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FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contains forwarddimg statements. The words or phrases “would Bejll allow,” “ intend:
to,” “will likely result,” “are expected to,” “will continue,” “is anticipated,” “estimate,” “project; or similar expressions are intendec
identify “forward-looking statements.’Actual results could differ materially from thosejected in the forward looking statements as ailt
of a number of risks and uncertainties, includitg trisk factors set forth below and elsewhere iis Report. See “Risk Factorsanc
“Management's Discussion and Analysis of Finan@ahdition and Results of OperationsStatements made herein are as of the date
filing of this Form 1-K with the Securities and Exchange Commission dmiild not be relied upon as of any subsequent ddtdes:
otherwise required by applicable law, we do notemake, and specifically disclaim any obligatioa,update any forwardboking statemen
to reflect occurrences, developments, unanticipateghts or circumstances after the date of sudiersiant.

PART |
ITEMI. BUSINESS
Overview

Park City Group, Inc. (the Company’) is a Software-as-a-Service $aaS’) provider that brings unique visibility to the consei
goods supply chain, delivering actionable informatthat ensures product is on the shelf when thewuoer expects it. Our service incre
our customers’ sales and profitability while enagllower inventory levels for both retailers andittsuppliers.

Our services are delivered principally though pietary software products designed, developed, etackand supported by -
Company. These products are designed to facilitapgoved business processes among all key coestéun the supply chain, starting v
the retailer and moving back to suppliers and exadlyt raw material providers. In addition, the Quany has built a consulting practice
business process improvement that centers aroen@€dmpanys proprietary software products and through esthbilent of a neutral a
“trusted” third party relationship between retaslemd suppliers. The principal markets for the @any's products are muktore retail an
convenience store chains, branded food manufastuseppliers and distributors and manufacturing pames.

Historically, the Company offered applicaticarsd related maintenance contracts to new custofoees one-time, nomecurring uj
front license fee. Although not completely abaridgnthe license fee and maintenance model, sineeatguisition of Prescient Appli
Intelligence, Inc. ("Prescient”) in January 2009, the Company has focused itgtegic initiatives and resources to marketing agiting
prospective customers a subscription for its prodiferings. In support of this strategic shifiviard a subscriptiofrased model, the Compe
has scaled its contracting process, streamlinetbggomer oroarding and implemented a financial package titagrates multiple systems
an automated fashion. As a result, subscriptioedasvenue has grown from $203,000 for the 20@&ffigear to $8 million in the year enc
June 30, 2013. During that same period our revéaseransitioned from 6% subscription revenue % license and other revenue bas
71% subscription revenue and 29% license and otlvenue basis.

The Company is incorporated in the state ofdda. The Company’98.76% and 100% owned subsidiaries, Park Cityrinc
and Prescient, respectively, are incorporated éndfate of Delaware. All intercompany transactiansl balances have been eliminate
consolidation.

The principal executive offices of the Company laeated at 299 South Main Street, Suite 2370, ISste City, Utah 84111. T
telephone number is (435) 645-2000. The websiteess is http://www.parkcitygroup.com.

Recent Developments
CVS Pharmacy, Inc.
On July 31, 2012, the Company announced a&y®ar service agreement to provide selected lsaaed trading services to C

Pharmacy, Inc. (CVS”) through May 2015. The agreement reflects the Cogipdncus on increasing the number of retailers tise it:
software on a subscription basis, and marks thepaonis progress towards contracting with majoilertaoutside of the grocery industry.
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In addition to the agreement with CVS, the @any initiated test progranie provide services to two large national retaileith
upwards of 12,000 stores combined nationwidie Company expects the subscription revenuepatgenerated from these relationshig
be significantly larger than any of the Companyisting client hubs within the grocery industry.

Stock Repurchase Program

On September 4, 2012, the Company announced ttha&oard of Directors had approved a share repsechmogram (the
Repurchast Program") of up to $2.0 million of the Company's commoacht over the next two years, or such other datéchdver is earlie
when the Repurchase Program is revoked or variethéyBoard of Directors. The Repurchase Prograss dwt obligate the Company
acquire any particular number of shares of comntocks The Repurchase Program may be suspendedfiedaat discontinued at any time
the Company's discretion without prior notice.

Series A Redemption

On March 15, 2013, the Company called forrddemption of all outstanding shares of its Sefi@Sonvertible Preferred Stock (*
Series A Preferred), pursuant to the Certificate of Designation loé tRelative Rights, Powers and Preference of thiesSA Preferred (the “
Certificate of Designatiofi), which allowed the Company to, upon 30 days writietice, redeem all issued and outstanding shar8giaés /
Preferred for $10.00 per share (th&éries A Preferred Redemptityn Holders of Series A Preferred could also electdovert, rather the
redeem, their shares of Series A Preferred int8 8trres of common stock, at $3.00 per share. Dngp@ny completed the Series A Prefe
Redemption on April 15, 2013. All but one holderS#ries A Preferred elected to convert their shafeeries A Preferred into shares of
Company’s common stock.

Series A Private Offering

In March 2013, the Company issued an aggrega# ¢6t756,858 shares of its common stock for $3B0 share, and five ye
warrants (the Tnvestor Warrant(s)) to purchase an aggregate total of 249,763 sharesnmion stock for $3.50 per share to certain ademd
investors (the ‘Investors”) in a series of private transactions (thBrivate Offering”) in order to finance the Series A Preferred Redemn;
The Company also issued warrants to certain a#fiaf the placement agent for three of the Investin substantially similar terms to th
offered to the Investors Placement Agent Warrant(%), to purchase 18,857 shares of common stock as lpastiaideration for facilitating
portion of the Private Offering.

The Company also entered into a Registration Rigigreement with certain investors, wherein the Gany agreed to register
shares of common stock, Investor Warrants and Rlece Agent Warrants with the Securities and Excea@gmmission (the SEC”). In
accordance with this Registration Rights Agreemém, Company filed a registration statement on F&® with the SEC on April 1
2013. The registration statement was declaredt@fteby the SEC on May 15, 2013.

Director Investmen

Concurrently with the Private Offering, the Compawold an aggregate total of 470,281 shares abitsmon stock to the directors
the Company for $3.60 per share, and five yearamésrto purchase an aggregate total of 155,19@sleicommon stock for $3.60 per shau
a series of above-market private transactions“(fbieector Investment).

On August 28, 2013, the Company sold an additi@3&,558 shares of common stock, and five year wtsred purchase 76,7
shares of common stock, to two of the Company’'sadars at above-market prices on substantialls#imee terms as the Director Investment.

ResposiTrak Agreeme

Effective June 30, 2013, the Company, Repa&iTmc. (* ReposiTrak’), and Levitt Partners, LLC (‘Levitt ") entered into &
Omnibus Subscription, Management and Option Agregnfthe “ Omnibus Agreement), which agreement amends and restate:
Subscription Agreement and Management and Operaimgement, each dated April 1, 2012 (together " t@Eiginal Agreements). Unde!
the terms of the Omnibus Agreement, the Compangeato continue providing certain management arginbes services to ReposiTi
including powering ReposiTrak’s subscription-bas@dlytical service of food and drug supply chairthwthe Companys technologies for
three year term. In addition to certain subscripémd management fees, the Company also has ge@nesption to purchase approxima
75% of the ReposiTrak’s issued and outstandingrgexsy on a fully diluted basis, for prices rangifiom $0.15 - $.17 per share. As a res
of the Omnibus Agreement, the Original Agreemeatminated.
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Company History

The Company'’s technology has its genesisénofiierations of Mrs. Fields Cookies co-founded apdrill K. Fields, the Compary’
Chief Executive Officer. The Company began operstiutilizing patented computer software and profitimization consulting services
help its retail clients reduce their inventory dabor cost the two largest controllable expenses in the rétailistry. Because the prod
concepts originated in the environment of actualtiromit retail chain ownership, the products atesgly oriented to an operatianbotton
line results.

The Company was incorporated in the State of Datawn December 8, 1964 as Infotec, Inc. From 2004999 to approximate
June 12, 2001, it was known as Amerinet Group.dom, In 2001, the name was changed from Amerimeu@.com to Fields Technologi
Inc. On June 13, 2001, the Company entered irfiRearganization Agreementiith Randall K. Fields and Riverview Financial Coratior
whereby it acquired substantially all of the outstiag stock of Park City Group, Inc., a Delawarepooation, which became a 98.67% ow
subsidiary. Operations are conducted through tiisidiary, which was incorporated in the State efaware in May 1990.

On July 25, 2002, Fields Technologies, Inc. chdnig® name from Fields Technologies, Inc. to Paity Group, Inc., through
merger with Park City Group, Inc., a Nevada corfiora which was organized for that purpose and wias the surviving entity in tl
merger. Therefore, both the pardalding company (Nevada) and its operating subsidiBelaware) are named Park City Group, Inc.
City Group, Inc. (Nevada) has no other businessatjpss other than in connection with its subsid®rincluding Prescient.

On January 13, 2009, the Company acquired 160%Rrescient Applied Intelligence, Inc. Prescient”). Prescient is a leadi
provider of ondemand solutions for the retail marketplace, inicigdoth retailers and suppliers. Its solutiongtaee information at the poi
of sale, provide greater visibility into real-tidemand and turn data into actionable informaticss:the entire supply chain. The Company
condensed consolidated financial statements cotitairesults of operations of Prescient.

Software-as-a-Service Delivery Model

Historically, the Company offered applicaticarsd related maintenance contracts to new custofoees one-time, nomecurring uj
front license fee and provided an option for anlyuanewing their maintenance agreements. As altre$ the Prescient merger, Prescient’
reliance on subscription based revenue and the @oyfg shift away from offering its solutions forometime licensing fee, the Company
now principally offering prospective customers nigntsubscription based licensing of its producdthough not completely abandoning
license fee and maintenance model, the Companync@st to focus its strategic initiatives on inciegshe number of retailers, suppliers
manufacturers that use its software on a subsoniftasis.

Our on-demand, software-aservice delivery model enables our proprietaryveaife solutions to be implemented, accessed anc
by our customers remotely. Our solutions are libated maintained by us, thus significantly redudingts by eliminating for our custom
the time, risk and headcount associated with ilstghnd maintaining applications within their owrformation technology infrastructures.
a result, we believe our solutions require sigaifity less capital to build and require less ihitivestment in thirdsarty software, hardwa
and implementation services, and have lower ongsimgport costs versus traditional enterprise sowdhe SaaS model also allows
advanced information technology infrastructure ngamaent, security, disaster recovery and otherfrastices. Since we manage updates
upgrades to our solution on behalf of our customeesare able to implement improvements to ourtsms in a more rapid and uniform w
enabling us to take advantage of operational efiicies.

Target Industries Overview
The Company develops and offers its software pesuarkets, convenience stores and other retafsra.result of the acquisition
Prescient, we have expanded our offerings to irckagpply chain solutions focused on large manufactyu distributors and suppliers in

consumer products industry. The Company also pesvigrofessional consulting services targeting impletation, assessments, pi
optimization and support functions for its applioatand related products.
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Supermarkets

The supermarket industry is under increasedpetitive pressure from mass market retailers sisckivalMart, Costco, Target, a
other channels, including extreme value (dollarest] limited assortment (ALDI/Savelat), and convenience (Sheetz, 7/11) stores. @itiee
strategies traditional supermarkets are implemgnisnto improve the demographic “mixdf products to match the unique needs of t
consumers who shop at individual stores. Mix is taif§icult to manage for those products that aedivétred by Direct Store Delivery (DS
suppliers such as carbonated beverages, breay, dedeting cards, magazines and salty snacksChnepanys software provides newfou
visibility to the retailer as to specific item dedries and irstock status with item and category productivity.addition, supermarkets
growing sales and consumer loyalty by developing distributing their own brand or private label ft key categories within their stor
This proliferation of new items is creating a neat af challenges for both retailers and supplisrthay battle to find space to accommodat
new private label items at the expense of the ifmmhor national brand supplier. The Compargoftware and consulting services pro
visibility tools to facilitate the decision makiqpgocess by providing a shared and trusted viewftrination that helps the parties optimize i
selection and shelf presence. Furthermore, supketsaare under pressure to increase the quantity quality of their perishak
offerings. Perishable departments, such as bakesgt and seafood, dairy, and deli historically laosely managed, but now are a focus
profitability improvement. The Compars/'software and consulting services and change reamay resources are designed to addres
specific business problem, increasing the profiitstaf perishable products at the department andedevel.

Convenience Stores

For convenience stores, recent trends of contigqgfasoline sales margins and declining tobacas datther increases the need
improved cost controls, focus on product mix antidselecision support. To intensify the focus loase issues, other industry segments st
value retailers and grocery stores are cutting héoconvenience store stronghold by offering gaspla product that once was almost s¢
offered by convenience store retailers. In respdosdeclining gasoline sales and profits, th&t@re industry is pushing into fresh food a
avenue of increasing sales and profitability. Otilg most progressive convenience store operatiame Automated systems to help ¢
managers, leaving the majority of the operatorbovit any technology to ease their administrative @perational burdens.

Suppliers

As stated above, supermarkets and convenienoessaoe increasingly focused on product and margjrn improving sales throug
reduced out of stocks and increasing collaboratith their suppliers. Suppliers are increasingtggsured by retailers to provide consu
insights and innovative products that differentiéi@h the supplier and retailer while providing eomic incentives or assistance.
Companys solutions enable suppliers to work with theiailgtartners to align their objectives of increasgales through expanded distribu
of their product offering and the objectives of ttetailer to increase sales, reduce inventory @agryisk and minimizing out of stocl
Additionally, the Company is able to share theiletascan sales data with the supplier to assemtlin improving forecasts and produc
planning by leveraging the most reliable demandalign daily sales by store and item.

Specialty Retailers

Specialty retailers and their suppliers are fagggd many of the same replenishment and forecastiraienges as other retailers, v
the added complexity of managing an ever increasingorted versus domestic manufacturing model. Bdded manufacturing a
transportation leatime puts an increased premium on both accuratdiamady forecasting. The Company has developedita sf application
to facilitate collaborative analysis and forecagtiThe specialty retailers are faced with strongnpetition for qualified managers ¢
staff. Managers are timenstrained due to increased labor and inventomyathels, margins are increasingly tight due to hiddieor and leas
costs and customer satisfaction demands are hilghrrever before. The Company has developed & raingpplications that enable mana
in specialty retail to improve their labor schedgliefficiency and reduce their total paperwork addhinistrative workload.

