, among
others: changes from anticipated levels of salesss to capital, future national or regional ecoiccand competitive conditions,
changes in relationships with customers, diffi@dtin developing and marketing new products, marfgetxisting products, customer
acceptance of existing and new products, validityadents, technological change, dependence opéespnnel, availability of key
component parts, dependence on third party manurgast vendors, contractors, product liability,uzdsy to or other disruption of
the production facilities, delays and disruptiomstie shipment of the Company’s products, and iil@yaof the Company to meet its
stated business goals.

If the Company’s losses or lack of operating cagmiteatinue, the Company will have to obtain fundsreet its cash
requirements through business alliances, suchraegic or financial transactions with third pastithe sale of securities or other
financing arrangements, or the Company may be reduid curtail its operations, seek a merger partreseek protection under
federal bankruptcy laws. Any of the foregoing maydm terms that are unfavorable to the Companysadgantageous to existing
stockholders. In addition, no assurance may bendivat the Company will be successful in raisinditiohal funds or entering into
business alliances.

(b) Company Organization

The accompanying consolidated financial statemiastade the accounts of the Company and its majartned
subsidiaries. All significant intercompany accouauts transactions have been eliminated in congaita

The Company has received working capital in varioosis from Amphion Ventures, L. P. and affiliatEsAmphion
Ventures, L. P. including Amphion Partners, Amphiowestments LLC, Antiope Partners LLC, VennWorksCL(formerly incuVest
LLC), Amphion Capital Management LLC, Amphion Inmdns plc, Amphion Innovations US Inc. and NVW,QI(collectively,
the “Amphion Group”). The Amphion Group owns appmoately 49% of the outstanding voting common stotthe Company.

(c) Basis of presentation

The preparation of financial statements in confoymiith accounting principles generally acceptethia United States
requires management to make estimates and assus fhiat affect the amounts reported in the findrstéiements and
accompanying notes. As discussed below, the Commaikes significant assumptions in
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recording its allowance for doubtful accounts, mgy valuation, impairment of long-lived assetsrrmanty costs, the valuation
allowance for deferred tax assets, the value ofpmomants of equity and debt instruments and stoskdaompensation expense.
Actual results could differ from those estimatey] ¢he differences may be significant.

The accompanying unaudited financial statements &arch 31, 2010 and for the three months endectMal, 2010 and
2009, respectively, have been prepared in accoedaith generally accepted accounting principledriterim financial information.
Accordingly, they do not include all of the infortitan and footnotes required by generally acceptedanting principles for audited
financial statements. In the opinion of managentdetjnterim information includes all adjustmertsnsisting only of normal
recurring adjustments, necessary for a fair pregient of the results for the interim periods. Thethote disclosures related to the
interim financial information included herein ale@unaudited. Such financial information shouldé&d in conjunction with the
consolidated financial statements and related nbereto as of December 31, 2009 and for the year énded included in our annual
report on Form 10-K for the fiscal year ended Delgen81, 2009.

(d) Use of Estimates

The preparation of financial statements in confoymiith accounting principles generally acceptethia United States
requires management to make estimates and assas fhiat affect the amounts reported in the findrstédements and
accompanying notes. As discussed below, the Compakgs significant assumptions in recording itsvedince for doubtful
accounts, inventory valuation, and impairment ofgldived assets, warranty costs, the valuationalluce for deferred tax assets and
the value of the components of equity and debtunsénts. Actual results could differ from thoserastes, and the differences may
be significant.

(e) Inventory

Inventory is valued at the lower of cost or matkgihg the first-in, first-out method. Inventory trod valuation allowance of
$8,392 at March 31, 2010 and December 31, 200pectisely, comprised of the following:

March 31, December 31,
2010 2009
Raw materials $ 36,07. $ 37,83t
Work-in-process 99 104
Finished goods 48,19: 45,44!
$ 84,362 $ 83,387

The components of cost of sales are summarizeollasvs:

Three Months Ended

March 31,
2010 2009
Product cost $ 85,88. $ 741,21
Warranty expense 167 4,757
Inventory impairment — —
Total $ 86,049 $ 745,974

(f) Stock-Based Compensation

ASC Topic 718Compensation — Stock Compensatiquires the cost of all share-based payments phogees, including
grants of employee stock options, to be recognizd¢ide consolidated financial statements basedhemgtant date fair value of those
awards. In accordance with ASC Topic 718, thig osecognized over the period for which an emetois required to provide
service in exchange for the award. Stock basegeasation expense for 2010 and 2009 was $412,2V¥818,758, respectively
which was recorded in operating expenses. Thismsg@decreased net profit per share by $0.012@00%for 2010 and 2009,
respectively. The Company did not recognize ébnefit from the stock compensation expense bedhesgompany considers it is
more likely than not the related deferred tax assehich have been reduced by a full valuatiorvediace, will not be realized.

The Black-Scholes option-pricing model was useestimate the option fair value. The option pricingdel requires a
number of assumptions, of which the most significae, expected stock price volatility, risk-fresdrest rate and the expected
option term (the amount of time from the grant datgl the options are exercised or expire). Expewolatility was calculated
based upon actual historical stock price movemeves the most recent periods at the time of thaetgraqual to the expected option
term, which is consistent with ASC Topic 718.
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The following table illustrates the effect on oferg expenses:

Three Months Ended

March 31,
2010 2009
Research and development expense 111,031 ¢ 51,14
General and administrative expense 225,497 70,525
Selling and marketing expense 75,74: 27,08t
Total $ 412,270 ¢ 148,758

(9) Stock Options and Warrants

Under the Company’s 2005 Equity Incentive Plan,Gloenpany may grant up to 5,000,000 shares of constoamk to its
employees. The exercise price of each option isasstthan the market price of the Company’s stocthe date of grant and an
option’s maximum term is ten years. Options ameegally granted each year and have various vestigigirements. Options granted
typically vest over a four-year period. Sharesiéssupon stock options exercised are issued ashares. During the three months
ended March 31, 2010, the Company made no gradier dine stock option plan.

As of March 31, 2010 the Company had 165,900 optaristanding from the 1991 Equity Plan, 120,00fnfthe Directors
plan, 1,519,961 from the 2001 Equity plan and 508 8sued as inducements to hire. In total the zomw had 2,320,861 employee
options outstanding from plans other than the 2BQgity Incentive Plan.