Benefits of our Solutions and Services
Our Supply Chain services bring unique visibililythe consumer goods supply chain, deliveringoaetble information that ensu

product is on the shelf when the consumer expéectdur service increases our customsedés and profitability while enabling lower invery
levels for both retailers and their suppliers.




Key advantages of our solution include:

synchronizing retailers and suppliers so they @dnadly exchange informatiol
aligning their financial interests with payment andoicing protocols and systernr
enlisting brain power of suppliers to help retaleranage complex business
providing information to each side to identify dirdout of stocks and overstock
providing forecasting technology to improve stordess;

providing forecasting to help suppliers replenistailer warehouse

providing systems for suppliers to actually manmgentory flow to retailers; an
helping suppliers with overall demand planning lne sequencing

Ultimately, the Company’s products and serviceme together to create a true partnership betvetailers and suppliers.
Solutions and Services
Solutions

The Companyg primary solutions are Scan Based Trading, Scaaker, Vendor Managed Inventory, Store Level Raplanent
Enterprise Supply Chain Planning Suite, Fresh Makkanager and ActionManager®Il of which are designed to aid the retailer anppdiel
with managing inventory, product mix and labor whihproving sales through reduced out of stocksrproving visibility and forecasting.

Scan Based Trading (SBTQur SBT solution eliminates supply chain ineffiaiges and helps retailers and suppliers get proid
the store shelves more quickly, efficiently andfipably. SBT is an advanced commerce practice wiideeesupplier retains ownership of
inventory until it scans at the cash register. Otieeretailer and supplier have agreed to begiSBM relationship, the first step is item i
price authorization. This process matches retaitet supplier product data to eliminate invoice @ipancies at the point of sale. Our ¢
system receives the scan sales data and maintams irepository to ensure that product movemerta ds available to all members of
trading community. Implementation creates increatgrdand visibility and improved forecast accurd@yr SBT solution is offered as a hos
service, so implementation is immediate and alveagslable.

ScoreTrackelOur ScoreTracker solution gives retailers and dapph clear view into critical aspects of theipgly chain operatior
so that they can better serve the consumer. Thiibility solution provides analysis of scan saldata by store, by day and
category. Retailers and suppliers better undedstaimat is selling, the velocity at which a prodigtmoving and how profitable it is.
addition, our solution helps analyze shrink and Howuse that information to prevent out of stockis tool is provided to retailers
suppliers who provide additional data inputs valeab operating their business such as routesinetand credits. The ScoreTracker solt
enables a true collaborative view to the Key Penforce Indicators (KP3) for both retailers and suppliers. The Compang heutral thir
party between the trading partners and the retaildrScoreTracker delivers a trusted view to peréorce and actionable insights with res
to improving sales and item performance and reduoperational and shrink costs.

Vendor-Managed Inventory (VMWYMI programs are gaining in popularity because $iepphave come to realize that VMI offers
opportunity to better align themselves with the@ding partners and add value to those relatiossipir VMI solution provides collaborati
tools that increase supply chain efficiencies, lowwentory and enhance trading partner relatiqmshirhe solution is prerapped to tt
specific requirements of each trading partnerlierttansfer of electronic data directly into ousteyn. This enables suppliers to analyze retaile
supplied demand information, automatically generatders for each customer, set inventory policyhat retailers distribution center ai
monitor on-going inventory levels, determine whitdgms need to be replenished, and how to ship timaist costeffectively. Our VMI suit
has the flexibility and functionality to scale tocammodate new trading partners. Our solution dediveal value for suppliers through fe
out-of-stocks, increased inventory turns, and iasegl customer satisfaction and loyalty.
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Store Level Replenishment (SLR)any retailers are shifting the responsibility eplenishing product at the store shelf ontc
suppliers who bring that product into the storeoifing overstocks and understocks, particularlyhwitghly promoted products such as
cream or bread, has been a challenge for direx siivery (DSD) suppliers. Our atemand SLR solution provides these suppliers Vitsi
into store level movement and activity, and gereraéplenishment orders based on point of sale 8afgpliers using this solution are abl
optimize stordevel demand forecasting and replenishment, respuiti fewer out of stocks and lost sales. Retabersefit by having product
the shelf.

Enterprise Supply Chain Planning Suite (ES@R)r ESCP suite includes a solution to help useatyaa POS data and other dem
signals to gain insight into customer demand. Sapphave visibility into historical data — seadoevents, promotions and buying trendso—
facilitate accurate forecasting. Our software assefiow inventory will be impacted, then calculasmmmended stocking levels, consi
service level goals and develops a tiph&sed replenishment plan. The solution bringsamheirdata into one place where users can ¢
manage the complex sets of data and parametersirtipatct their businesses, including seasonal huitbksired service levels, ¢
manufacturing constraints. ESCP considers consompates and inventory levels and automaticallgdates timephase safety stocks ¢
replenishment quantities while being extremelyifdé&xand can be configured to meet the needs otampany’s supply chain processes.

The Company also offers a variety of otheusohs that address the unique needs of its cusgpome

Fresh Market ManageAddressing the inventory issues that plague talagtailers, Fresh Market Manager is a suite ofwsot
product applications designed to help manage mlshfood departments including bakery, deli, sedfoproduce, meat, home m
replacement, dairy, frozen food, and floral. Frédarket Manager helps identify true cost of goodsl @novides accurate and action:
profitability data on a corporate, regional, stbgestore and/or item-by-item basis. Fresh Markehdger also produces hour-hpur forecast
production plans, perpetual inventory and placeeixed orders. Fresh Market Manager automates #jerity of the planning, forecastir
ordering and administrative functions associateti vesh merchandise or products.

ActionManager®.The second most important cost element typicallyinig today’s retailers is labor. ActionManagea@dresse
labor needs by providing a suite of solutions tfaaecast labor demand, schedules staff resourcdspeovides store managers with
necessary tools to keep labor costs under contidéwnproving customer service, satisfaction, aatks. ActionManager applications proy
an automated method for managers to plan, schexshdeadminister many administrative tasks includivegv hire, time and attendai
paperwork. In addition to automating most admiaisite processes, ActionManager provides the loalager with a “dashboardiew of the
business. ActionManager also has extensive rewpdapabilities for corporate, field and stéegel management to enable improved dec
support.

ReposiTrakM . On February 14, 2012, the Company announced a neenfith Levitt Partners, an internationally knowealth car
and food safetgonsulting firm, which formed ReposiTrak, formeri@jobal Supply Chain Systems, Inc. ReposiTrak jples a targete
solution for improving supply chain visibility fdood and drug safety. ResposiTrak’s solution, kirhi called ResposiTrakM , is powered b
the Companys technology and was developed in response to dksage of the Food Safety and Modernization Aclaimuary of 201z
ResposiTrakM enables grocery, supermarkets, packaged goodsfactumers, food processing facilities, drug staaed drug manufacture
as well as logistics partners, to track and traoelycts and components to products throughoutdbd,fdrug and dietary supplement su
chains. In the event of a product recall, the smtuguickly identifies the supply chain path tak®nthe recalled product or product compor
and allows for the removal of affected products imatter of minutes, rather than weeks. Additign&esposiTrakM reduces risk of furth
contamination in the supply chain by identifyingckaard chaining sources and forward chaining recifs of affected products in near
time.

Services
Business Analytics Park City Group’s Business Analytics Group affbusinessonsulting services to suppliers and retailera

grocery, convenience store and specialty retaiisiries. The Business Analytics Group mines slkewel scan data to develop itespecific
recommendations to improve customer satisfactiahpaafitability.




Professional ServicesOur Professional Services Group provides congulsiarvices to ensure that our solutions are sealy
integrated into our customensusiness processes as quickly and efficiently asipke. In addition to implementation of our sabat, we hav
developed a portfolio of service offerings designeddeliver unparalleled performance throughout ltfexzycle of the customes’ solution
Specific services are tailored to each customeriagidde the following: implementation, businessimjzation, technical services, educat
business process outsourcing and advisory servitesintent of such services is to support oumtsigbusiness operations by enabling the:
maximize the speed, effectiveness and overall vafueur offerings. We believe the ability to creatdue for our customers is critical to
long-term success.

Technology, Development and Operations
Product Development

The products sold by the Company are subjectgm rand continual technological change. Producéslavie from the Company,
well as from its competitors, increasingly offeméder range of features and capabilities. The Compaelieves that in order to comp
effectively in its selected markets, it must prevcbmpatible systems incorporating new technologiempetitive prices. In order to achi
this, the Company has made a substantial committoesri-going development.

Our product development strategy is focused oatitrg common technology elements that can be lgeeran applications across
core markets. Except for its supply chain applaratiwhich is based on a proprietary architecture,Gompanys software architecture is ba
on open platforms and is modular, thereby allowirig be phased into a custonmgoperations. In order to remain competitive, wea@rrrenth
designing, coding and testing a number of new prtsdand developing expanded functionality of ourent products.

Operations

We currently serve our customers from a tipiadty data center hosting facility. Along with tS@@mpanys Statement on Standa
for Attestation Engagements (SSAE) No. 16 certifiza Service Organization Control (SOC2 — formeBfS 70), the thirgsarty facility is
also a SSAE No. 16 — SOC2 certified location anskisured by around-the-clock guards, biometricestng and escoxentrolled access, a
is supported by onsite backup generators in the event of a poweuriilAs part of our current disaster recovery ayeaments, all of ol
customers’ data is currently backed-up in neartiead. This strategy is designed to protect outamers’'data and ensure service continuit
the event of a major disaster. Even with the disagtcovery arrangements, our service could berimgted.

Customers

We sell to business of all sizes. Our customerisngrily include food related consumer goods retail suppliers ai
manufacturers. However, the Company is opportiengstd will offer its supply chain solutions to néood consumer goods related compa
as well. None of our retailing or supplier custesnaccounted for more than ten percent of our naen fiscal 2013 or 2012. ReposiTi
Inc., in which the Company has a contractual refehip whereby ReposiTrak has a subscription aggaeto track and trace products
components and sells this services throughout dbe,fdrug and dietary supplement supply chainsvedr$1,300,000 in subscription fi
during 2013, which amount constituted 11% of thenPany’s total revenue in 2013.

Sales, Marketing and Customer Support

Sales and Marketing

Through a focused and dedicated sales effort dedigo address the requirements of each of itsvaoft and service solutions,
believe our sales force is positioned to understandcustomersbusinesses, trends in the marketplace, compeptiwgucts and opportuniti

for new product development. Our deep industry Kedge enables the Company to take a consultatipeaph in working with our prospe
and customers. Our sales personnel focus ongellintechnology solutions to major customers, loatimestically and internationally.
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To date, our primary marketing objectives have bEeincrease awareness of our technology solutigaserate sales leads
develop new customer relationships. In additidrg sales effort has been directed toward developiigting customers by crossiling
Prescient solutions to legacy Park City Group ant®as well as introducing Park City Group solution legacy Prescient customers. To
end, we attend industry trade shows, conduct dineatketing programs, publish industry trade articknd white papers, participate
interviews and selectively advertise in industrplmations.

Customer Support

Our global customer support group responds to ba#liiness and technical inquiries from our custsmelating to how to use ¢
products and is available to customers by teleptaork email. Basic customer support during busimesss is available at no charge
customers who purchase certain Company solutiaesnier customer support includes extended avaitialaihd additional services, such a:
assigned support representative and/or administf@temier customer support is available for anitadthl fee. Additional support servic
include developer support and partner support.

Competition

The market for the Compamsyproducts and services is very competitive. Waelbelthe principal competitive factors include poi
quality, reliability, performance, price, vendordaproduct reputation, financial stability, featuaasd functions, ease of use, quality of sug
and degree of integration effort required with othgstems. While our competitors are often conaloly larger companies in size with lar
sales forces and marketing budgets, we believe dhatdeep industry knowledge and the breadth amhdef our offerings give us
competitive advantage. Our ability to continuaftyprove our products, processes and services, hasveur ability to develop new produt
enables the Company to meet evolving customer mempeints. We compete with large enterprisde software vendors, developers
integrators, B2B exchanges, consulting firms, fecusolution providers, and business intelligen@hrielogy platforms. Our supply ch
solution competitors include supply chain vendongjor enterprise resource planning (ERP) softwamders, midnarket ERP vendors a
niche players for VMI and SLR.

Patents and Proprietary Rights

The Company relies on a combination of trademaohyright, trade secret and patent laws in theddin8tates and other jurisdictit
as well as confidentiality procedures and contmcprovisions to protect our proprietary technologyd our name. We also enter
confidentiality agreements with our employees, ottasts and other third parties and control actessoftware, documentation and of
proprietary information.

The Company has been awarded nine U.S. pategltd, &iS. registered trademarks and has 37 U.S.rigyy relating to its softwa
technology and solutions. The Companypatent portfolio has been transferred to an ateélthird party, although the Company retain:
right to use the licensed patents in connectior vitg business. However, Company policy is to curdito seek patent protection for
developments, inventions and improvements thatpatentable and have potential value to the Compautlyto protect its trade secrets
other confidential and proprietary information. eTRompany intends to vigorously defend its inteéllat property rights to the extent
resources permit

The Company is not aware of any patent infringentdaims against it; however, there are no ass@stat litigation to enfor
patents issued to the Company to protect propyiétdormation, or to defend against the Comparglleged infringement of the rights of ott
will not occur. Should any such litigation occtire Company may incur significant litigation costampany resources may be diverted 1
other planned activities, and while the outcomeawy litigation is inherently uncertain, any litigat result may cause a materially adv
effect on the Company’s operations and financialdétion. Any intellectual property claims, with aithout merit, could be timeensumin
and expensive to resolve, could divert managemgantion from executing our business plan and caalflire us to alter our technolo
change our business methods and/or pay monetargggmor enter into licensing agreements.
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Employees

As of June 30, 2013, the Company employed a tdtdB employees, including 11 software develop&is programmers, 12 sal
marketing and account management employees, 1Wwageftservice and support employees, 3 network tipesaemployees and 7 accoun
and administrative employees. During 2013, the gamy contracted with 7 programmers and 2 busineafy/sts overseas. The Comp
plans to continue expanding its offshore workfar@eaugment its analytics services offerings, expigmgrofessional services and to pro
additional programming resources. The employeesat represented by any labor union.

Reports to Security Holders

The Company is subject to the informational regmients of the Securities Exchange Act of 1934.oAdiagly, it files annua
quarterly and other reports and information witk ®ecurities and Exchange Commission. You may agadcopy these reports and o
information at the Securities and Exchange Commissipublic reference rooms in Washington, D.C. @hétago, lllinois. The Compary’
filings are also available to the public from comai@ document retrieval services and the websiéintained by the Securities and Exche
Commission at www.sec.gov.

Government Regulation and Approval

Like all businesses, the Company is subject toeroos federal, state and local laws and regulgtiontiding regulations relating
patent, copyright, and trademark law matters.

Cost of Compliance with Environmental Laws

The Company currently has no costs associated awitiipliance with environmental regulations, andsdoet anticipate any futt
costs associated with environmental compliance;dvew there can be no assurance that it will mtrisuch costs in the future.

ITEM 1A. RISK FACTORS

An investment in our common stock is subject toymigks. You should carefully consider the risksatibed below, together with
of the other information included in this AnnualpRg on Form 10K, including the financial statements and the rethhotes, before y
decide whether to invest in our common stock. @giness, operating results and financial condittmuld be harmed by any of the follow
risks. The trading price of our common stock caiédline due to any of these risks, and you casd hll or part of your investment.

Risks Related to the Company

The Company has incurred losses in the past andré¢hean be no assurance that the Company will coménto operate profitably in tt
future.

T he Companys marketing strategy emphasizes sales to cliensirad as a result of the Company's acquisitioRrescient Applie
Intelligence, Inc. ('Prescient’). Sales of subscription based services, instéahoual licenses, and contracting with suppliérspokes’) to
connect to former Prescient clientsh{ibs") has built a base of hubs for which to “connemtppliers, thereby accelerating future growtt
however, this marketing strategy fails, revenue @perations will be negatively affected.

Although the Company achieved net income of $257 fér the year ended June 30, 2013 compared &t s of $858,667 for t
fiscal year ended June 30, 2012, there can be swaxe that the Company will reliably or considieaperate profitably in the future. If t
Company does not operate profitably in the futtire,Company’s current cash resources will be usddrtd the Compang’ operating losse
Continued losses would have an adverse effect enldhg-term value of the Compasycommon stock and any investment in
Company. The Company cannot give any assurantéith&ompany will continue to generate revenueawe sustainable profits.

Although the Compan’s cash resources are currently sufficient, the Cpany’s longterm liquidity and capital requirements may
difficult to predict, which may adversely affectehiCompany’s long-term cash position.
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Historically, the Company has been successfuliging capital when necessary, including stock iesea and securing loans frorr
officers and directors— including its Chief ExewetiOfficer and majority stockholdeir order to pay its indebtedness and fund its djmers
in addition to cash flow from operations. The Companticipates that it will have adequate cashuess to fund its operations and satisf
debt obligations for at least the next 12 monthsot longer.

If the Company is required to seek additional ficiag in the future in order to fund its operationstire its indebtedness ¢
otherwise carry out its business plan, there candbassurance that such financing will be availabl@cceptable terms, or at all, and there
be no assurance that any such arrangement, ifreebjor otherwise sought, would be available on sed@emed to be commercially accept
and in the Company’s best interests.

Quarterly and annual operating results may fluctugtwhich makes it difficult to predict future perfomance.

Management expects a significant portion ef @ompanys revenue stream to come from the sale of subsmriptand to a less
extent, license sales, maintenance and servicegethdao new customers. These amounts will fluetua¢cause predicting future sale
difficult and involves speculation. In additiorhet Company may potentially experience significdattiations in future operating resi
caused by a variety of factors, many of which areside of its control, including:

e our ability to retain and increase sales to @gstustomers, attract new customers and satisfgustomers' requirements;

e the renewal rates for our service;

e the amount and timing of operating costs andtabpekpenditures related to the operations andresipa of our business;

e changes in our pricing policies whether initiabgdus or as a result of competition;

e the cost, timing and management effort for theottuction of new features to our service;

e the rate of expansion and productivity of our sébese;

e new product and service introductions by our cetitqrs;

e variations in the revenue mix of editions or wams of our service;

e technical difficulties or interruptions in ourrsiee;

e general economic conditions that may adverselycaffgher our customers' ability or willingnesspiarchase additional subscription:
upgrade their service, or delay a prospective costs' purchasing decision, or reduce the valuesof subscription contracts or aff
renewal rates;

e timing of additional investments in our enterpridoud computing application and platform serviaed in our consulting service;

e regulatory compliance costs;

e the timing of customer payments and payment dsfay customers;

e extraordinary expenses such as litigation orrafiepute-related settlement payments;

e the impact of new accounting pronouncements; and

e the timing of stock awards to employees and tregedlfinancial statement impa
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Future operating results may fluctuate becafsthe foregoing factors, making it difficult taeulict operating results. Period-to-
period comparisons of operating results are noesearily meaningful and should not be relied upparaindicator of future performance.
addition, a relatively large portion of the Compangxpenses will be fixed in the shderm, particularly with respect to facilities ¢
personnel. Therefore, future operating resultsvélparticularly sensitive to fluctuations in revwe because of these and other stert fixec
costs.

The Company will need to effectively manage its \gtb in order to achieve and sustain profitabilityThe Companys failure to manag
growth effectively could reduce its sales growthdaresult in continued net losse

To achieve continual and consistent profitaigerations on a fiscal year going basis, the Company must have significant gram
its revenue from its products and services, spadi§i subscriptiorbased services. If the Company is able to achsyeificant growth ii
future subscription sales, and expands the scofie operations, the Compaisyfanagement, financial condition, operational bditas, ant
procedures and controls could be strained. Thepaosncannot be certain that its existing or anyitamthl capabilities, procedures, syste
or controls will be adequate to support the Compargperations. The Company may not be able to desmplement or improve i
capabilities, procedures, systems or controls timaly and cost-effective manner. Failure to inmpéat, improve and expand the Company’
capabilities, procedures, systems or controls ieficient and timely manner could reduce the Comypmsales growth and result in a reduc
of profitability or increase of net losses.

The Companys officers and directors have significant controlver it, which may lead to conflicts with other stdwlders over corporat
governance

The Company'’s officers and directors, inclggihe Chief Executive Officer, control approximt8l7.5% of the Compang’commo
stock. The Company’s Chief Executive Officer, RalhdK. Fields, individually, controls 33.1% of th€ompanys common stoc
Consequently, Mr. Fields individually, and the Canp's officers and directors, as stockholders actirgetfer, are able to significar
influence all matters requiring approval by the @amy's stockholders, including the election of directansl significant corporate transactic
such as mergers or other business combinationattions.

The Company’s corporate charter contains authorizadhissued “blank check’preferred stock issuable without stockholder appabwith
the effect of diluting then current stockholder iatests.

The Company’s certificate of incorporation reutly authorizes the issuance of up to 30,0008t#res of ‘blank checlpreferres
stock with designations, rights, and preferencemayg be determined from time to time by the CompsuBoard of Directors. As of June
2013, a total of 411,927 shares of Series B CoiblerPreferred Stock (Series B Preferred) were issued and outstanding. The Company
board of directors is empowered, without stockholdpproval, to issue one or more additional sedkpreferred stock with dividen
liquidation, conversion, voting, or other rightsathcould dilute the interest of, or impair the wgtipower of, the Comparg’commo
stockholders. The issuance of an additional sefigseferred stock could be used as a methodsabdraging, delaying or preventing a che
in control.

Because the Company has never paid dividends oratmmon stock, investors should exercise cautiofobe making an investment in tt
Company.

The Company has never paid dividends on its comstock and does not anticipate the declaratiomygfdividends pertaining to
common stock in the foreseeable future. The Compargnds to retain earnings, if any, to finance dleelopment and expansion of
Company’s business. The Companpoard of directors will determine future dividgmalicy at their sole discretion and future dividsrwill
be contingent upon future earnings, if any, oblaga of the stock issued, the Companfihancial condition, capital requirements, get
business conditions and other factors. Futureddivils may also be affected by covenants contaimddan or other financing documel
which may be executed by the Company in the futliteerefore, there can be no assurance that diggdenll ever be paid on its comm
stock.
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The Company’s business is dependent upon the cargith services of the Comparsyfounder and Chief Executive Officer, Randall
Fields; should the Company lose the services of Fields, the Company’s operations will be negatiy@hpacted.

The Company business is dependent upon the expertise afutsder and Chief Executive Officer, Randall K. Bl Mr. Fields i
essential to the Company’s operations. Accordinafyinvestor must rely on Mr. Fieldsianagement decisions that will continue to corttre
Company'’s business affairs. The Company curremgyntains key man insurance on Mr. Fielti€ in the amount of $5,000,000; howe)
that coverage would be inadequate to compensatthéoloss of his services. The loss of the servifel§lr. Fields would have a materie
adverse effect upon the Company’s business.

If the Company is unable to attract and retain qufééd personnel, the Company may be unable to depelretain or expand the ste
necessary to support its operational business needs

The Company current and future success depends on its ataligyentify, attract, hire, train, retain and nvatie various employet
including skilled software development, technicalanagerial, sales, marketing and customer servarsopnel. Competition for su
employees is intense and the Company may be umalstiract or retain such professionals. If the @any fails to attract and retain th
professionals, the Company’s revenue and expaméms may be negatively impacted.

The Company’s officers and directors have limitedhility and indemnification rights under the Compg/’s organizational document
which may impact its results.

The Company’s officers and directors are nemito exercise good faith and high integrity ie thanagement of the Compasny’
affairs. The Compangy’ certificate of incorporation and bylaws, howevegvide, that the officers and directors shalléhao liability to th
stockholders for losses sustained or liabilitiesumed which arise from any transaction in thespexctive managerial capacities unless
violated their duty of loyalty, did not act in goéaith, engaged in intentional misconduct or knaylyrviolated the law, approved an impro
dividend or stock repurchase or derived an impréyeeefit from the transaction. As a result, an st@emay have a more limited right to ac
than he would have had if such a provision werepnesent. The Compargytertificate of incorporation and bylaws also iiegjit to indemnify
the Companys officers and directors against any losses oiililigls they may incur as a result of the mannemihich they operate tl
Company’s business or conduct the Compaimyternal affairs, provided that the officers atigctors reasonably believe such actions to t
or not opposed to, the Compasybest interests, and their conduct does not ¢otestjross negligence, misconduct or breach ofcfaty
obligations.

Business Operations Risks
If the Companys marketing strategy fails, its revenue and opecets will be negatively affected.

The Company plans to concentrate its futukessafforts towards marketing the Compangpplications and services, and specifit
to contract with suppliers (5pokes’) to connect to our existing retail customersh{ibs”) previously signed up by the Company. Tt
applications and services are designed to be higajble so that they can work in multiple retaihd supplier environments such as gro
stores, convenience stores, specialty retail andedmased delivery environments. There is no assuréimae the public will accept tl
Company’s applications and services in proportthe Company increased marketing of this product line, or thatCompany will be ak
to successfully leverage its hubs to increase mswdny connecting suppliers. The Company may fageifieant competition that m:
negatively affect demand for its applications aedviees, including the public’'s preference for fempany’s competitorshew produc
releases or updates over the Company’s releasgzdates. If the Compars/applications and services marketing strategiéstlie Compan
will need to refocus its marketing strategy towattler product offerings, which could lead to ina®@ development and marketing cc
delayed revenue streams, and otherwise negatiffelgt he Company’s operations.

Because the Compar’s emphasis is on the sale of subscription basexises, rather than annual license fees, the Comganrevenue me
be negatively affected.
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Historically, the Company offered applicaticarsd related maintenance contracts to new custofoees one-time, nomecurring U
front license fee and provided an option for anlyuatnewing their maintenance agreements. The @omps now principally offerin
prospective customers monthly subscription basmhsiing of its products. The Compasngustomers may now choose to acquire a licer
use the software on an Application Solution Providasis (also referred to as ASP) resulting in migntharges for use of the Company’
software products and maintenance fees. The Coyigpannversion from a strategy of one-time, nmenurring licensing based model t
monthly recurring fees based approach is subjeittetdollowing risks:

e the Compan’'s customers may prefer -time fees rather than monthly fees; ¢

e there may be a threshold level (number of locaji@tsvhich the monthly based fee structure mayh®oeconomical to the custorn
and a request to convert from monthly fees to anuahfee could occu

The Company faces threats from competing and emeggiechnologies that may affect its profitability
Markets for the Company’s type of softwaredcarcts and that of its competitors are characteized
e development of new software, software solutionsrdrancements that are subject to constant ch
e rapidly evolving technological change; &
e unanticipated changes in customer ne

Because these markets are subject to suath chpnge, the life cycle of the Compasmproducts is difficult to predict. As a resulte
Company is subject to the following risks:

e whether or how the Company will respond to tedbgical changes in a timely or cost-effective manne

e whether the products or technologies developeth&yCompany’s competitors will render the Comparroducts and services obsa
or shorten the life cycle of the Compi’'s products and services; &

e whether the Compars products and services will achieve market acoept

Interruptions or delays in service from our thirparty data center hosting facility could impair théelivery of our service and harm o
business.

We currently serve our customers from a tipiagty data center hosting facility located in theitedd States. Any damage to, or fail
of, our systems generally could result in interimps in our service. As we continue to add capaeity may move or transfer our data and
customers' data. Despite precautions taken duhiisgprocess, any unsuccessful data transfers mpgiirthe delivery of our service. Furtt
any damage to, or failure of, our systems genemaiyld result in interruptions in our service. mtgtions in our service may reduce
revenue, cause us to issue credits or pay penatbeise customers to terminate their subscriptonsadversely affect our renewal rates
our ability to attract new customers. Our busineiisalso be harmed if our customers and potemtistomers believe our service is unreliable.

As part of our current disaster recovery arrangegmeur production environment and all of our oostrs' data is currently replica
in near reakime in a separate facility physically located imliferent geographic region of the United Statéempanies and products ad
through acquisition may be temporarily served tgtoan alternate facility. We do not control the ipien of these facilities, and they
vulnerable to damage or interruption from earth@salloods, fires, power loss, telecommunicatiailsifes and similar events. They may .
be subject to breaks, sabotage, intentional acts of vandalism amdilai misconduct. Despite precautions taken atehfegilities, th
occurrence of a natural disaster or an act of ismg a decision to close the facilities withoueqdate notice or other unanticipated probler
these facilities could result in lengthy interra@pis in our service. Even with the disaster recovamangements, our service could
interrupted.
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If our security measures are breached and unauthmeil access is obtained to a customer's data, oua a& our information technolog
systems, our service may be perceived as not bae#egre, customers may curtail or stop using oursee and we may incur significant leg
and financial exposure and liabilities.