The following table summarizes employee stock atioutstanding and changes during the three memitesd March 31,

2010:
Outstanding Options
Weighted Weighted Average
Average Remaining Aggregate
Number of Exercise Contractual Term Intrinsic
Shares Price (in years) Value
Options outstanding at December 31, 2009 6,361,41 $ 1.3¢
Options granted — —
Options exercised — —
Options forfeited (131,556) 5.5C
Options outstanding at March 31, 2010 6,229,86 1.7¢ 6.2¢ $ 62,70(
Options exercisable at March 31, 2010 3,771,11 1.6( 6.2¢ $ 62,70(

Options available for grants as of March 31, 201 1,091,00

The options outstanding at March 31, 2010 havectss@prices as indicated in the table below:

Intrinsic Value of

Number of Weighted Average Vested Unexercised
Option Price Options Remaining Life Options
$0.00 - $1.00 2,627,00 79 % 62,70(
$1.01 - $2.00 3,116,961 5.6t
$2.01 — $3.00 200,00! 1.97
$3.01 - $4.00 165,900 0.7¢
$4.01 - $5.00 20,00( 1.1%
$5.01 - $6.25 100,000 0.1%
Total 6,229,86 6.2¢ $ 62,70(

The Company has issued warrants to purchase corstackiin connection with issuance of notes payabitockholders
and preferred stock. The following table summarizasrants outstanding at March 31, 2010:

6




Table of Contents

WEIGHTED

AVERAGE

EXERCISE

WARRANTS PRICE
Warrants outstanding at beginning of year 11,826.43 & 1.4¢
Warrants issued 350,000 0.7t
Warrants exercised — —
Warrants expired unexercised (1,658,173) 1.5C
Warrants outstanding at end of year _10,518,26 1.4¢
The warrants outstanding at March 31, 2010 havecesesprices as indicated in the table below.
Number of Weighted Average

Strike Price Warrants Remaining Life
$0.00 - $1.00 2,453,47 4.5¢
$1.01 - $2.00 8,064,78 1.8t
Total 10,518,26 2.4¢

During the three months ended March 31, 2010 thegamy issued an additional 350,000 warrants inwanjon with various
debt agreements. The warrant had a strike pri§®.a5 and they expire on December 31, 2014. Tdmapany estimates the fair
market value of the warrant using Black-Scholesugibn Model. Key assumptions used to estimatéainenarket value of the
warrants include the exercise price of $0.75, ttpeeted term (five years), the expected volatiityhe Company’s stock over the
warrants expected term (ranging from 93% to 97%)r&sk free interest rate (ranging from 3.59% 1883%6).

(2) Contingencies

From time to time we may be named in claims ari&mipe ordinary course of business. Currentlypragerial legal
proceedings, government actions, administrativieast investigations or claims are pending agaisstr involve us that, in the
opinion of our management, could reasonably beaggddo have a material adverse effect on our lkesgsiand financial condition.

Axcess is engaged in a number of lawsuits with @xprately four vendors and one customer who cléieytare owed
amounts from $500 to $27,000, which aggregatestal $48,999. We are currently defending or seekinggttle each of the
vendor’s and customer claims. At March 31, 2018 ,aecrued $31,999, which represents the delinqurantnts we expect to be
liable for, for the claims described in this paegwr.

On March 31, 2008, Axcess entered into an agreemigimthe developer of our next generation RFIDdut, the Dot,
whereby Axcess has agreed to pay a minimum comateaion fee of one million dollars over the neit years. The amount is
still contingent on the supplier completing theitegand certifying the product is within all ofetloriginal specifications. The testing
is ongoing but the product has not passed all@ptieliminary testing and we are still evaluating timpact on the product. As of
March 31, 2010 Axcess has not signed off on theptetion of the product and Innovison has issuegtta of termination for failure
to pay. We currently have accrued $392,808 foriseswthat have been completed; however, we havaawotied the remainder for
services that have not been completed.
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3) Preferred Stock
The Company has authorized 10,000,000 shares otdilrle preferred stock, of which shares desighatehree series are

currently outstanding. Information with respecthe series of preferred stock outstanding at eatdnbe sheet date is summarized
below.

Series Series Series Series Series Series Series
2005 2006 20068 2006C 2007 2008 2008B
Number of shares authoriz 2,750,00 1,200,00 750,001 20C 20t 12(C 8C
Stated value $ 0.01 $ 0.01 $ 0.01 $ 0.01 $ 0.01 $ 0.01 $ 0.01
Number of shares issued &
Outstanding
December 31, 2009 2,649,72 1,200,001 700,000 100 185 12C 80
March 31, 2010 2,649,72 1,200,00 700,001 10c 17t 12(C 8C
Conversion ratio (or ltolinto 1ltolinto 1tolinto 1to 10,00 1to10,00( 1to10,00( 1 to 10,00(
conversion price) of voting voting voting into voting  into voting  into voting  into voting
preferred shares into common common common common common common common
common stock stock stock stock stock stock stock
Liquidation preference None None None None None None None
Dividend rights None None None None None None None
(@) Series 2005 Preferred Stock

On December 30, 2005, the Company raised $813,0&dditional working capital through an exempt regd Stock
offering under the Securities Act of 1933 Secti@®)$private offering of preferred stock to accrediand institutional investors. The
Preferred Stock is designated as 2005 Preferred@msists of 956,495 shares of Preferred Stockrzgao dividends. However, the
shares are convertible into common stock on aowaé basis at $0.85. In addition, the Companyed®56,495 warrants to
purchase the Company’s common stock exercisablévoyears at $1.50 per share. Each warrant eiltallable by the Company if
and when the Company’s common stock share priceeebec$3.00 per share for at least twenty (20) cotise trading days. The
Company used the proceeds for general working @apit

On March 14, 2006, the Company raised an additi®ha189,245 of additional working capital throughexempt Preferred
Stock offering under the Securities Act of 1933tlec4(6) private offering of preferred stock taceedited and institutional
investors. The Preferred Stock is designated @S Poeferred and consists of 1,752,055 sharesaféiPed Stock bearing no
dividends. However, the shares are convertible égemmon stock on a one to one basis at $0.8addition, the Company issued
1,752,055 warrants to purchase the Company’s constomk exercisable for five years at $1.50 pereshaach warrant will be
callable by the Company if and when the Compangiemon stock share price exceeds $3.00 per shaat fieast twenty (20)
consecutive trading days. The Company will useptioeeeds for general working capital.

As of March 31, 2010 and December 31, 2009, theg2my had 2,649,726 shares of Series 2005 Prefshaaeés
outstanding, respectively.

(b) Series 2006 Preferred Stock

On May 31, 2006, the Company raised $1,200,00@ditianal working capital through an exempt Preddr6tock offering
under the Securities Act of 1933 Section 4(6) pgewaffering of preferred stock to accredited arstitational investors. The
Preferred Stock is designated as 2006 Preferred@msists of 1,200,000 shares of Preferred Stoakrmeno dividends. However,
the shares are convertible into common stock omeat@ one basis at $1.00. In addition, the Comssued 600,000 warrants to
purchase the Company’s common stock exercisablévoyears at $2.00 per share. Each warrant eiltallable by the Company if
and when the Company’s common stock share priceeebec$5.00 per share for at least twenty (20) cutise trading days. The
Company used the proceeds for general working @apit



As of March 31, 2010 and December 31, 2009, theg2my had 1,200,000 shares of Series 2006 Prefenaés
outstanding.

(c) Series 2006B Preferred Stock

On December 1, 2006, the Company raised $750,088d¥fional working capital through an exempt Pnefé Stock
offering under the Securities Act of 1933 Secti@®)$private offering of preferred stock to accrediand institutional investors. The
Preferred Stock is designated as 2006B Preferrédamsists of 750,000 shares of Preferred Stockrgeno dividends. However,
the shares are convertible into common stock omeat@ one basis at $1.00. In addition, the Compssued 750,000 warrants to
purchase the Company’s common stock exercisablévyears at $2.00 per share. The Company wél the proceeds for general
working capital.

$150,000 of the 2006B Preferred Equity Offering irasn Amphion Innovations plc, an affiliate of thenphion Group, our
majority shareholder and $300,000 was from Ricl@il Morgan our chairman and an affiliate of theghion Group.