Our service involves the storage and transmissfotustomers' proprietary information, and secubitgaches could expose us
risk of loss of this information, litigation and ggible liability. These security measures may beatined as a result of thipgty actior
including intentional misconduct by computer haskesmployee error, malfeasance or otherwise durmgsfer of data to additional d
centers or at any time, and result in someone mibaunauthorized access to our customers' dataraglata, including our intellectual prope
and other confidential business information, or odormation technology systems. Additionally, thiparties may attempt to frauduler
induce employees or customers into disclosing easnformation such as user names, passwordsher information in order to gain acc
to our customers' data or our data, including aotellectual property and other confidential businegormation, or our information technolc
systems. Because the techniques used to obtaithamaed access, or to sabotage systems, changeefrdy and generally are not recogn
until launched against a target, we may be unabbmnticipate these techniques or to implement aateqoreventative measures. Any sec
breach could result in a loss of confidence ingbeurity of our service, damage our reputatiomugisour business, lead to legal liability
negatively impact our future sales.

We cannot accurately predict subscription renewal wpgrade rates and the impact these rates may haweour future revenue an
operating results.

Our customers have no obligation to renew thdisstiptions for our service after the expirationttudir initial subscription perio
Our renewal rates may decline or fluctuate as altr@$ a number of factors, including customer dtifaction with our service, custom:
ability to continue their operations and spendiegels, and deteriorating general economic conditidhour customers do not renew tl
subscriptions for our service or reduce the le¥aleovice at the time of renewal, our revenue déltline and our business will suffer.

Our future success also depends in part on olityafoi sell additional features and services, maubscriptions or enhanced editi
of our service to our current customers. This map aequire increasingly sophisticated and cosdlies efforts that are targeted at se
management. Similarly, the rate at which our custenpurchase new or enhanced services dependsiumizer of factors, including gene
economic conditions. If our efforts to upsell ta customers are not successful, our business nfégr.su

Weakened global economic conditions may adverséflgca our industry, business and results of opemts.

Our overall performance depends in part on wordgweéconomic conditions. The United States and dtdgiinternational economi
have experienced in the past a downturn in whiamemic activity was impacted by falling demand #owariety of goods and servic
restricted credit, poor liquidity, reduced corperarofitability, volatility in credit, equity andofeign exchange markets, bankruptcies
overall uncertainty with respect to the economyedéhconditions affect the rate of information tegbgy spending and could adversely ai
our customers' ability or willingness to purchase enterprise cloud computing services, delay prospe customers' purchasing decisi
reduce the value or duration of their subscriptiontracts or affect renewal rates, all of whichldadversely affect our operating results.

If the Company is unable to adapt to constantly clggng markets and to continue to develop new prottuand technologies to meet f
customers’ needs, the Company’s revenue and prafltty will be negatively affected.

The Company future revenue is dependent upon the successdulimely development and licensing of new and enhkd versior
of its products and potential product offeringstatiie to the customes’needs. If the Company fails to successfully aggrexisting produc
and develop new products, and those new produat®tachieve market acceptance, the Company’s veverill be negatively impacted.

The Company faces risks associated with the lossiafntenance and other revenue.
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The Company has historically experienced ts lof longierm maintenance customers as a result of thebil@yaof some of it
products. Some customers may not see the valueniincing to pay for maintenance that they do reschor use, and in some cases, custc
have decided to replace the Compangpplications or maintain the system on their owhe Company continues to focus on tl
maintenance clients by providing new functionalitygd enhancements to meet their business needsCdimpany also may lose sa
maintenance revenue due to consolidation of inghssttmacroeconomic conditions or customer operatiatifficulties that lead to the
reduction of size. In addition, future revenuel wé negatively impacted if the Company fails tol ag¢w maintenance customers that will n
additional purchases of the Company’s productssandces.

The Company faces risks associated with new prodottbductions, including ReposiTrak™.

The first installations of ReposiTrak™ began inglat 2012 and market and product data relatedesetimplementations is s
being analyzed. The Company also continually rexeignd analyzes market and product data on otlelugts, and the Company n
endeavor to develop and commercialize new prodffietings based on this data. The following riskpls to ReposiTrak™ and other poter
new product offerings:

e it may be difficult for the Company to predict thenount of service and technological resources whiabbe needed by customers
ReposiTrak™ or other new offerings, and if the Camp underestimates the necessary resources, tligy qpfaits service will b
negatively impacted thereby undermining the valiuthe product to the custome

e the Company lacks experience with ReposiTrak™ aadrtarket acceptance to accurately predict iflithe a profitable produc

e technological issues between the Company and thimmer may be experienced in capturing data, agskthechnological issues n
result in unforeseen conflicts or technologicabaeks when implementing additional installationsRalspoiTrak™. This may result
material delays and even result in a terminatiothefengagement with the custorr

e the customes experience with ReposiTrak™ and other new oftgiif negative, may prevent the Company from hgrain opportunit
to sell additional products and services to thatauer;

e if the customer does not use ReposiTrak™ as thep@ogpnrecommends and fails to implement any needetdative action(s), it
unlikely that the customer will experience the besis benefits from the software and may thereferendsitant to continue t
engagement as well as acquire any additional saoftywabducts from the Company; a

e delays in proceeding with the implementation of &&prak™ or other new products for a new customglr vegatively affect th
Compan’s cash flow and its ability to predict cash flc

ReposiTrak owes certain fees to the Company undsragreements with ReposiTrak, resulting in Repasil issuing the Company
promissory note in order to make required paymer

Effective June 30, 2013, ReposiTrak issued toGbmpany a promissory note in the principal amodr#lo62 million, representir
annual fees due and owing the Company under thestef the Original Agreements. In addition, untter terms of the Omnibus Agreem:
ReposiTrak may make future payments to the Compamgnnual and other fees due the Company undeethes of the Omnibus Agreem
in the form of additional promissory notes. In #heent of a default under such notes, the Compafiryancial results, including its financ
condition, may be materially and adversely affected

The Company faces risks associated with proprietargtection of the Company’s software.

The Company’s success depends on the Conmpaahjlity to develop and protect existing and newppietary technology ai
intellectual property rights. The Company seeksptotect its software, documentation and other temitmaterials primarily through
combination of patents, trademarks, and copyrighis| trade secret laws, confidentiality procedwed contractual provisions. While
Company has attempted to safeguard and maintairCtmpany$ proprietary rights, there are no assurances ttr@tCompany will b
successful in doing so. The Companyompetitors may independently develop or patechriologies that are substantially equivalel
superior to the Company’s.
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Despite the Company’s efforts to protect itsppietary rights, unauthorized parties may attetoptopy aspects of the Compasy’
products or obtain and use information that the @amy regards as proprietary. In some types oétiitns, the Company may rely in pari
‘shrink wrap’ or ‘point and clicklicenses that are not signed by the end user aedefore, may be unenforceable under the laws rbéio
jurisdictions. Policing unauthorized use of thar@any's products is difficult. While the Company is uleatp determine the extent to wh
piracy of the Companyg’ software exists, software piracy can be expetctdd a persistent problem, particularly in foreaguntries where ti
laws may not protect proprietary rights as fullythe United States. The Company can offer no asser that the Compargy/means
protecting its proprietary rights will be adequatethat the Compang’competitors will not reverse engineer or indepgertlg develop simile
technology.

The Company may discover software errors in its guots that may result in a loss of revenue, injuythe Companys reputation or subje:
us to substantial liability.

Non-conformities or bugs @rrors ") may be found from time to time in the Compasmgxisting, new or enhanced products .
commencement of commercial shipments, resultinfpss of revenue or injury to the Compasyeputation. In the past, the Company
discovered errors in its products and as a relsatt,experienced delays in the shipment of produgétsors in the Compang’products may |
caused by defects in third-party software incorpeatdanto the Compang’ products. If so, the Company may not be ablixtthese defec
without the cooperation of these software provid&mce these defects may not be as significatiiedsoftware provider as they are to us
Company may not receive the rapid cooperation ey be required. The Company may not have theracmil right to access the sot
code of thirdparty software, and even if the Company does havess to the code, the Company may not be ablr thef defect. In additio
our customers may use our service in unanticipatggbs that may cause a disruption in service foeiottustomers attempting to access
data. Since the Company’s customers use the Cortpangducts for critical business applications, amprs, defects or other performa
problems could hurt the Company’s reputation angt rrault in damage to the Company’s customeusiness. If that occurs, customers c
elect not to renew, delay or withhold payment tows could lose future sales or customers may makeanty or other claims against
which could result in an increase in our provisfondoubtful accounts, an increase in collectionley for accounts receivable or the exp
and risk of litigation. These potential scenargs;cessful or otherwise, would likely be time cangwg and costly.

Some competitors are larger and have greater fineamh@nd operational resources that may give themagivantage in the marke

Many of the Compang’competitors are larger and have greater finaragidl operational resources. This may allow theroffer
better pricing terms to customers in the indusiviijich could result in a loss of potential or cutrenstomers or could force us to loy
prices. Any of these actions could have a sigaificeffect on revenue. In addition, the compeditoray have the ability to devote m
financial and operational resources to the devetgmf new technologies that provide improved ofiegafunctionality and features to th
product and service offerings. If successful, rtideivelopment efforts could render the Comparproduct and service offerings less desi
to customers, again resulting in the loss of custsnor a reduction in the price the Company canashehfior the Company’s offerings.

Risks Relating to the Company’s Common Stock

The limited public market for the Company’s secueis may adversely affect an investor’s ability iguidate an investment in the Company.
Although the Compang’common stock is currently quoted on the NYSE MEXchange, there is limited trading activity.

Company can give no assurance that an active mariketevelop, or if developed, that it will be gamed. If an investor acquires shares o

Company’s common stock, the investor may not be abliquidate the Company’s shares should there teed or desire to do so.

Future issuances of the Company’s shares may leaduture dilution in the value of the Compang’common stock, will lead to a reducti
in shareholder voting power and may prevent a charig Company control.
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The shares may be substantially diluted dubddollowing:

e issuance of common stock in connection with fundiggeements with third parties and future issuan€ée®smmon and preferred stc
by the Board of Directors; and

e the Board of Directors has the power to issue amdit shares of common stock and preferred stocktha right to determine t
voting, dividend, conversion, liquidation, prefeces and other conditions of the shares withoutetitdder approva

Stock issuances may result in reduction of thekbadue or market price of outstanding shares ehroon stock. If the Compa
issues any additional shares of common or prefesttk, proportionate ownership of common stock amding power will b
reduced. Further, any new issuance of commonedeped stock may prevent a change in control aragament.

ITEM 2. PROPERTIES

The Company principal place of business operations is locat€2B9 South Main Street, Suite 2370, Salt Lakg,CIT 84111. Th
Company leases approximately 5,300 square fedtisascorporate office location, consisting primardy office space, conference rooms
storage areas. The telephone number is (435) 6@6:2The website address is http://www.parkcitygroom.

ITEM 3. LEGAL PROCEEDINGS

We are, from time to time, involved in variousadégroceedings incidental to the conduct of ouiiress. Historically, the outcome
all such legal proceedings has not, in the aggeedetd a material adverse effect on our businesmdial condition, results of operations
liquidity. There are no pending or threatened llpgaceedings at this time.

PART Il

ITEM 5. MARKET FOR COMMON EQUITY, RELATED STOCKHOLDER MATTE RS AND ISSUER PURCHASES Ol
EQUITY SECURITIES

Share Price History

Our common stock is traded on the NYSE MKT liamge under the trading symbol “PCYGQHe following table sets forth the hi
and low closing sales prices of our common stocklie periods indicated. The price information tegmed in the table was obtained f
Internet sources considered reliable. Note thah saver-the-counter market quotations reflect hoealer prices, without retail martp,
markdown or commission and the quotations may aoéssarily represent actual transactions in thercammstock.
Quarterly Common Stock Price Rang

2013 2012
Fiscal Quarter Ended High Low High Low
September 3 $ 401 $ 33C $ 52¢ $ 4.0z
December 3. $ 33C % 27¢ % 411 $ 3.0¢
March 31 $ 41z $ 29t $ 334 % 2.8(
June 3( $ 75¢ % 360 $ 42¢ % 3.1C

Dividend Policy

To date, the Company has not paid dividends otoitsmon stock. Our present policy is to retain feitearnings (if any) for use in ¢
operations and the expansion of our business.

The Series A Convertible Preferred StoclSéties A Preferret)), issued in June 2007 and fully redeemed by the Cagnpa April
15, 2013, was entitled to receive, out of fundsllygavailable therefore, dividends at a rate of. 3®6or to June 1, 2010, preferred divide
payable on the Series A Preferred were paid intiathdil shares of Series A Preferred. After Jun20L0, the holders of the Series A Prefe
could have elected to have future dividends paicaish in the event that during any sixty (60) mgdilay period commencing on or after .
1, 2010 the average closing price of the Compmamgmmon stock was less than or equal to the SAriBseferred conversion price. 1
dividend rate increased to 10.00% per annum asutref the average closing price of the Compamommon stock during the last th
(30) trading days of the quarter ending Decembef812 being less than $3.00 per share (thevsidend Adjustmer.
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The Series B Preferred issued in July 2010 isledtib receive, out of funds legally available #fere, dividends at a rate of 12
Three years following the date of issuance, divikepayable on the Series B Preferred are paideatate of 15% per annum and 18%
annum beginning five years from the date of issearigividends are payable quarterly in cash.

Holders of Record

At September 23, 2013 there were 657 holders obrde of our common stock, and 16,560,540 shares vigsued ar
outstanding. The number of holders of record dmates issued and outstanding was calculated byerefe to the books and records of
Company’s transfer agent.

Issuance of Securities

We issued shares of our common and preferred staskregistered transactions during fiscal yedr®\l of the shares of comm
and preferred stock issued in nagistered transactions were issued in relianc8ewtion 3(a)(9) and/or Section 4(2) of the Seasitct o
1933, as amended (theStcurities Act), and were reported in our Quarterly Reports @nnf-10-Q and in our Current Reports on Forrd 8-
filed with the Commission during the fiscal yeaded June 30, 2013; provided, howeyduring the year ended June 30, 2013, the Con
issued (i) 51,932 shares of common stock to dirsdto lieu of board compensation otherwise payablsuch directors; (ii) 67,427 share:
common stock to Randall Fields, the CompanZhief Executive Officer, and Fields Management,consideration for certain amou
otherwise payable to Mr. Fields or Fields Manageimas the case may be; and (iii) 33,644 shareenéSA Convertible Preferred to cer
holders of such securities in lieu of dividendserttise payable on the Series A Preferred. No shafreommon or preferred stock were iss
subsequent to June 30, 2013, that have not beeiopsty reported.

ITEM 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

The following ManagemeastDiscussion and Analysis is intended to assisteéhder in understanding our results of operati@ams
financial condition. Manageme's Discussion and Analysis is provided as a suppinoee and should be read in conjunction with, auditec
consolidated financial statements beginning on padeof this Annual Report. This Form KOincludes certain statements that may be de
to be “forward-looking statementsiithin the meaning of Section 27A of the Securitiels All statements, other than statements dabhézal
fact, included in this Form -K that address activities, events or developmédraetswe expect, project, believe, or anticipate willmay occu
in the future, including matters having to do wékpected and future revenue, our ability to fund operations and repay debt, busin
strategies, expansion and growth of operations atier such matters, are forwatdeking statements. These statements are basedrtair
assumptions and analyses made by our managemkgiff its experience and its perception of higtal trends, current conditions, expec
future developments, and other factors it belieaes appropriate in the circumstances. These statdésare subject to a number
assumptions, risks and uncertainties, includingegaheconomic and business conditions, the busioppsrtunities (or lack thereof) that v
be presented to and pursued by us, our performancaur current contracts and our success in obtajmew contracts, our ability to attre
and retain qualified employees, and other factamany of which are beyond our control. You are icanetd that these forwarkboking
statements are not guarantees of future performamnckthose actual results or developments mayrdiféderially from those projected in st
statements.

Overview

Park City Group, Inc. (theCompany’) is a Software-as-a-Service $aaS’) provider that brings unique visibility to the consei
goods supply chain, delivering actionable informatthat ensures product is on the shelf when thewuer expects it. Our service incre
our customers’ sales and profitability while enagllower inventory levels for both retailers andittsuppliers.

Our services are delivered principally though pietpry software products designed, developed, etackand supported by
Company. These products are designed to facilitapgoved business processes among all key coestéun the supply chain, starting v
the retailer and moving back to suppliers and exadlyt raw material providers. In addition, the Quany has built a consulting practice
business process improvement that centers aroen€dmpanys proprietary software products and through esthbient of a neutral a
“trusted” third party relationship between retasl@nd suppliers. The principal markets for the Gany's products are muktore retail an
convenience store chains, branded food manufastueppliers and distributors and manufacturing pames.
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Historically, the Company offered applicaticarsd related maintenance contracts to new custofoees one-time, nomecurring U
front license fee. Although not completely abandgnthe license fee and maintenance model, sinceathaisition of Prescient Appli
Intelligence, Inc. ("Prescient”) in January 2009, the Company has focused itgtegjic initiatives and resources to marketing agiting
prospective customers a subscription for its prodéferings. In support of this strategic shift @nd a subscriptiolrased model, the Compe
has scaled its contracting process, streamlinezuggomer orboarding and implemented a financial package titagrates multiple systems
an automated fashion. As a result, subscriptioedasvenue has grown from $203,000 for the 20Q&lffigear to $8 million this year. Duri
that same period our revenue has transitioned ®8&tnsubscription revenue and 94% license and othwnue basis to 71% subscrip
revenue and 29% license and other revenue basis.

Recent Developments
CVS Pharmacy, Inc.

On July 31, 2012, the Company announced a&war service agreement to provide selected lsaaed trading services to C
Pharmacy, Inc. (CVS”) through May 2015. The agreement reflects the Cogipdncus on increasing the number of retailers tise it:
software on a subscription basis, and marks thep@aomis progress towards contracting with majoilestaoutside of the grocery industry.

In addition to the agreement with CVS, the @any initiated test progrante provide services to two large national retaileith
upwards of 12,000 stores combined nationwidie Company expects the subscription revenuepatgenerated from these relationshig
be significantly larger than any of the Companyisting client hubs within the grocery industry.

Stock Repurchase Program

On September 4, 2012, the Company announced ttha&oard of Directors had approved a share repsechmogram (the
Repurchast Program") of up to $2.0 million of the Company's commoacht over the next two years, or such other datéchever is earlie
when the Repurchase Program is revoked or variethéyBoard of Directors. The Repurchase Prograss dwt obligate the Company
acquire any particular number of shares of comntocks The Repurchase Program may be suspendedfiedaat discontinued at any time
the Company's discretion without prior notice.

Series A Redemption

On March 15, 2013, the Company called forrddemption of all outstanding shares of its Sefi@Sonvertible Preferred Stock (*
Series A Preferred), pursuant to the Certificate of Designation loé tRelative Rights, Powers and Preference of thiesSA Preferred (the “
Certificate of Designatiori), which allowed the Company to, upon 30 days writtetice, redeem all issued and outstanding shar8gés /
Preferred for $10.00 per share (th&éries A Preferred Redemptityn Holders of Series A Preferred could also electdovert, rather the
redeem, their shares of Series A Preferred int8 8trres of common stock, at $3.00 per share. Dngp@ny completed the Series A Prefe
Redemption on April 15, 2013. All but one holderS#ries A Preferred elected to convert their shafeeries A Preferred into shares of
Company’s common stock.

Series A Private Offering

In March 2013, the Company issued an aggregas ¢6t756,858 shares of its common stock for $3B0 share, and five ye
warrants (the Tnvestor Warrant(s)) to purchase an aggregate total of 249,763 sharesnmion stock for $3.50 per share to certain adem
investors (the ‘Investors”) in a series of private transactions (thBrivate Offering”) in order to finance the Series A Preferred Redemn
The Company also issued warrants to certain a#fsiaf the placement agent for three of the Investin substantially similar terms to th
offered to the Investors Placement Agent Warrant(%), to purchase 18,857 shares of common stock as lpawtiaideration for facilitating
portion of the Private Offering.

The Company also entered into a Registration Rigigreement with certain investors, wherein the Gany agreed to register
shares of common stock, Investor Warrants and Rlace Agent Warrants with the Securities and Excea@gmmission (the SEC”). In
accordance with this Registration Rights Agreemém, Company filed a registration statement on F&® with the SEC on April 1
2013. The registration statement was declaredt@fteby the SEC on May 15, 2013.
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Director Investmen

Concurrently with the Private Offering, the Compaold an aggregate total of 470,281 shares @bitsmon stock to the directors
the Company for $3.60 per share, and five yearamdsrto purchase an aggregate total of 155,19@sloicommon stock for $3.60 per shau
a series of above-market private transactions“(fDieector Investment).

On August 28, 2013, the Company sold an additi@3&],558 shares of common stock, and five year wetsre purchase 76,7
shares of common stock to two of the Company’sctlins at above-market prices on substantially #meesterms as the Director Investment.

ResposiTrak Agreeme

Effective June 30, 2013, the Company, RepagiTmc. (“ ReposiTrak’), and Levitt Partners, LLC (Levitt ") entered into &
Omnibus Subscription, Management and Option Agregnfthe “ Omnibus Agreement), which agreement amends and restate:
Subscription Agreement and Management and Operaimgement, each dated April 1, 2012 (together, t@eiginal Agreements). Unde!
the terms of the Omnibus Agreement, the Compangeayto continue providing certain management arginbes services to ReposiTi
including powering ReposiTrak’s subscription-bas@dlytical service of food and drug supply chairithwihe Companys technologies for
three year term. In addition to certain subscripttmd management fees, the Company also has a&@mesption to purchase approxima
75% of the ReposiTrak’s issued and outstandingrg@sy on a fully diluted basis, for prices rangjifiom $0.15 - $.17 per share. As a re
of the Omnibus Agreement, the Original Agreemeatsinated.

Fiscal Year
Our fiscal year ends on June 30. Refererésdal 2013 refer to the fiscal year ended Juhe2813.
Sources of Revenue

The Company derives revenue from four sourcessibycription fees, (2) hosting, premium suppod araintenance service f¢
beyond the standard services offered, (3) liceass,fand (4) professional services consisting e¢éldpment services, consulting, training
education.

Subscription revenue is driven primarily by thember of connections between suppliers and retaitbes number of stores &
SKU’s. Subscription revenue contains arrangements euttomers accessing our applications, which ireduthe use of the applicati
application and data hosting, subscription-baseiditer@ance of the application and standard suppoltided with the subscription.

Our hosting services provide remote manageimethimaintenance of our software and custonuats, which is physically located
third party facilities. Customers access ‘hostsdftware and data through a secure internet coimmecPremium support services incl
technical assistance for our software productswarspecified product upgrades and enhancementsvre and if available basis beyond v
is offered with our basic subscription package.

License arrangements are a perpetual licensew&eftlicense maintenance agreements are typicatiyad contracts with custom:
that are paid in advance or according to termsiipeédn the contract. This provides the customecess to new software enhancem
maintenance releases, patches, updates and tdctuppart personnel.

Professional services revenue is comprised ofri@édrom development, consulting, education anititrg. Development servic
include customizations and integrations for a ¢l®specific business application. Consulting, etlasaand training include implementat
and best practices consulting. Our professionaices fees are more frequently billed on a fixeidgifixed scope, but may also be billed «
time and materials basis. We have determined tlatptofessional services element of our softwam subscription arrangements is
essential to the functionality of the software.

Critical Accounting Policies

This Management’s Discussion and Analysis ioafcial Condition and Results of Operations diseasthe Compang’financia
statements, which have been prepared in accordeitit&).S. generally accepted accounting principles.
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We commenced operations in the software developraedtprofessional services business during 19%@ dreparation of o
financial statements requires management to makeates and assumptions that affect reported arsafrassets and liabilities, the disclos
of contingent assets and liabilities at the datéheffinancial statements and the reported amourégvenue and expenses during the repa
period. On an ongoing basis, management evalitatestimates and assumptions. Management basestitnates and judgments on histo
experience of operations and on various other fadtwat are believed to be reasonable under tbarostances, the results of which form
basis for making judgments about the carrying valuassets and liabilities that are not readilyaappt from other sources. Actual results
differ from these estimates under different assionptor conditions.

Management believes the following critical accangipolicies, among others, will affect its morgrgficant judgments and estima
used in the preparation of our consolidated finalmnstatements.

Income Taxes

In determining the carrying value of the Comya net deferred income tax assets, the Company ass&iss the likelihood
sufficient future taxable income in certain taxigdictions, based on estimates and assumptiongatize the benefit of these assets. If t
estimates and assumptions change in the futureCtimepany may record a reduction in the valuatidowaince, resulting in an income
benefit in the Compang’statements of operations. Management evaluatethemor not to realize the deferred income taetasand asses:
the valuation allowance quarterly.

Goodwill and Other Long-Lived Asset Valuations

Goodwill is assigned to specific reporting unitelas reviewed for possible impairment at leastuatiy or more frequently upon t
occurrence of an event or when circumstances italitat a reporting unit's carrying amount is gee#ttan its fair value. Management revi
the longtlived tangible and intangible assets for impairmeghén events or changes in circumstances indibatetie carrying value of an as
may not be recoverable. Management evaluates,cht lemlance sheet date, whether events and circnoestdhave occurred which indic
possible impairment. The carrying value of a Idingd asset is considered impaired when the amtiegh cumulative undiscounted cash fl
of the related asset or group of assets is legs ttha carrying value. In that event, a loss iogaized based on the amount by which
carrying value exceeds the estimated fair mark&tevaf the long-lived asset. Economic useful liafslonglived assets are assessed
adjusted as circumstances dictate.

Revenue Recognition

We recognize revenue when all of the following ditions are satisfied: (1) there is persuasive @vig of an arrangement, (2)
service has been provided to the customer, (3}dHection of our fees is probable and (4) the amiaxf fees to be paid by the customer is f
or determinable.

We recognize subscription revenue ratably oveldhgth of the agreement beginning on the commeaoénates of each agreen
or when revenue recognition conditions are satisfieor a fee, subscriptions provide the custonidr access to the software and data ove
Internet, or on demand, and provide technical stpgyvices and software upgrades when and if @viail Under subscriptions, customer:
not have the right to take possession of the soffveand such arrangements are considered servideactsn Accordingly, we recogni
subscription revenue ratably over the length ofageeement and professional services are recogaieédcurred based on their relative
values. In situations where we have contractuadiyymitted to an individual customer specific tedogy, we defer all of the revenue for t
customer until the technology is delivered and pta@ Once delivery occurs, we then recognize &wenrue ratably over the remain
contract term. When subscription service is paiddwance, deferred revenue is recognized and revisntecorded ratably over the tern
services are consumed.

Set up fees paid by customers in connection withssription services are deferred and recognizéablsa over the life of th
applicable agreement.

Hosting, premium support and maintenance sengeenue is derived from services beyond the basidces provided in stande
arrangements. We recognize hosting, premium senanod maintenance revenue ratably over the contexchs beginning on tl
commencement dates of each contact or when reveruaognition conditions are satisfied. Instances rehigosting, premium support
maintenance service is paid in advance, defernsghree is recognized and revenue is recording rataldr the term as services are consumec
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Professional services revenue consists primafiljees associated with application and data integradata cleansing, busin
process reengineering, change management and education aiméhty services. Fees charged for professionaices are recognized wh
delivered. We believe the fees for professionalises qualify for separate accounting becausehé)services have value to the customer
standalone basis, (ii) objective and reliable evidentdad value exists for these services and (iiiyfpemance of the services is conside
probable and does not involve unique customer aaonep criteria.

We also sell software licenses. For softwarenkeesales, we recognize revenue when all of thewirlg conditions are satisfied:
there is persuasive evidence of an arrangementhéiservice has been provided to the customprth@ collection of our fees is probable |
(iv) the amount of fees to be paid by the custoimdixed or determinable. Licenses generally idelunultiple elements that are deliverec
front or over time. Vendor specific objective evide of fair value of the hosting and support eleimébased on the price charged at ren
when sold separately, and the license elementagrezed into revenue upon delivery. The hostimgj support elements are recognized ra
over the contractual term.

Stock-Based Compensation

The Company recognizes the cost of employeeces received in exchange for awards of equisyriments based on the gralaite
fair value of those awards. The Company recordspemsation expense on a straitiie- basis. The fair value of options grantedesgmate
at the date of grant using a Black-Scholes optiicing model with assumptions for the rifilee interest rate, expected life, volatility, dignc
yield and forfeiture rate

Capitalization of Software Development Costs

The Company accounts for research costs of compativare to be sold, leased or otherwise markasegkpense until technologi
feasibility has been established for the produccé&technological feasibility is established, aftware costs are capitalized until the produ
available for general release to customers. Judgisarquired in determining when technologicalsibdity of a product is established.
have determined that technological feasibility dor software products is reached shortly after aimg prototype is complete and meet
exceeds design specifications including functiofestures, and technical performance requiremddtsts incurred after technologi
feasibility is established have been and will coméi to be capitalized until such time as when ttoayct or enhancement is available
general release to customers.