As of March 31, 2010 and December 31, 2009, theg2my had 700,000 shares of Series 2006B Prefehaaes
outstanding.
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(d) Series 2006C Preferred Stock

On January 29, 2007, the Company raised $2,00@08a0ditional working capital through an exemptfeneed Stock
offering under the Securities Act of 1933 Secti@®)$private offering of preferred stock to accrediand institutional investors. The
Preferred Stock is designated as 2006C Preferrd@msists of 200 shares of Preferred Stock beawndjvidends. However, the
shares are convertible into common stock on alteastand (10,000) to one (1) basis at $1.00. litiaddthe Company issued
1,000,000 warrants to purchase the Company’s constumk exercisable for five years at $2.00 pereshdihe Company will use the
proceeds for general working capital.

As of March 31, 2010 and December 31, 2009, theg2zmy had 100 shares of Series 2006C Preferredssbargtanding.
(e) Series 2007 Preferred Stock

During the third quarter of 2007, the Company ra&i$2,050,000 of additional working capital throuayhexempt Preferred
Stock offering under the Securities Act of 1933tlec4(6) private offering of preferred stock taceedited and institutional
investors. The Preferred Stock is designated 6% Poeferred and consists of 205 shares of Pref&teck bearing no dividends.
However, the shares are convertible into commocksba a one to ten thousand basis at $1.00. lii@ddthe Company issued
1,025,000 warrants to purchase the Company’s constomk exercisable for five years at $2.00 pereshdihe Company used the
proceeds from the sale of the 2007 Preferred dtwafeneral working capital.

$250,000 of the 2007 Preferred Equity Offering Wwam Richard C.E. Morgan our chairman and an afliof the Amphion
Group.

During the first quarter of 2010, one holder of 8exies 2007 Preferred elected to convert his &feshin to 100,000 shares
of Axcess Common shares. As of March 31, 2010Rexkmber 31, 2009, the Company had 175 and 18Bsb&Series 2007
Preferred shares outstanding, respectively.

(f) Series 2008 Preferred Stock

On April 25, 2008, the Company raised $1,200,00adufitional working capital through an exempt Pnefe Stock offering
under the Securities Act of 1933 Section 4(6) gewatfering of preferred stock to accredited arstifntional investors, which have
previously invested in Axcess. The Preferred Stedesignated as 2008 Preferred and consists o§li@@s of Preferred Stock
bearing no dividends. However, the shares are ctibleeinto common stock on a 1 to 10,000 basisddition, the Company issued
1,200,000 warrants to purchase the Company’s constomk exercisable for five years at $1.50 perehar

The Company also recorded an additional prefetetkslividend of $558,686 relating to the beneficianversion feature
and the warrants that were issued in connectiom thii¢ 2008 Preferred Stock Equity.

As of March 31, 2010 and December 31, 2009 the Gowypad 120 shares of Series 2008 Preferred sbatgsnding.
(g) Series 2008B Preferred Stock

Beginning on September 30, 2008 the Company autdthe raising of $600,000 of additional workirgital through an
exempt Preferred Stock offering under the Secsritiet of 1933 Section 4(6) private offering of pneed stock to accredited and
institutional investors. The Preferred Stock isigiested as 2008B Preferred and consists of 80 slvdifereferred Stock bearing no
dividends. However, the shares are convertibleéatamon stock on a ten thousand (10,000) to onis.dasaddition, the Company
issued 400,000 warrants to purchase the Compaagisnon stock exercisable for five years at $1.50spare. Each warrant will be
callable by the Company if and when the Compangtamon stock share price exceeds $3.00 per shaat fieast twenty
(20) consecutive trading days. The Company usegriheeeds for general working capital.

The Company also recorded an additional prefeteekslividend of $187,501 relating to the beneficianversion feature
and the warrants that were issued in connectiom thiZ 2008B Preferred Stock Equity.

As of March 31, 2010 and December 31, 2009 the Gowypad 80 shares of Series 2008B Preferred shatstsnding.
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4) Notes Payable

Notes payable to Stockholders consist of the fdthguw

March 31, December 31,
2010 2009
5.50% PV Proceeds Holdings, Inc., due Decembe2@11 $ 2,464,555 $ 2,464,55
5.00% 2009 Convertible notes, due December 31, 2014 1,902,426 1,552,42
5.50% Amphion Investment LLC note, due December281,1 393,78 393,78
Debt discount (742,085) (682,478)
4,018,68 3,728,29
Less current maturities
PV Proceeds Holdings, Inc (162,001) (162,001)
Amphion Innovations plc — —
Non-current notes payable to stockholders $ 3,856,68 $ 3,566,29

PV Proceeds Holdings, Inc.

On July 28, 1999, the Company acquired substaytdliof the assets of PV Proceeds Holdings, lfarnferly “Prism
Video”), a privately held corporation, and agreegay $4,000,000 to PV Proceeds Holdings, Inc. ecebnber 31, 2002. The
balance of the indebtedness under the PV Procealdinigs, Inc. note issued was due in full by thenpany on December 31, 2002
and was in default during 2003 until extended byM¥dceeds Holdings, Inc. The note payable hadigimal face amount of
$4,000,000 and was collateralized by the Compamyte receivable from Amphion Ventures, LP (“AmphMentures”). Pursuant to
the Asset Purchase Agreement between Axcess amtétéeds Holdings, Inc., Axcess assigned PV Praddettlings, Inc. all
payments of principal to be made by Amphion Verduneder the note receivable until the balance efitite receivable was paid in
full or the balance due under the note payablet®mceeds Holdings, Inc. was paid in full, whiceewccurred first. In addition, the
shares of common stock, which PV Proceeds Holdiimgs may acquire upon conversion of preferredistordoy exercise of the
warrant, were subject to a three-year lockup froendate of the closing, which could be reducedvtoytears upon the occurrence of
certain events. The warrant was exercisable orfaré July 28, 2004.

Axcess reached an Agreement to Amend Purchaseaddt®ayment Term with PV Proceeds Holdings, Iné.PRoceeds
consented to a five-year extension of the note wiitlinterest rate of 5% per annum from JanuarpQ32ayable in full at maturity
of December 31, 2007. As further considerationefttering into the agreement Axcess granted to R¢deds Holdings, Inc. a
warrant to purchase up to 500,000 shares of constamk of Axcess. The warrants had an exercise pfié2.00 per share and
expired on the earlier of February 14, 2008 oryfdirte days after the principal and all accruectisst are paid. Axcess has also
agreed to reduce the principal amount due firsiL@$%o of equity proceeds and second 20% of prodeedsoptions exercised.
Axcess also recorded deferred debt issuance cb$&88,932 for the value of the warrants, whichevamortized over the life of the
loan. The deferred debt issuance costs weredutigrtized as of December 31, 2007.