Off-Balance Sheet Arrangements

The Company does not have any off balance shemtgements that are reasonably likely to have gentor future effect on o
financial condition, revenue and results of operatliquidity or capital expenditures.

Results of Operations — Fiscal Years Ended June 32013 and 2012

Revenue
Fiscal Year Ended June 30 Variance
2013 2012 Dollars Percent
Subscriptior $ 8,02502 $ 6,99448 $ 1,030,544 15%
Other revenues 3,293,54! 3,104,06: 189,48t 6%
Total revenus $ 11,318,57 $ 10,098,554 $ 1,220,02 12%

During the fiscal year ended June 30, 2013, thm@amy had total revenue of $11,318,574, comparekil@098,547 for the ye
ended June 30, 2012, a 12% increase. This $122M0rease in total revenue was principally duartancrease of $1,030,541 in subscrif
revenue and an increase of $189,486 in other reyexsumore particularly described below.
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Management believes that the Company’s styabégursuing contracts with suppliersgpokes’) to connect to retail customers (*
hubs”) that have been added in the most recently compfisteal year, including the service agreement \@itfS Pharmacy, Inc., announce!
July 2012, will continue to result in increasedarue during the fiscal year ending June 30, 2048, ia subsequent periods. In addit
management believes that revenue in subsequemidperiill increase as a result of the receipt ofsstiption payments from ReposiTrai
resulting from the license of the Company’s tecbgglnecessary to power ResposiTrék. ResposiTrakM enables grocery, supermark
packaged goods manufacturers, food processingtiesildrug stores and drug manufacturers, as agelbgistics partners, to track and ti
products and components to products throughoubibe drug and dietary supplement supply chains.

Subscription Revenue

Subscription revenue was $8,025,025 and $6,994M82813 and 2012 respectively, an increase of 15%s $1,030,541 increase
the year ended June 30, 2013 when compared witpeimreended June 30, 2012 was principally due) tibnéiincrease of subscription custon
added to the Comparg/customer base, including ReposiTrak, which cbated approximately $1.1 million in new subscripti@venue, ar
(i) a $719,000 increase attributable to the growthexisting retailer and supplier subscriptio$ie increase in subscription revenue
partially offset by a decrease of approximately 2800 resulting from the non-renewal of existingemts, including the norenewal of
significant retail client and related connectionslanuary 2012. While no assurances can be diverCompany anticipates that revenue f
subscription-based services will continue to inseean a year-over-year basis.

The Company continues to focus its strategicdtiites on increasing the number of retailers, sapphnd manufacturers that ust
software on a subscription basis. However, whilemaggment believes that marketing its suite of saféwsolutions as a renewable
recurring subscription is an effective strategycannot be assured that subscribers will renewsémeice at the same level in future ye
propagate services to new categories or recogh&aded for expanding the service offering of then@anys suite of actionable products i
services.

Other Revenue

Other revenue was $3,293,549 and $3,104,063 i 26dl 2012, respectively, an increase of 6%. ¥$h&9,486 increase in the y
ended June 30, 2013 when compared with the yeardeddne 30, 2012 was principally due to (i) andase in other revenue related
management agreement with ReposiTrak and (ii) §ieesales to existing customers. These increases pagtially offset by (i) maintenar
cancellations resulting in a net decrease in maartee revenue of approximately $20,000 and (ig@@ehse in professional services reven
$379,000 resulting from the shift to subscripti@séd revenue.

While these other sources of revenue will carg in future periods, management’s focus on raayiisubscriptiorbased revenue w
cause license, maintenance and consulting seriadésctuate and be difficult to predict.

Cost of Revenue and Product Support

Fiscal Year Ended June 30 Variance
2013 2012 Dollars Percent
Cost of revenue and product supg $ 4,490,431 $ 4,581,760 $ (91,327 -2%
Percent of total revent 40% 45%

Cost of revenue and product support was $4,4900438% of total revenue, and $4,581,765 or 45%otal revenue for the ye:
ended June 30, 2013 and 2012, respectively, a 2¥eae. This decrease of $91,327 for the year ehdws 30, 2013 when compared with
same period ended June 30, 2012 is principallytd@e$237,000 decrease in employee related expefi$iés decrease was partially offset |
$146,000 increase in infrastructure expansion gglades.
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Sales and Marketing Expense

Fiscal Year Ended June 30 Variance
2013 2012 Dollars Percent
Sales and marketir $ 3,054,36. $ 2,640,29. $ 414,06 16%
Percent of total revent 27% 26%

The Companyg sales and marketing expense was $3,054,361%027otal revenue, and $2,640,292 or 26% of teaénue, for th
fiscal years ended June 30, 2013 and 2012, resphgta 16% increase. This $414,069 increase theprevious year was primarily the re
of (i) an increase of approximately $230,000 in @yee related expenses, (ii) an increase of $1D6i0@narketing costs and (iii) an incre
of approximately $68,000 in other selling expenses.

General and Administrative Expense

Fiscal Year Ended June 30 Variance
2013 2012 Dollars Percent
General and administrati $ 2,474,160 $ 2,949,100 $ (474,939 -16%
Percent of total revent 22% 29%

The Company general and administrative expense was $2,474gt682% of total revenue, and $2,949,108 or 29%ta revenu
for the years ended June 30, 2013 and 2012, résplgcta 16% decrease. This $474,939 decrease whwaparing expenditures for the y
ended June 30, 2013 with the same period ended IWn2012 is principally due to (i) a decrease gpraximately $168,000 in employ
related expenses; (ii) a decrease in professicred bf $131,000; (iii) a $116,000 decrease in ettt due to increased collection effc
and (iv) a decrease of $60,000 in other operatierpénses.

Depreciation and Amortization Expense

Fiscal Year Ended June 30 Variance
2013 2012 Dollars Percent
Depreciation and amortizatic $ 901,400 $ 900,09 $ 1,31: <1%
Percent of total revent 8% 9%

The Company depreciation and amortization expense was $901a4@ $900,094 for the year ended June 30, 20132athd
respectively, remaining flat.

Other Income and Expense

Fiscal Year EndedJune 30, Variance
2013 2012 Dollars Percent
Other gains $ - % 319,27 $ (319,272 -100%
Interest expense (140,712 (205,227 (64,515 -31%
Total other (expense) income $ (140,712 $ 114,04! $ (254,757 -222%

Net other (expense) income was net other expen$&4®,712 when compared with net other incomeldf4$045 for the year enc
June 30, 2013 and June 30, 2012, respectively. #2b4,757 change is principally due to reduced patgable balances in the current
offset by a gain in the prior year.

Preferred Dividends

Fiscal Year Ended June 30 Variance
2013 2012 Dollars Percent
Preferred dividend $ 911,58( $ 834,68 $ 76,89: 9%
Percent of total revent 8% 8%
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Dividends accrued on the Compangeries A Preferred and Series B Preferred was,$90 and $834,687 for the year ended
30, 2013 and June 30, 2012, respectively. BefureSeries A Redemption in April 2013, holders ofi€eA Preferred were entitled to a 5.C
annual dividend payable quarterly in either casladditional Series A Preferred at the option of @@mmpany with fractional shares paic
cash. This dividend rate increased to 10.00% peum as a result of the average closing price ®bmpanys common stock during the |
thirty (30) trading days of the quarter ending Daber 31, 2012 being less than $3.00 per sharéDfaidend Adjustmenl). Holders of Serie
B Preferred are entitled to a 12.00% annual dividestyable quarterly in cash.

On April 15, 2013, the Company called for the rag&on of all 686,210 issued and outstanding shaf&eries A Preferred. 2,1
shares were redeemed for $10.00 per share, orgzagade total of $21,720, and the remaining 684d#8es were converted into 3.33 sk
of common stock for each share of Series A Preder@deemed, or an aggregate total of 2,280,14%sludithe Company's common stock.

Financial Position, Liquidity and Capital Resources

We believe our existing cash and shertn investments, together with funds generatedhfaperations, are sufficient to ft
operating and investment requirements for at |&astnext twelve months. Our future capital requieata will depend on many factc
including our rate of revenue growth and expansioour sales and marketing activities, the timing axtent of spending required for rese
and development efforts and the continuing markeg¢ptance of our products.

Fiscal Year EndedJune 30, Variance
2013 2012 Dollars Percent
Cash and Cash Equivalel $ 3,616,558 $ 1,106,171 $ 2,510,40 227%

We have historically funded our operations wittstcdrom operations, equity financings and debt dwimgs. Cash and ce
equivalents was $3,616,585 and $1,106,176 at JOn203.3, and June 30, 2012, respectively. Thi§1¥R409 increase from June 30, 201
June 30, 2013 was principally the result of appr@ately $4.34 million received from the Private @iffig and Director Investment in Mai
2013. This cash was intended to finance the SériBedemption, however, approximately 99% of thedbad of shares of Series A Prefe
elected to convert their shares of Series A Predeimto shares of common stock.

Net Cash Flows from Operating Activities

Fiscal Year EndedJune 30, Variance
2013 2012 Dollars Percent
Cash flows (used in) provided by operating acta $ (149,069 $ 866,61t $ (1,015,68i) -117%

Net cash (used in) provided by operating &@&ivis summarized as follows:

2013 2012
Net income (loss $ 257,48 $ (858,66
Noncash expense and income, 1,889,66! 1,752,31
Net changes in operating assets and liabil (2,296,22)) (27,039

$ (149,060 $ 866,61

Noncash expense increased by $137,352 in 2013 am@ahpo 2012. Noncash expense increased as a oésu$319,000 gain in t
2012 that did not recur in 2013. This increase pasially offset by a decrease in bad debt expengi16,000 and a decrease in stock k
compensation of $67,000.

The net changes in operating assets and liabiliged $2,269,186 more cash in 2013 compared @ 20ds is primarily related to .

increase in accounts receivable from the conversfosome accounts receivable to notes. This iseraeas partially offset by a decreas
deferred and an increase prepaid expenses.
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Net Cash Flows from Investing Activities

Fiscal Year Ended June 30 Variance
2013 2012 Dollars Percent
Cash flows used in investing activiti $ (445,744 $ (238,760 $ (206,984 87%

Net cash flows used in investing activities fog trear ended June 30, 2013 was $445,744 companed tash flows used in invest
activities of $238,760 for the year ended June2BQ2. This $206,984 increase in cash used in fimgeactivities for the 2013 when compa
to the same period in 2012 was the result of chgdtion of leasehold improvements for the Compamew corporate.

Net Cash Flows from Financing Activities

Fiscal Year Ended June 30 Variance
2013 2012 Dollars Percent
Cash flows provided by (used in) financing actes $ 3,10521 $ (2,139,90¢ $ 5,245,12 245%

Net cash flows provided by financing activitiesated $3,105,217 for the year ended June 30, 26ffared to cash flows usec
financing activities of $2,139,909 for the year eddune 30, 2012. The change in net cash usedanding activities is attributable to proce
of approximately $4.34 million received from thevate Offering and Director Investment in March 20And lower debt payment in 2(
when compared to the same period in 2012.

Working Capital and Management’s Plan

At June 30, 2013, the Company had positive worliagital of $1,124,476 when compared with negatiking capital ©
$2,345,977 at June 30, 2012. This $3,470,453 &serén working capital is principally due to prodeeeceived from the Private Offering
Director Investment in March 2013, an increaserappid expenses and decreases in deferred revaduiaent notes payable during the
ended June 30, 2013. Management currently belithatsthe Company will continue to increase its kireg capital position, and there
reduce its indebtedness in subsequent periodgingjlexisting cash resources and projected cashfftam operations.

Fiscal Year Ended June 30 Variance
2013 2012 Dollars Percent
Current assetl $ 6,403,860 $ 3,568,560 $ 2,835,29 80%

Current assets at June 30, 2013 totaled $6,403a886Mcrease of $2,835,299 when compared to $5668t June 30, 2012. T
80% increase in current assets is due primarilggeds from financing activities specifically thepital raise in March 2013, partially offset
normal fluctuations in operating assets.

Fiscal Year Ended June 30 Variance
2013 2012 Dollars Percent
Current liabilities $ 5279,38 $ 591453 $ 635,15¢ 11%

Current liabilities totaled $5,279,384 and $5,888, as of June 30, 2013 and 2012, respectively $835,154 comparative decre
in current liabilities is principally due to decsess in, deferred revenue, the current portion tésiand capital leases of $288,000, and ac
liabilities of $145,000. These decreases weragigroffset by an increase in accounts payabl$1d¥3,000.
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While no assurances can be given, managemenndyrigtends to continue to reduce its indebtedmessibsequent periods utilizi
existing cash resources and projected cash flom fperations. In addition, management may alsdiroom to refinance or restructure cer
of the Company’s indebtedness to extend the masiriof such indebtedness to address its short-tarch longterm working capit:
requirements. Management believes that thesatinigs will enable us to address our debt senggeirements during the next twelve mor
as well as fund our currently anticipated operatiand capital spending requirements.

Inflation

The impact of inflation has historically not hadveterial effect on the Comparsyfinancial condition or results from operatic
however, higher rates of inflation may cause retsilto slow their spending in the technology arghich could have an impact on
Company’s sales.

Recent Accounting Pronouncements

In January 2013, the FASB issued ASU 2013-01, Ralgheet (Topic 210) Elarifying the Scope of Disclosures about Offsg
Assets and Liabilities. The main purpose of thiglatp is to clarify that the disclosures regardiffgetting assets and liabilities per ASU 2011
11 apply to derivatives including embedded derixestj repurchase agreements and reverse repurgjresen@nts and securities borrowing
lending transactions that are offset or subjeca tmaster netting agreement. Other types of traiosactre not impacted. This Updat:
effective for fiscal years beginning on or aftendary 1, 2013 and for all interim periods withimtHiscal year. The Company doesekpec
this Update to impact the Company’s financials sit@loes not have instruments noted in the Upithatieare offset.

In July 2012, the FASB issued ASU 2012-02, Intatggib-Goodwill and Other (Topic 350)—Testing Indeti@glived Intangible
Assets for Impairment, to allow entities to useualdative approach to test indefinite-lived intéslg assets for impairment. ASU 2002-
permits an entity to first perform a qualitatives@ssment to determine whether it is more likelythat that the fair value of an indefiniiged
intangible asset is less than its carrying valdiet Is concluded that this is the case, it is sseey to perform the currently prescri
guantitative impairment test by comparing the fa#lue of the indefinitdived intangible asset with its carrying value. &thise, th
guantitative impairment test is not required. Trmmpany plans to adopt ASU 2002-for fiscal 2014 and does not believe that thepédr
will have a material effect on the consolidatedfinial statements.