Axcess reached an Agreement with PV Proceeds Hgddinc. to extend the maturity of the note front&aber 31, 2007 to
December 31, 2011. Axcess agreed to pay a $2&x1@0sion fee and to increase the interest rate §0% to 5.5%. The extension
fee is reflected as deferred debt issuance cosamuudtized as interest expense over the life oettiension. As of December 31,
2009 the balance is $12,500. Axcess has alsodpeaeduce the principal amount due by 10% ofeayity proceeds and 20% of
all proceeds from options and warrants exerciseldsar result owe $162,000 at December 31, 206%f Becember 31, 2009 no
payment has been issued in connection with the$a008 or 2008B Preferred Equity offerings. Du20§9 and 2008, there were
$135,551 and $136,128 of interest expensed foPth@roceeds Holdings note. Accrued interest ferR Proceeds Holdings note
were $1,144,133 and $1,110,710 at March 31, 208@emtember 31, 2009, respectively. The balancd Wsarch 31, 2010 was
$2,464,559.

Amphion Investment LLC

Axcess entered into a 6.75% demand note with Amphigestments, LLC, dated January 25, 2002. Theokadngs are
unsecured. The note was due December 31, 200&s8xeached an Agreement with Amphion Investmeln@tb extend the
maturity of the note to December 31, 2011. Axeaageed to increase the interest rate from 5.0%5%5 During 2009 and 2008,
there were $21,658 and $21,718 of interest expefiasede Amphion Investment LLC note. Accrued netst for the Amphion
Investment note were $129,200 and $123,859 at M2tcR010 and December 31, 2009, respectivelyofAdarch 31, 2010 the
outstanding amount is $393,787.



2009 Convertible Note

Starting on October 29, 2009 through March 31, 2@kgess entered into certain convertible notes wéveral institutional
or otherwise accredited investors including AmpHiomovations plc, an affiliate of the Amphion Grouur majority shareholder.
The aggregate principal of the notes is $1,902a#6is unsecured (the “Convertible Notes”). The@uotible Notes have a five
percent per annum simple interest rate and wilbbrezdue on December 31, 2014. The Convertibled\arte convertible into
3,804,852 common shares of Axcess at the opti@aci of the holders. As part of the considerdioithe Convertible Notes,
Axcess also issued to the note
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holders warrants to purchase an aggregate of 496Zommon shares with an exercise price of $a.li6.warrants expire on
December 31, 2014.

A portion of the new Convertible Notes was issuatlie conversion and retirement of older convititotes currently held
by Amphion Innovations plc. The principal of thete® converted was $1,038,273 and had accrued $ntr$79,153. As of
March 31, 2010, total due to Amphion Innovationsipl$1,442,426. Amphion has not funded the reingi$175,000 that has been
committed.

Accrued interest for the 2009 Convertible notesen#32,817 and $12,242 at March 31, 2010 and Deaedih009,
respectively. As of March 31, 2010 the outstandingunt is $1,902,426.

(5) Significant Customers

During the three months ended March 31, 2010, thrag@any had four customers that accounted for 57&upfevenue.
During the three months ended March 31, 2009 thegamy had one customer that accounted for 74% rofemenue.

(6) Recent Accounting Pronouncements

In September 2009, the FASB ratified an amendnteattounting standards addressing revenue recoighati
arrangements with multiple revenue-generating digtss The amendment addresses how revenue shewlidezated to separate
elements that could impact the timing of revenwegaition. The amendment is effective for us omaspective basis for revenue
arrangements entered into or materially modifiedoafter January 1, 2011, and earlier applicagrermitted. We may elect, but
are not required, to apply the standards retrosdgto all prior periods. We are currently evaiag the impact this amendment
may have on our consolidated financial position eesdilts of operations.

©) Subsequent Events

Since March 31, 2010, Axcess has continued to émteicertain 2009 convertible notes with sevematitutional or otherwise
accredited investors including Amphion Innovati@hs an affiliate of the Amphion Group, our majgrihareholder. The aggregate
additional principal of the notes is $470,000 issard is unsecured (the “Convertible Notes”). Toavertible Notes have a five
percent per annum simple interest rate and wilbbrezdue on December 31, 2014. The Convertibles\arte convertible into
940,000 common shares of Axcess at the optionaf eathe holders. As part of the consideratiomtlie Convertible Notes,
Axcess also issued to the note holders warramisrtthase an aggregate of 470,000 common sharesmitikercise price of $0.75.
The warrants expire on December 31, 2014.

Item 2. Management’s Discussion and Analysis of Famcial Condition and Results of Operations
Forward-Looking Statements

This quarterly report on Form 10-Q includes “forddwoking statements” within the meaning of Sec2di of the
Securities Act of 1933, as amended (the “Securfigt®), and Section 21E of the Securities ExchaAgeof 1934, as amended,
which can be identified by the use of forward-lgakierminology such as, “may,” “expect,” “could jlan,” “seek,” “anticipate,”
“estimate,” or “continue” or the negative thereofadher variations thereon or comparable termingplog

These forward-looking statements are subject tmwarisks and uncertainties that could cause hrtsalts to differ
materially from those referred to in the forwardhong statements and are made pursuant to the-hsatfeor” provisions of the
Private Securities Litigation Reform Act of 199Bhese statements are made based on managementist @xpectations or beliefs
as well as assumptions made by, and informatiorently available to, management.

A variety of factors could cause actual resultdiffer materially from those anticipated in the Quamy’s forward-looking
statements, including the following factors: chanffem anticipated levels of sales, access to aqjitture national or regional
economic and competitive conditions, changes eticiships with customers, difficulties in develogiand marketing new products,
marketing existing products, customer acceptanexisfing and new products, validity of patentshtelogical change, dependence
on key personnel, availability of key componentgadependence on third party manufacturers, vendontractors, product
liability, casualty to or other disruption of theopuction facilities, delays and disruptions in ggpment of the Company’s product,
and the ability of the Company to meet its statesiriess goals. For a detailed discussion of taedeother cautionary
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statements and factors that could cause actudtgesuiffer from the Company’s forward-lookingagtments, please refer to the
Company’s filings with the Securities and Excha@genmission, especially “Item 1. Description of Bwesis” (including the “Risk
Factors” section of Item 1) and “Item 6. Managertsebiscussion and Analysis of Plan of Operation'tted Company’s 2009 Annual
Report on Form 10-K.

Readers are cautioned not to place undue reliamtieese forward-looking statements, which refleenagement’s analysis
only as of the date hereof. The Company does ni¢rtizke any obligation to publicly revise thesevand-looking statements to
reflect events or circumstances that arise afeedtte hereof. Readers should carefully reviewittkefactors described in other
documents the Company files from time to time wfith Securities and Exchange Commission.

Recent Developments: Going Concern and Liquidity Pblems

We do not have sufficient working capital to sustailr operations. We have been unable to gensun#fieient revenues to
sustain our operations. We will have to obtain fit@imeet our cash requirements through businkasads, such as strategic or
financial transactions with third parties, the saflsecurities or other financing arrangementsy®@may be required to curtail our
operations, seek a merger partner, or seek proteatider federal bankruptcy laws. Any of the foiaganay be on terms that are
unfavorable to us or disadvantageous to existiogksiolders. In addition, no assurance may be divahwe will be successful in
raising additional funds or entering into businalisnces.