ITEM 8. FINANCIAL STATEMENTS

The information required hereunder in this AaihReport on Form 18-is set forth in the financial statements andrbges theret
beginning on Page F-1.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE

None.
ITEM 9A. CONTROLS AND PROCEDURES
(a) Evaluation of disclosure controls and procedures

Under the supervision and with the participatibrowr Management, including our principal executoféicer and principal financi
officer, we conducted an evaluation of the effeamtiess of the design and operations of our dis@osontrols and procedures, as define
Rules 13a-15(e) and 15d-15(e) under the SecuHtekange Act of 1934, as of June 30, 2013. Basedthisrevaluation, the ComparsyChie
Executive Officer and Chief Financial Officer comdéd that our disclosure controls and proceduresetiective to ensure that informat
required to be disclosed in the reports submittetkuthe Securities and Exchange Act of 1934 igroed, processed, summarized and rep
within the time periods specified in SEC rules dardns, including to ensure that information reqdite be disclosed by the Compan
accumulated and communicated to management, imgjutie principal executive officer and principaldncial officer, as appropriate to all
timely decisions regarding required disclosure.
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(b) Management's Annual Report on Internal Control overFinancial Reporting.

We are responsible for establishing and madintg adequate internal control over financial nejpg (as defined in Rule 13E5(f)
under the Exchange Act). Our internal control ofteancial reporting is a process designed to pm@vidasonable assurance regarding
reliability of financial reporting and the prepacat of financial statements for external purposkaczounting principles generally accepte
the United States.

This Annual Report does not include an attestateport of our registered public accounting firngasding internal control ov
financial reporting. Managementreport was not subject to attestation by ourstegéd public accounting firm pursuant to an exénptor
smaller reporting companies under Section 989@G@itodd-Frank Wall Street Reform and Consumer Btiote Act.

Because of its inherent limitations, internal cohbver financial reporting may not prevent oratgtmisstatements. Therefore, €
those systems determined to be effective can peasidy reasonable assurance of achieving theiraclooibjectives.

Our Chief Executive Officer and Chief Financialficér evaluated the effectiveness of our intermadtol over financial reporting
of June 30, 2013. In making this assessment, we tiee criteria set forth by the Committee of Spoimgp Organizations of the Treadw
Commission (COSO) in Internal Controlategrated Framework. Based on this evaluation, @hief Executive Officer and Chief Financ
Officer concluded that, as of June 30, 2013, otarival control over financial reporting was effeeti

(c) Changes in Internal Controlever Financial Reporting.

The Compang Chief Executive Officer and Chief Financial Offichave determined that there have been no chaimgeke
Companys internal control over financial reporting duritige period covered by this report identified in ©ection with the evaluatic
described in the above paragraph that have mdyestiected, or are reasonably likely to materiadffect, Companys internal control ov
financial reporting.

ITEM 9B. OTHER INFORMATION
None.
PART Il
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE
Officers and Directors

The Board of Directors and executive officers ésinsf the persons named in the table below. Veieanon the Board of Directc
may only be filled by a majority vote of Board ofréctors, or at a stockholder's meeting at whidglgtolders holding a majority of the issi
and outstanding shares of capital stock are preddre directors are elected annually by the stoltidrs at the annual meeting. Each dire

shall be elected for the term of one year, andl tigi or her successor is elected and qualifiedrdil earlier resignation or removal. 1
bylaws provide for at least one director. The atives and executive officers are as follows:

Name of Nominee Age Title

Randall K. Fields 66 President, Chief Executive Officer and Chairn
Edward L. Clissolc 57 Chief Financial Officer, General Coun:
Robert P. Hermanr 70 Director

Robert W. Allen 70 Director

James R. Gilli 60 Director

William S. Kies, Jr 61 Director

Richard Julianc 65 Director

Austin F. Noll, Jr. 69 Director

Ronald C. Hodg: 64 Director
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Randall K. Fieldshas been the Chief Executive Officer and Chairwfathe Board of Directors since June 2001. MrldsSdounde
the Company in 1990 and has been its Presidengf Exiecutive Officer and Chairman of the Board siiits inception. Mr. Fields has a
been responsible for the strategic direction of@oenpany since its inception. Mr. Fields foomnded Mrs. Fields Cookies with his then w
Debbi Fields. He served as Chairman of the Bodriirs. Fields Cookies from 1978 to 1990. In thelyed970's Mr. Fields establishel
financial and economic consulting firm called Feldvestment Group. Mr. Fields received a Bachefdkrts degree in 1968 and a Master
Arts degree in 1970 from Stanford University, whieeawas Phi Beta Kappa, Danforth Fellow and Nati&u#ence Foundation Fellow.

The Nominating and Corporate Governance Cotamibelieves that Mr. Fields’ expertise in the Camyps industry and marke
following his founding of the Company in 1990, kigtensive sales, marketing and technical backgrewmadexperience, and his knowledg
business allow him to bring a unique understandinthe industries and markets in which the Compapsrates, as well as an entreprene
vision to the Company and the Board of Directors.

Edward L. Clissoldoined the Company in March 2002 as General Cousel in August 2012 was appointed as the Compan
Chief Financial Officer. Mr. Clissold currently sess as both General Counsel and Chief Financiat@fbf the Company. Prior to his tii
with the Company, Mr. Clissold served as Generalr@el for Mrs. Fields Cookies from August 1987 tprih1995 and was also in privi
practice. Mr. Clissold holds a Bachelors degreEimance from the University of Utah and a Law Degirem Brigham Young University.

Robert P. Hermannsjoined the Company in March 2007 as Senior Vicesident, and served in that capacity until Noveni#9
Mr. Hermanns is currently a member of the CompsuBoard of Directors. Mr. Hermanns has over 40 ye&experience in all phases of re
and wholesale grocery operations, and is currdbitlgctor of Food Industry Management Programs atMtarshall School of Business at
University of Southern California. Mr. Hermanns wRi®sident and Chief Executive Officer and Vice i@han of the Board of Directors
Associated Grocers, Inc. from 2002 through 2005idH#so the former Chief Operating Officer of Wiarkets, a $2 billion NYSE compa
operating 163 retail food markets in the Mid-Atiantates. Prior to joining AG and Weis Markets,. Miermanns enjoyed a 3@ar care¢
with American Stores Company, an $18 billion foadl alrug retailer, where he held a number of exeeuthanagement positions includ
Chief Operating Officer for Procurement and LogistiA graduate of Western Michigan University watlBS degree in Food Marketing, |
Hermanns also holds an MBA from the University otihern California.

The Nominating and Corporate Governance Cotamibelieves that Mr. Hermannsxperience as the former President and (
Executive Officer of one of the leading suppliessindependent retail supermarkets, as well asxtiensive senior executive experience !
leading retail food and drug retailers contributeshe Board’'s understanding of the markets sebyethe Company, including the Boasd’
perspective on the strategic interests of potentiahts and the viability of various commercialas¢gies. His previous experience as a s
executive of the Company also allows him to provadenique perspective of and extensive knowledgtherindustries in which the Comp:
operates.

Robert W. Allen joined the Board of Directors in October 2007. MHen is a seasoned executive with many years éspes a
Chairman, President and Chief Executive Officebudinesses ranging in size from $200 million tcc$2llion. Mr. Allen has over thirty yee
experience in the dairy industry, most notably asatalyst for developing companies and a tamodnd agent for troubled companie:
divisions. Mr. Allen was most recently Chief ExduatOfficer of Southern Belle Dairy where he esistigd a leadership team to repositior
company and developed a position in the markeeplacthe branding of its products. Prior to this,was Executive Vice President of Bort
Inc., where he was recruited to turn around thgelstrand most troubled division of the company.idHalso the immediate past Chair of
Peace International, a $160 million non-profit ageassisting children in crises.

The Nominating and Corporate Governance Cotamibelieves that Mr. Aller’years of experience in an area of growth fo
Company, the dairy industry, as well as his extensxperience developing and managing companissriior executive roles, add signific
value to the Company and its Board of Director@ssessing challenges in one of its growth marlagtd,in addressing organizational
development issues facing the Company.
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James R. Gillis joined the Board of Directors in February 2008. Killis is the former President, Chief Operatindgi€@dr and Co-
CEO of Source Interlink Companies, Inc., a premierketing, merchandising and fulfillment companyeafertainment products where he
instrumental in developing annual revenue in exoéskl.9 billion and over 95 business units in thated States. While at Source Interli
Mr. Gillis also developed and maintained relatiopshwith public equity investors, hedge funds, ktaoalysts, investment banks and pri
equity firms, both domestically and internationallyhile creating a marketing infrastructure to pdava portfolio of fully integrated produ
and services in 110,000 locations for more thaf@ j@tail chains. Prior to his tenure with Sourtterlink, he was President, Chief Execu
Officer and owner of Brand Manufacturing Corporafi@ leading designer and manufacturer of retaipldy systems. Previously, he \
Managing Partner of Aders, Wilcox, Gillis Group,ghbobal developer of trade relationships serving andjrand marketers and retail
worldwide.

The Nominating and Corporate Governance Cotamibelieves that Mr. Gillisexperience as a senior executive with one @
premier marketing, merchandising and fulfilmentrqaanies, together with his extensive experiencérdgwith the capital markets, provic
the Company and its Board of Directors with valeaibiput regarding prospective sales opportunitessds and expertise in the area of pt
company finance.

William S. Kies, Jr. joined the Board of Directors in November 2011. Mies is currently a principal of Kies Consulting,C, a
premier consulting practice specializing in the esaparket industry since 1994. Clients include &wet 100 consumer package gc
corporations and companies offering national sesjiqprograms and istore support to all channels of food distributid®rior to Kie:
Consulting, which Mr. Kies founded in 1994, he wlas President and Chief Operating Officer of IGAG.| the worlds largest banner group
independent supermarkets with over 4,000 storesceer by 24 wholesalers in 20 countries.

The Nominating and Corporate Governance Cotamibelieves that Mr. Kieséxtensive management experience, inclu
experience in the supermarket industry, togeth#r his substantial contacts with potential clidiotsthe Companys services, will contribute
the Board's deliberations and provide the Compaitly valuable insight and direction as the Compaxsceates its business plan.

Richard Juliano joined the Board of Directors in October 2012. Nuliano is currently engaged with The Radian Grdagsed i
Minneapolis, and operates his own consulting fikhe. began his career with Giant Eagle Super Marketspming the Senior Vice Presic
and General Manager of the GM/HBC Division and tBemior Vice President of Merchandising and Marigtf the PhaMor Division. Mr.
Juliano then served as Executive Vice Presiderithaifty Payless Drug and Vice President of Markgtend Merchandising at Genual
Family Markets in Philadelphia. Most recently, hasna senior executive at SUPERVALU, joining the pany as Executive Vice Presiden
Supply Chain Services for the Central Region amd tmoving to the Corporate Retail group as Vicesident, GM/HBC, and ultimately Gro
Vice President of Center Store Merchandising. Mtiafio has served on the Red Cross of Columbianan§dBoard of Directors, Natior
Association of Chain Drug Stores Advisory Boardplel Market Development Center Board of Directard & oungstown State Univers
Athletic Board. He currently is on the Presidemtsovative Network Board at GMDC.

The Nominating and Corporate Governance Cotamibelieves that Mr. Juliarm’knowledge and experience with supply ¢
management for large grocery retailers allows liraubstantively contribute to the Companiusiness plan both with existing grocery clie
and new clients as the Company expands its busiegemnd the grocery industry.

Austin F. Noll, Jr. joined the Board of Directors in October 2012. Mall is the owner of Austin Noll & Associates, adie relation
and industry affairs consultancy based in New Jerb&. Noll started his career with General Fooslsending 22 years in sales rel
positions. He then became Vice President of Traglat®ns for the grocery division of Borden, Inand was promoted to Vice Presiden
Industry and Trade Relations, before moving to Nedni Inc. as Senior Vice President of Industry @ratle Relations. Mr. Noll has servec
the Trade Advisory Boards of Grocery Manufacturikgsociation, Food Marketing Institute, National Gecs Association, North Americ
Wholesale Grocers Association, Western AssociaifdRood Chains and IGA. He is currently a membethefBoard of Directors of Food -
All and a founding member of the Trade Advisory Bbaf Instant Combo Savings.
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The Nominating and Corporate Governance Cotamibelieves that Mr. No#’ experience working for and advising national
retailers provides a unique perspective to the Gompghat is particularly beneficial as the Compaastinues to expand its client base wi
the grocery industry.

Ronald C. Hodgejoined the Board of Directors in February 2013.. Modge is an advisor to Delhaize America, LLC obe rhe
transitioned into following his time as Delhaize Arnta’s Chief Executive Officer from March 2011 to Octol#912. Prior to Delhai:
America, Mr. Hodge served as Executive Vice Pregidad Chief Executive Officer of Hannaford Bros. Ele joined Hannaford in 1980 ¢
has served in various executive roles, includingeMPresident and General Manager of Hannasdxdw York Division, Senior Vice Presid
of Retail Operations, Executive Vice President aleS and Marketing, and Executive Vice Presidedt@hief Operating Officer. He beca
President of Hannaford in December 2000 and ChkefcHtive Officer in 2001. While leading the stapt-of Hannafords entry into upsta
New York, Mr. Hodge was elected Chairman of the Nk State Food Merche’'s Association, and served on several Community Ay
Boards of Directors. He chaired the Northeasterw Nerk United Way Campaign in 1995 and was seleakethe New York Capital Regian’
Citizen of the Year in 1996. Mr. Hodge holds a Bzloh of Science degree in business administratiom fPlymouth State College, Plymot
New Hampshire

The Nominating and Corporate Governance Cotamibelieves that Mr. Hodge33 years of management experience in the gr
industry, including leading the successful expamsié Hannaford Bros. Co., provides the Company witfuable industry knowledge &
insight as the Company continues to grow its saseb technologies to an expanding client base.

There have been no events under any bankrupt¢ynactriminal proceedings and no judgments or iciems material to tt
evaluation of the ability and integrity of any diter or nominee during the past ten years.