Our auditors have included an explanatory paragmapieir audit opinion with respect to our condatied financial
statements at December 31, 2009. The paragras skett our recurring losses from operations asaltieg continued dependence
on access to external financing raise substartiabts about our ability to continue as a going eoncFurthermore, the factors
leading to and the existence of the explanatorggraph may adversely affect our relationship witstemers and suppliers and have
an adverse effect on our ability to obtain finagcin

Liquidity and Capital Resources

Since inception, we have utilized the proceeds feomumber of public and private sales of our egsgtyurities, the exercise
of options, convertible debt, and short-term brittggns from stockholders to meet our working capéguirements. At March 31,
2010, we had a working capital deficit of $2,557,89

Our operations are not profitable in 2010. Our dasheased $64,407 during the three months endedhvid, 2010. We
funded operations with convertible notes. No amste can be given that such activities will corgitw be available to provide
funding to us. Our business plan for 2010 is prat@id principally upon the successful marketingwfRFID products. We
anticipate that our existing working capital resmsr and revenues from operations will not be adedoasatisfy our funding
requirements throughout 2010.

Our working capital requirements will depend upasny factors, including the extent and timing of prwduct sales, our
operating results, the status of competitive pregjuand actual expenditures and revenues compaid business plan. We are
currently experiencing declining liquidity, modgsbfits from operations and small positive cashkwBpwhich make it difficult for us
to meet our current cash requirements, includingnaats to vendors, and may jeopardize our abiitydntinue as a going concern.
We intend to address our liquidity problems by colfing costs, seeking additional funding (throwgpital raising transactions and
business alliances) and maintaining focus on reseiand collections.

If our losses continue, we will have to obtain fartd meet our cash requirements through businkseads, such as strategic
or financial transactions with third parties, tladesof securities or other financing arrangemeottsye may be required to curtail our
operations, seek a merger partner, or seek protegtider federal bankruptcy laws. Any of the foiaganay be on terms that are
unfavorable to us or disadvantageous to existiogkbiolders. In addition, no assurance may be divahwe will be successful in
raising additional funds or entering into businalisnces.

Results of Operations
Three Months Ended March 31, 2010 Compared to Thre®onths Ended March 31, 2009

Sales and Gross ProfiBales for the three months ended March 31, 26 $145,289 and for the three months ended
March 31, 2009 were $1,082,682. Cost of saleth®three months ended March 31, 2010 were $8&0dJor the three months
ended March 31, 2009 were $745,974. The gros# fwothe three months ended March 31, 2010 w#52® and $336,708 for the
three months ended March 31, 2009. The majorithefdecrease in sales is a result of the Trinidatid? Spain Contract awarded in
January 2009. The gross margin percent for theethronths ended March 31, 2010 was 41% compa@ttdfor the same period
in 2009. The higher gross
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margin percent was a result of the timing of thwises provided in the Trinidad Port of Spain Cantr We continue to expect the
margin will continue to be stable in the 40% to 5G#tge.

Operating Expense®perating expenses were $1,081,554 for the thiehs ended March 31, 2010 and $1,033,035 for the
three months ended March 31, 2009. Overall opegatkpenses were basically flat over the peridde ificrease relates to the non-
cash stock compensation expense from option gnahintas completed at the end of the 2009 and therityeof the increase is for
non cash items.

Research and development expenses were $343,6ftéftiree months ended March 31, 2010 and $309¢338e three
months ended March 31, 2009. The majority of titedase relates to the non-cash stock compensatmnse from option grant
that was completed at the end of the 2009 offset lgduction in prototype development.

Corporate general and administrative expenses $438,034 for the three months ended March 31, 2000$324,453 for
the three months ended March 31, 2009. The inersaglated to the non-cash stock compensatioaresepfrom option grant that
was completed at the end of the 2009 and a sligintase in legal fees relating to patent work acteiased investor relations
activity.

Selling and marketing expenses were $247,586 #ottttee months ended March 31, 2010 and $394,53Bddhree months
ended March 31, 2009. The majority of the decrealsges to a decrease in selling expense for timédad contract that was paid in
2009. However, we did offset a portion of the @ase with increased trade show expenses, incraagsechsh stock compensation
expense from option grant that was completed ag¢tickof the 2009 and increased advertising expense.

Depreciation and amortization expenses were $5@5he three months ended March 31, 2010 and $4@tthe three
months ended March 31, 2009. The increase iscktatequipment that has been purchased for thedl@mwent of our new product.

Other expenses, nédther expenses, net, were $96,418 for the theehm ended March 31, 2010 and $63,551 for thethre
months ended March 31, 2009. Interest expense #3943 lower during the three months ended Marct2810, compared to the
three months ended March 31, 2009, reflecting laawgense associated with warrants that were issitbdhe convertible notes.
The gain on vendor settlements was also decreas®d3;810.

Net loss Net loss was $1,118,732 for the three months@&Mbach 31, 2010, compared to $759,878 for thestmenths
ended March 31, 2009. The increase is mainlyedlat a decrease in gross margin contribution égteeh non-cash stock
compensation expense.

Preferred Stock dividend requirementreferred Stock dividend requirements were $0Hore months ended March 31,
2010 and $47,466 for three months ended March(®19.2The decrease is a result of 2003B Seriegpeegf stock being converted
to common shares leaving no dividend paying preteshares outstanding as of December 31, 2009.

Other

Inflation. During the last two fiscal years inflation hag had, and is not expected to have during thisfigear, a material
impact on the operations and financial conditiothef Company.

Item 3. Quantitative and Qualitative Disclosure abat Market Risk
None

Item 4. Controls and Procedures

Controls and Procedures

The Company’s chief executive officer and chiegfigial officer are responsible for establishing eraintaining disclosure
controls and procedures for the Company.

(a) Evaluation of Disclosure Controls and Proceslure

Under the supervision and with the participatiomof management, including our principal executffecer and chief
financial officer, we evaluated the effectivenetthe design and operation of our disclosure cdsmimad procedures, as defined in
Rules 13a-15(e) and 15d-15(e) under the SecuEtiehange Act of 1934 (“Exchange Act”), as of Ma&dh 2010. Based on this
evaluation, our principal executive officer and chref financial officer concluded that, as of #r&d of the period covered by this
report, our disclosure controls and procedures weteffective and not adequately designed to enthat the information required
to be disclosed by
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us in the reports we submit under the ExchangesAetcorded, processed, summarized and reportédhwtite time periods specified
in the applicable rules and forms and that suobrintion was accumulated and communicated to def ekecutive officer and
chief financial officer, in a manner that allowext fimely decisions regarding required disclosure.

Based on our evaluation, management has conclhdedur internal control over financial reportingswnot effective as of
March 31, 2010. Management has determined thate(ire unable to maintain the proper segregatimaabus accounting and
finance duties because of our small size and lanmiésources, (i) much of the financial closinggass is done off-line on electronic
spreadsheets that are maintained on individual abenpand are not backed up and (iii) based ostafing we rely on our Chief
Financial Officer to provide a significant amoufitboir compensating controls.

We intended to remediate these material weaknesse®xy 2009 however; liquidity issues preventedram making
changes. Therefore, we intend to address thesesiahaveaknesses during the second half of 201i@aislity improves.
Notwithstanding these material weaknesses, weugetteat our financial conditions, results of opiemrag and cash flows presented in
this report of Form 10-Q are fairly presented imadterial respects.

(b) Changes in Internal Controls

During the period ended March 31, 2010, there le@h mo change in internal control over financigbréing that has materially
affected, or is reasonably likely to materiallyeaff our internal control over financial reporting.

PART II. OTHER INFORMATION
Item 1. Legal Proceedings

Axcess is engaged in a number of lawsuits with @xprately four vendors and one customer who cldieytare owed amounts
from $500 to $27,000, which aggregates in total, $98. We are currently defending or seeking tdesetich of the vendor’s and
customer claims. At March 31, 2010, we had acc&84d999, which represents the delinquent amouatexpect to be liable for.

Item 1A. Risk Factors
Not required
Item 2. Unregistered Sales of Equity Securities andse of Proceeds

During the three months ended March 31, 2010, tra@any issued unregistered securities in conneetitinthe
transactions described below. The proceeds wex fos general working capital requirements. ™saiance of stock was exempt
from the registration requirements of the Seciifiet, as amended by virtue of Section 4(2) thera®transactions not involving a
public offering and an appropriate restrictive legievas affixed to the stock certificates.

Common Stock

During the three months ended March 31, 2010, ateeh of the 2007 Series preferred shares convéitetiO shares into
100,000 Axcess Common shares.

During the three months ended March 31, 2010 thegamy had 131,556 options expire.
Warrants

During the three months ended March 31, 2010 thefg2my issued an additional 350,000 warrants inuwatjon with
various debt offerings. The warrants had a sipikee of $0.75 and they expire on December 31, 2@u4ring the quarter the
Company had 1,658,173 warrants expire unexercised.

Item 3. Defaults Upon Senior Securities
None

Item 4. Submission of Matters to a Vote of Securityolders
None
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Item 5. Other Information

None

Item 6. Exhibits and Reports on Form 8-K

(a) Exhibits:
Exhibit No. Description
31.1 Certification of our President, Chief Executive io& and Principal Executive Officer, under Sect8®?2 of the

Sarbanes-Oxley Act of 2002.

31.2 Certification of our Vice President, Chief Finand@ficer, Secretary and Principal Accounting andancial
Officer, under Section 302 of the Sarbanes-Oxlelydd@002.

321 Certification of our President, Chief Executive iO&r and Principal Executive Officer, under Sect@@6 of the
Sarbanes-Oxley Act of 2002.

32.2 Certification of our Vice President, Chief Finarcifficer, Secretary and Principal Accounting andancial
Officer, under Section 906 of the Sarbanes-Oxlelydd@002.

99.1 May 14, 2009 Axcess International Reportstijuarter 2010 earning results

Date Description

1/13/10 The Company announced they had entered into cextaivertible notes with several institutional dnerwise
accredited investors.

3/1/10 On February 26, 2010, the Company helfbiisgh quarter and fiscal year 2009 Earnings Canfee Call.

5/3/10 On April 26, 2010, the Company announced that thpleyees and officers of Axcess agreed to takenpoeary

reduction in cash compensation.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢port to be signed on
its behalf by the undersigned thereunto duly autkdt

AXCESS INTERNATIONAL INC.,
Registrant

/s/ ALLAN GRIEBENOW
Allan Griebenow Director, President and
Chief Executive Officer (Principal Executive Offige

/s/ ALLAN L. FRANK

Allan L. Frank

Chief Financial Officer and Secretary
(Principal Accounting and Financial Officer)

May 13, 2010
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Exhibit 31.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, Allan Griebenow, certify that:

1.

2.

Date:

| have reviewed this quarterly report on Form 18f@xcess International, Inc.;

Based on my knowledge, this quarterly report dadsantain any untrue statement of a material dactmit to state a
material fact necessary to make the statements,rimalight of the circumstances under which suetieshents were made,
not misleading with respect to the period covengthiz quarterly report;

Based on my knowledge, the financial statementsodimer financial information included in this gteaty report, fairly
present in all material respects the financial @oor results of operations and cash flows ofrébgistrant as of, and for, the
periods presented in this quarterly report;

The registrant’s other certifying officers and ¢ aesponsible for establishing and maintainingldgae controls and
procedures (as defined in Exchange Act Rules 18a}Hnd 15d-15(e)) and internal controls over foialreporting (as
defined Exchange Act Rules 13-15(f) and 15d-(f))tfee registrant and we have:

a) designed such disclosure controls and proceduressiare that material information relating to tbgistrant,
including its consolidating subsidiaries, is madewn to us by others within those entities, patéidy during the
period in which this quarterly report was prepared;

b) evaluated the effectiveness of the registrant’sldssire controls and procedures as of the endegbéhiod covered
by this quarterly report (the “Evaluation Datedjd

c) presented in this quarterly report our conclusiainsut the effectiveness of the disclosure contints procedures
based on the required evaluation as of the Evaludate;

The registrant’s other certifying officers and Mealisclosed, based on our most recent evaluaticdhe registrant’s
auditors and the audit committee of registrant'ardmf directors (or persons performing the edeiviafunction):

a) all significant deficiencies in the design or ogigna of internal controls which could adverselyeaff the
registrant’s ability to record, process, summaazd report financial data and have identified far tegistrant’s
auditors any material weaknesses in internal ctstamd

b) any fraud, whether or not material, that involveanagement or other employees who have a significéain the
registrant’s internal controls; and

The registrant’s other certifying officers and Weandicated in this quarterly report whether ot there were significant
changes in internal controls or in other factoet tould significantly affect internal controls selquent to the date of our
most recent evaluation, including any correctiviéoas with regard to significant deficiencies andterial weaknesses.

May 13, 2010

/s/ ALLAN GRIEBENOW
Allan Griebenow, President and Chief Executiveiceif
(Principal Executive Officer)




Exhibit 31.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, Allan Frank, certify that:

1.

2.

Date:

| have reviewed this quarterly report on Form 18f@xcess International, Inc.;

Based on my knowledge, this quarterly report dadsantain any untrue statement of a material dactmit to state a
material fact necessary to make the statements,rimalight of the circumstances under which suetieshents were made,
not misleading with respect to the period covengthiz quarterly report;

Based on my knowledge, the financial statementsodimer financial information included in this gteaty report, fairly
present in all material respects the financial @oor results of operations and cash flows ofrébgistrant as of, and for, the
periods presented in this quarterly report;

The registrant’s other certifying officers and ¢ aesponsible for establishing and maintainingldgae controls and
procedures (as defined in Exchange Act Rules 18a}Hnd 15d-15(e)) and internal controls over foialreporting (as
defined Exchange Act Rules 13-15(f) and 15d-(f))tfee registrant and we have:

a) designed such disclosure controls and proceduressiare that material information relating to tbgistrant,
including its consolidating subsidiaries, is madewn to us by others within those entities, patéidy during the
period in which this quarterly report was prepared;

b) evaluated the effectiveness of the registrant’sldssire controls and procedures as of the endegbéhiod covered
by this quarterly report (the “Evaluation Datedjd

c) presented in this quarterly report our conclusiainsut the effectiveness of the disclosure contints procedures
based on the required evaluation as of the Evaludate;

The registrant’s other certifying officers and Mealisclosed, based on our most recent evaluaticdhe registrant’s
auditors and the audit committee of registrant'ardmf directors (or persons performing the edeiviefunction):

a) all significant deficiencies in the design or ogigna of internal controls which could adverselyeaff the
registrant’s ability to record, process, summaazd report financial data and have identified far tegistrant’s
auditors any material weaknesses in internal ctstamd

b) any fraud, whether or not material, that involveanagement or other employees who have a significéain the
registrant’s internal controls; and

The registrant’s other certifying officers and Weandicated in this quarterly report whether ot there were significant
changes in internal controls or in other factoet tould significantly affect internal controls selquent to the date of our
most recent evaluation, including any correctiviéoas with regard to significant deficiencies andterial weaknesses.

May 13, 2010

/s/ ALLAN L. FRANK
Allan L. Frank, Vice President, Chief Financialfioér and Secretary
(Principal Accounting and Financial Officer)




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of AXCES#ernational Inc. (theCompany”) on Form 10-Q for the period ended

March 31, 201, as filed with the Securities andHaxge Commission on the date hereof (fRepbrt”), I, Allan Griebenow,
President, Chief Executive Officer and PrincipatEuxtive Officer of the Company, certify, pursuani8 U.S.C. § 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2D02, that to my knowledge:

1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExgwAct of 1934,
as applicable; and

2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of
operations of the Company at the dates and fop¢hieds indicated.

/S/ ALLAN GRIEBENOW
Allan Griebenow
President, Chief Executive Officer and PrincipaéExtive Officer

Dated: May 13, 2010




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of AXCES#elrnational Inc. (theCompany”) on Form 10-Q for the period ended March
31, 2010, as filed with the Securities and Excha@gmmission on the date hereof (thefort”), I, Allan L. Frank, Vice President,
Chief Financial Officer, Secretary and Principakaanting and Financial Officer of the Company, ifégrpursuant to 18 U.S.C. §
1350, as adopted pursuant to Section 906 of theaBas-Oxley Act of 2002, that to my knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934,
as applicable; and

2) The information contained in the Report fairly gets, in all material respects, the financial ctadiand results of
operations of the Company at the dates and fop¢hieds indicated.

/S/ ALLAN L. FRANK

Allan L. Frank
Vice President, Chief Financial Officer, Secretangl Principal Accounting and Financial Officer

Dated: May 13, 2010




Exhibit 99.1
AXCESS INTERNATIONAL REPORTS FIRST QUARTER 2010 RESULTS

DALLAS, TX — May 13, 2010— Axcess International Inc., (OTCBB: AXSI) a leadetocal area Wireless ID solutions, today
reported results for the quarter ending March 81,02

Highlights for the First Quarter ending March 31, 2010

* Revenue for the quarter was $145,289

» Introduced new integrated Wireless ID-Access Cdroduct at ISC Security Trade Show

* Introduced new security industry market channeth @iobal corporate partners

e Gross margin was $59,240 or 41%

e Net Loss $1,118,732 represents $0.03 per shamenafnon stock

e Patented MicroWirele$¥ technology continues to demonstrate competitiv@athges and opportunities for future
innovations

“The introduction of the new DBY Wireless ID product at the International Secu@ignhference trade show launched a new era for
the Company,” said Allan Griebenow, president aBsD®f Axcess. Mr. Griebenow further stated, “Thedurct offers an exciting
growth platform for wireless-based features tailioi@ specific industry segments. Supported by gueement with HID Global, the
dominant access control products supplier in thedyand under the Advantage HID Conrd&cPartner program we are also the first
Company to field a local area wireless ID integiatéth proximity access control. Now a single baadgn provide access to the
facility and open up the multitude of security,etgfand productivity solutions inside the entemari$srowing traditional security
market channels with HID and others which providgabal sales coverage has set the stage for tuigt’'s introduction and
revenue contribution while reducing the Compangpaehdence on large less predictable projects.”

Corporate and Industry Developments

Axcess’ systems for business and government upatiented MicroWirele3¥ technology to wirelessly enable business ID badges
access control cards and other credentials to gecaiitomatic local area real-time business actiwiyitoring and control solutions.
Manual access control and business ID systems hvanie constrained in their value to the front deoe, easily upgraded to Axcess’
solutions inside the enterprise. These include bjggred access control, internal security monitogimg intrusion detection,
emergency evacuation workforce accounting, autanzeset protection and visitor tracking for seguaitd compliance reporting.
Systems are also used for contractor time anddsdtere data collection, safety monitoring and coamgle reporting, and workforce
time and motion data collection for business predegprovement and business intelligence initiatives

The Company introduced a new DbWireless ID product at the International Secu@tynference (ISC-West) trade show in Las
Vegas in March. Various Axcess D¥tsolutions were demonstrated in kiosks locatethénHID Global and Tyco-ADT corporate
trade show booths highlighting the new product iatrdducing it to sales personnel, independentritycaystem dealers, system
integrators and distributors as well as end us&he product is being positioned as a natural é\wiary step for access cards and
business IDs to provide added value in the entszprit is expected that Axcess’ reference accdarig/gas, petrochem,
construction, utilities, transportation, DoD, aralgrnment will provide support for new sales.

During the quarter, Axcess finalized a contractedlat approximately $100,000 to provide a workéety monitoring solution on an
oil platform, the Company’s second order on thpetgf facility. Axcess has numerous proven-inahations in the oil and gas
industry. Follow-on sales for systems alreadyaihstl occurred in the areas of mining personnedtgafT asset tracking and loss
prevention, and government weapons automated iomeanhd loss prevention.

The Company believes the recent oil refinery, tform, and mining disasters will bring a new agregss to the Company’s
workforce safety solutions. The D¥tWireless ID with an embedded motion sensor nowides personnel telemetry data which is
constantly monitored to sense a workplace




injury situation. Additional features in suppoftsafety and security are being readied to furtherCompany’s competitive
advantage in these areas.

Axcess' core technology area of MicroWire[B$gommunications has now been proven to represerietthnological sweet spot
where autonomous wireless identification and datasfer are best enabled in very small, low cotebapowered devices.
Regardless of their hardware platform or form fadBwot™ IDs operate in their own wireless frequency areldesigned specifically
for the unique need, independent from interferermdunobtrusive to backbone networks. For thesg lieroWireless eclipses
other wireless technologies such as cell phone€;EPID, Ultra-Wideband (UWB), Zig-Bee, Wi-Fi anduigtooth which are not
suited to the automated monitoring of personnelas®ts in the enterprise because of unacceptadtiesize, reliability,
infrastructure and power consumption constraints.

The core technology continues to be supporteddiyomg intellectual property foundation of patesntsl filings. The Company
believes this portfolio will continue to open oppuities for IP monetization and strategic parthigrs in the near term and long into
the future.

Bringing to market the complete set of innovativadtions of MicroWireless, creates an open architedor multiple sources of
data to be acquired to deliver previously inacd#ssnformation 24/7 in real-time. These innovatamd growth efforts continue to
be supported by our shareholders and by key fiaaadivisor, Amphion Innovations plc.

Three Months Ended March 31, 2010 Financial Results

Revenue for the three months of 2010 was $145,88%hared to $1,082,682 for the same period in 2086.decrease in revenue is
a result of the Caribbean Port Security Initiafivehe first half of 2009 that has not been repgate2010. Add-on sales that are
considered by the Company to represent a formaufrrimg revenue were 55% of total sales (excludiregCaribbean Port Security
Initiative) in 2010 and 45% for 2009.

Gross margin was 41% or $59,240 for 2010 compar&i ¥ or $336,708 for 2009, reflecting an improsates mix and timing of
the increased scope of the system installatiothi®iCaribbean Port Security Initiative.

Research and development expenses were $343,6fheftimee months ended March 31, 2010 and $309¢338e three months
ended March 31, 2009. The majority of the increatstes to the non-cash stock compensation exgeraeoption grant that was
completed at the end of the 2009 offset by a redudh prototype development.

Selling, marketing, general & administrative (S, ®& A) expenses were $732,620 for the three moatiited March 31, 2010, as
compared to $719,012 in 2009. The majority ofitieeease relates to the non-cash stock compensatjpense from an option grant
that was completed at the end of the 2009 andjhtshcrease in legal, investor relations and aibiag expenses.

Other expense for the three months ended MarcB@lltotaled $96,418, as compared to $63,551 fod.20fterest expense was
$10,943 lower during the three months ended Maligt2810, compared to the three months ended MdrcB9, reflecting lower
expense associated with warrants that were issitbdive convertible notes. The gain on venddieseents was also decreased by
$43,810.

Net loss was $1,118,732 for the three months eMiadh 31, 2010, compared to $759,878 for the thmeaths ended March 31,
2009. The increase is mainly related to a decrieageoss margin contribution and non-cash stockmensation expense from an
option grant that was completed at the end of 6392

Recurring preferred stock dividend requirementsaev for three months ended March 31, 2010 andi$87#por three months ended
March 31, 2009. The decrease is a result of 208&fes preferred stock being converted to commaresHeaving no dividend
paying preferred shares outstanding as of DeceBthet009




Net loss applicable to common stock for the threatims ended March 31, 2010 was $1,118,732, or §te03hare, compared to a
loss of $807,344, or $0.03 per share for same @émi@009. The majority of the increase in losghi@ current year period from the
prior year is primarily attributable to the increds non-cash stock compensation expense from tonogrant that was completed at
the end of the 2009 and decreased gross profitibatiobn from the Caribbean Port Security Initiativ

Conference Call

In conjunction with the earnings release, Axces#ies you to listen to its conference call Fridisdgy 14, 2010, at 12:00 p.m.
(Eastern). To participate in the call, domestibets can dial (888) 713-4214 and internationalezalcan dial (617) 213-4866 and
enter the reservation code “18058804.” Participahbuld dial into the call about 10 minutes ptinthe start time.

For those unable to attend the live conference aakplay will be available by dialing (888) 28618 for domestic callers and (617)
801-6888 for international callers and enteringriday code “63704292.” The replay will be avhit&afor one month beginning
approximately two hours after the end of the c@ilhere is no charge for participants to acces$itheevent or replay.

The conference call and replay dial in informati®also available at Axcess’ Website at www.axeessbm.

About Axcess International Inc.

Axcess International Inc. (OTCBB: AXSI) providegaligent Wireless Credentials for business encasipg local location
identification, sensing and control capabilitieggsts patented MicroWirele®4$ technology platform. The complete system
solutions supersede existing manual personnel lsdalgautomating various workforce management tdsitsincrease productivity,
security, safety and business intelligence. Micn@léss — based on active RFID principles — is ttememic and technological
sweet spot for autonomously-powered low cost, mimé remote communication devices around the lectdrprise. Axcess is a
portfolio company of Amphion Innovations plc (AIMMP). For more information on Axcess, visit www.assinc.com.

Axcess’ on-demand webinars are viewable by linkonthem from Axcess’ Home page or clicking on tbkofving links:

« Emergency Evacuation Workforce Accounting
» MicroWireless Process Automation

Contacts

Public Relations Axcess Contact

Driver Public Relations Axcess International
Kenni Driver Allan Frank, CFO
972.978.6455 972.407.6080
kenni.driver@driverpr.com afrank@axcessinc.com

This release contains forward-looking statementiefiged in Section 21E of the Securities Exchafzgieof 1934, including
statements about future business operations, fislgoerformance and market conditions. Such fodaAlaoking statements involve
risks and uncertainties inherent in business fatsca

(tables to follow)

Source: Axcess International, Inc.




AXCESS INTERNATIONAL INC.
CONSOLIDATED BALANCE SHEETS

(Unaudited)
March 31, December 31,
2010 2009
ASSETS
Current assets:
Cash and cash equivalents $ 129,941 % 65,534
Accounts receivable - trade, net of allowance fautitful accounts of $24,715 for 2010
and 2009, respectively. 20,11¢ 142,21.
Inventory, net 84,362 83,387
Prepaid expenses and other 41,30( 46,63:
Total current assets 275,72 337,76!
Property, plant and equipment, net 14,05¢ 16,72
Deferred debt issuance costs 10,938 12,500
Other assets 37,62: 40,21:
Total assets $ 338,34: $ 407,20!
LIABILITIES AND STOCKHOLDERS’ DEFICIT
Current liabilities:
Accounts payable (includes $25,059 and $15,253 reitited party in 2010 and 2009,
respectively) $ 870,818 $ 831,484
Accrued liabilities 486,14 331,89!
Accrued interest 1,306,15! 1,246,81.
Deferred revenue 8,501 9,34
Notes payable 162,000 162,000
Dividends payable — 31,51
Total current liabilities 2,833,61 2,613,05
Notes payable to stockholders (includes $2,141g2i3$1,791,213 with a related party in
2010 and 2009, respectively) 4,598,77. 4,248,77.
Debt discount (742,08!) (682,471
Total liabilities 6,690,30 6,179,34
Commitments and contingencies
Stockholders’ deficit:
Convertible preferred stock, 10,000,000 sharesoaiziéd in 2010 and 2009. Without
liquidation preferences; $0.01 par value, 4,55020d 4,550,211 shares issued and
outstanding in 2010 and 2009, respectively 45,50: 45,50:
Common stock, $.01 par wad, 70,000,000 shares authorized in 2010 and ZX)942,59:
and 33,642,593 shares issued and outstanding l&@d 2009, respectively. 337,426 336,426
Additional paid-in capital 167,922,89 167,385,81
Shares of common to be issued 829 —
Accumulated deficit (174,658,61) (173,539,88)
Total stockholders’ deficit (6,351,96) (5,772,14)
Total liabilities and stockholders’ deficit $ 338,34 $ 407,20!




Sales
Cost of sales

Gross profit

Expenses:
Research and development
General and administrative
Selling and marketing
Depreciation and amortization

Operating expenses
Loss from operations
Other income (expense):
Interest expense
Gain on vendor settlements

Other income (expense), net

Net loss

Preferred stock dividend requirements:

Net loss applicable to common stock

Basic and diluted net loss per share

AXCESS INTERNATIONAL INC.

CONSOLIDATED STATEMENTS OF OPERATION

(Unaudited)

Weighted average shares of common stock outstanding

Three Months Ended

March 31,

2010 2009
145,28! $ 1,082,68
86,049 745,974
59,240 336,708
343,677 309,359
485,03: 324,45
247,586 394,559
5,25} 4,66:

1,081,55 1,033,03

(1,022,31) (696,32)
(96,418) (107,361)

— 43,81(
(96,419 (63,55.)

(1,118,73) (759,871)

= (47,46¢)

(1,118,73) $ (807,34

(0.0 $ (0.0%)

33,689,26 31,211,00