Compliance with Section 16(a)

Section 16(a) of the Securities Exchange Ac1984, as amended, requires the Compamitectors and executive officers,
persons who beneficially own more than 10% of asteged class of the Compasyequity securities, to file reports of benefi@ainership an
changes in beneficial ownership of the Comparsgcurities with the Securities and Exchange Casion on Forms 3 (Initial Statemen
Beneficial Ownership), 4 (Statement of Changes efdicial Ownership of Securities) and 5 (Annuat&ment of Beneficial Ownership
Securities). Directors, executive officers anddf@mal owners of more than 10% of the Compangdmmon stock are required by Secur
and Exchange Commission regulations to furnisiCbmpany with copies of all Section 16(a) forms thay file.

To our knowledge, based solely on a review ofdbpies of such reports furnished to us and writepresentations that no ot
reports were required, during the fiscal year endi@de 30, 2013, each of our directors faitedreport the issuance of shares to the
consideration for the payment of director fees oveethem during such fiscal year and/or had onmare late filingsrelated to the acquisitit
and/or disposition of securities.

Code of Ethics and Business Conduct

In August 2008, the Company and its Board of Dexunanimously adopted a new Code of Ethics amslrig@ss Conduct, whi
replaced the Code of Ethics adopted in 2005. Tdmg&any’s Code of Ethics and Business Conduct itepdast the Compang’website locate
at www.parkcitygroup.com.

Committees of the Board of Directors

The Board of Directors has an Audit Committee, am@ensation Committee, and a Nominating and Cotpo@overnanc
Committee each of which has the composition anparesibilities described below.

Audit Committee

The Audit Committee provides assistance to ther@oé Directors in fulfilling its legal and fiducig obligations in matters involvit
our accounting, auditing, financial reporting, im@ control and legal compliance functions by apprg the services performed by
independent accountants and reviewing their repegarding our accounting practices and systenistefnal accounting controls. The AL
Committee also oversees the audit efforts of odeendent accountants and takes those actionsdaents necessary to satisfy it that
accountants are independent of management. Thet Aanmittee currently consists of Robert W. AlléBhairman), Richard Juliano &
James R. Gillis, each of whom is a nmanagement member of our Board of Directors. Wéebelthat the composition of our Au
Committee meetthe criteria for independence under, and the fonaig of our Audit Committee complies with the dpable requirements «
the Sarbanes-Oxley Act of 2002 and the currensroféhe Securities and Exchange Commission ruidgegulations.
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Compensation Committee

The Compensation Committee determines our gemerapensation policies and the compensation providedur directors ar
officers. The Compensation Committee also reviewsd determines bonuses for our officers and othepleyges. In addition, ti
Compensation Committee reviews and determines yehagked compensation for our directors, officers, leyges and consultants ¢
administers our stock option plans and employeekspurchase plan. The Compensation Committee dlyrennsists of James R. Gil
(Chairman), Robert W. Allen and Richard Julianazheaf whom is a nomranagement member of our Board of Directors. Webelthat th
composition of our Compensation Committee meetsctheria for independence under, and the funatigrof our Compensation Commit
complies with the applicable requirements of, theb&negxley Act of 2002 and the current rules of the Sities and Exchange Commiss
rules and regulations.

Nominating and Corporate Governance Committ

The Nominating and Corporate Governance Commiteeesponsible for making recommendations to thear&oof Director
regarding candidates for directorships and the arm#® composition of the Board. In addition, the Nwamting and Corporate Governa
Committee is responsible for overseeing our comgogovernance guidelines and reporting and makegpmmendations to the Bo
concerning corporate governance matters. The dumembers of the Nominating and Corporate Govemaoenmittee are William S. Kie
Jr. (Chairman), James R. Gillis, Robert P. Hermamts Austin F. Noll, Jr. We believe that the comfims of our Nominating and Corpor:
Governance Committee meets the criteria for indéeece under, and the functioning of our Nominating Corporate Governance Commi
complies with the applicable requirements of, theb@negxley Act of 2002 and the current rules of the $ities and Exchange Commiss
rules and regulations.

ITEM 11. EXECUTIVE COMPENSATION
The following table sets forth information canning the compensation paid to the Compsur@hief Executive Officer, and t

Companys Chief Financial Officer, who was the only memb&management serving as executive officers asio¢ B0, 2013 whose ann
compensation exceeded $100,000 during such yekedibeely the “Named Executive Officetk

All Other
Stock Awards Compensation

Name and Principal Position Year Salary ($) Bonus ($) $ o $) Total ($)
Randall K. Fields 2013 375,00(@ 73,12t 66,00(®) 79,4924 593,61
Chief Executive Officer and Chairma

of the Boarc 2012 375,00(@ 165,62! 66,00(®) 72,4714 679,09t
Edward L. Clissolc 2013 144,41° - 3,88t - 148,30:
Chief Financial Office 2012 83,00( - 3,19z - 86,19:

(1)  Stock awards consist solely of shares of restrice@dmon stock. Amounts shown do not reflect comaéms actually received by t
Named Executive Officer. Instead, the amounts shakgnthe compensation costs recognized by the Qoymgharing the fiscal year f
stock awards as determined pursuant to FAS 1

(2)  $325,000 of Mr. Fields’ cash compensation waisl to Fields Management, Inc., a management coyngaolly-owned by Mr. Field:
during 2013 and 2012, respectivel

(3) Represents the value of 60,000 shares of commohk &sued to Fields Management, Inc. which vestethd the reporting period. T
shares were originally issued in July 2009 undertghims of a Services Agreement between the ComgaahyFields Management, Ir
and are valued as of the date of issuance, or $ikdBhare

4 These amounts include premiums paid on lifiance policies of $25,344r each of 2013 and 2012; computer related expeaol
$6,000 and $7,113 for 2013 and 2012, respectiv€lynpany car related expensek $16,958 and $18,363 for 2013 and 2!
respectively; medical premiums of $19,190 and $B,&F 2013 and 2012, respectively; and reimbursénfi@ncertain accountir
services of $12,000 for each of 2013 and 2012 esely.
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Employment Arrangements

During the year endetlne 30, 2013, the Company had an Employment Agreemith its Chief Executive Officer, Randall
Fields, pursuant to which Mr. Fields was employgdhe Company in the position of Sales Departnidanager through June 30, 2013
annual compensation of $50,000. The Company asbahServices Agreement with Fields Management, InNEMI "), to provide certai
executive management services to the Company,dimgudesignating Mr. Fields to perform the funcoof President and Chief Execut
Officer for the Company (Executive”) through June 30, 2013. Randall K. Fields, Fddesignated Executive, who currently serves &
Companys Chairman of the Board, President and Chief Exee@fficer, controls FMI. Under the terms of therices Agreement, FMI w
paid an annual base fee of $325,000, payable ialsgmi-monthly installments. In addition, FMI wergtitled to the following:

e an incentive bonus based upon the Commaaghievement of performance goals determined waahby the Compensation Commi
of the Compan’s Board of Directors

up to $1,200 per month for reimbursement of a delo€ Executiv’'s choice:

an annual allowance of up to $6,000 for computeipgent;

600,000 shares of common stock of the Companyesuty) a pr-rata (10) te-year vesting schedul

payment of premiums for health insurance;

reimbursement for certain accounting expe

The Company was also obligated to maintain a tifeminsurance policy in the name of the Executfee $10 million, with th
beneficiary to be designated by the Executive.

Following the end of fiscal 2013, the Company Mrd Fields entered into a new Employment Agreemand, the Company and F
entered into a new Services Agreement, which ageatsrgovern the terms of Mr. Fields’s position age$ Department Manager and FMI’
relationship with the Company, respectively, udtihe 30, 2018. The new Employment Agreement andcgsrAgreement are describec
Note 17, Subsequent Everitsin the notes to the Company’s condensed conatddifinancial statements.

Director Compensation

The outside directors of the Company, consistifidessrs. Gillis, Allen, Hermanns, Kies, JulianopIlNand Hodge receive t
following compensation:

e annual cash compensation of $10,000 payable aataef $2,500 per quarter. The Company has tlie figpay this amount in the for
of shares of Common Stock, and did so for all camspdon owed directors during fiscal 2013; i

e Upon appointment, outside independent directecgive a grant of $150,000 payable in shares ofCmpanys restricted Commc
Stock calculated based on the market value oftthees of Common Stock on the date of grant. Theeshaest ratably over a fiwgeal
period.

The following table sets forth information @nning director compensation earned during figeal 2013:

Stock

Name Awards ($) @ Total ($)

Robert P. Hermanr 10,00( 10,00(
Robert W. Allen 25,00( 25,00(
James R. Gilli 25,00( 25,00(
William S. Kies, Jr 25,00( 25,00(
Richard Julianc 7,50( 7,500
Austin F. Noll, Jr. 7,50( 7,50(C
Ronald C. Hodg: 5,00( 5,00(
Peter Brenna(® 2,50( 2,50(

(1) Stock awards consist solely of stock grants ofyfubsted common stock. Amounts shown do not reflempensation actually recei\
by the director. Instead, the amounts shown reflee compensation costs recognized by the Compganng the fiscal year for sto
awards as determined pursuant to FAS 1.

(2) Mr. Brennan resigned from the Board of Directorsmyifiscal 2013, on October 19, 20:

-33-




401(k) Retirement Plan

The Company offers an employee benefit plan uBaeefit Plan Section 401(k) of the Internal Reve@aele. The Company utiliz
ADP, Inc. as its administrator and trustee of them@anys 401(k) plan. Employees who have attained the @fig&8 are eligible t
participate. The Company, at its discretion, magtan employe& contributions at a percentage determined annumllythe Board ¢
Directors. The Company does not currently matattrimutions.

Indemnification for Securities Act Liabilities

Nevada law authorizes, and the Company's Bylawdmtemnity Agreements provide for, indemnificatimithe Company's directc
and officers against claims, liabilities and amaeypdid in settlement, and expense in a varietyirolimstances. Indemnification for liabilit
arising under the Act may be permitted for direstoofficers and controlling persons of the Compagysuant to the foregoing
otherwise. However, the Company has been advlsatd in the opinion of the Securities and Excha@genmission, such indemnificatior
against public policy as expressed in the Act anthierefore, unenforceable.

Stock Options and Warrants

The Company has stock option plans that enalteisisue to officers, directors, consultants anglegees nonqualified and incent
options to purchase common stock. At June 30, 2818tal of 12,300 of such options were outstagdiith exercise prices ranging fri
$1.50 to $2.50 per share.

At June 30, 2013 a total of 423,810 warrants tlpase shares of common stock were outstanding. olitstanding warrants wi
issued in connection with the Series A Private @ifipand director investments in March 2013. Theaerants have an exercise prices ran
from $3.50 to $3.60 per share and expire Marci2048.

Compensation Committee Interlocks and Insider Partipation

No executive officers of the Company serve onG@aenpensation Committee (or in a like capacity) tftee Company or any ott
entity.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The following table sets forth information eeding shares of Series B Preferred beneficiallpeivas of September 23, 2013 by:

0] Each of our officers and directol

(i)  All officer and directors as a group; a

(i) Each person known by us to beneficially roive percent or more of the outstanding shareowf preferred stock. Percent
ownership is calculated based on 411,927 sharBerids B Preferred Stock outstanding at Septenthez(1.3.

Series B
Convertible % Ownership
Name Preferred Stock of Class
Robert W. Allen 52,30 12.7(%
Riverview Financial Corp 359,62t 87.3(%
Randall K. Fields 359,62t 87.3(%

*Less than 1%
(1) Includes 10,000 shares of Series B Preferred hetldei name Julie Fields, Mr. Fields spot

(2) Includes 349,626 shares of Series B Preferredihdlte name of Riverview Financial Corp. and 10,80@res of Series B Preferred in
name of Julie Fields. Mr. Fields is the beneficiaher of Riverview Financial Corp. and spouse o Mrields.
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The following table sets forth information regarglishares of our common stock beneficially ownedfeéSeptember 23, 2013 by:
each of our officers and directors, (ii) all offiseand directors as a group and (iii) each persmwk by us to beneficially own five percen
more of the outstanding shares of our common stock.

Common Stock Warrants Total Stock and

Exercisable Within Stock Based % Ownership of
Name Common Stock 60 Days Holdings (1) Class

Randall K. Field<? 5,774,200)4) 6,87t () 5,781,08. 33.1%
Edward L. Clissolc? 10,37: - 10,37: *
Robert Hermann(@) 114,02¢ 18,33: ) 132,36: L
James R. Gilli€2 148,10¢ - 148,10t *
Robert W. Allen@ 808,5216) 71,41 () 879,93! 5.2%
William S. Kies, Jr@ 14,77 2,75( G 17,52t *
Richard Juliand? 7,39¢ 1,839 9,231 kJ
Austin F. Noll, Jr@ 18,50¢ 5,50(® 24,00¢ *
Ronald C. Hodg(® 350,49: 115,324®) 465,82. 2.8%
Directors Group (9 person 7,246,40 222,03: 7,468,44. 41.9%
Goldman Capital Manageme 1,404,85. - 1,404,85. 8.5%

*Less than 1%

(1) For purposes of this table “beneficial ownguslis determined in accordance with Rule 13adf the Securities Exchange Act of 1¢
pursuant to which a person or group of persong&red to have “beneficial ownershigf’any shares that such person or group he
right to acquire within 60 days after SeptemberZB,3. For purposes of computing the percentagritstanding common shares t
by each person or group of persons named aboveslaamgs that such person or group has the rightdaoire within 60 days afi
September 23, 2013, are deemed outstanding buioadeemed to be outstanding for purposes of canptite percentage owners
of any other person or group. As of September2B33, there were 16,560,540 shares of our commamk $¢sued and outstandir
There were also outstanding warrants entitlinghblelers to purchase 225,129 shares of our comnumk stwned by officers and;
directors of the Compan

(2)  Officers and directors of the Compal

(3) Includes 243,253 shares of common stock held im#rae of Fields Management, Inc., of which Mr. éeis the beneficial ownt
651,152 shares of common stock held in the nanfivarview Financial Corp., of which Mr. Fields iset beneficial owner, and 30,¢
held by Mr. Field’ spouse, Julie Field

(4) Includes 874,065 shares issuable upon conversi@®626 shares of Series B Preferred held by RiserFinancial Corp., of whic
Mr. Fields is the beneficial owner, and 25,000 shassuable upon conversion of 10,000 shares a#sSBrConvertible Preferred hi
Mr. Fields' spouse, Julie Field

(5) Warrant is exercisable for $3.60 per share andregmin March 14, 2018 or March 15, 20

(6) Includes 118,933 shares of common stock held isttim which Mr. Allen is the trustee. Includes01&3 shares issuable u
conversion of 52,301 shares of Series B Prefereddithy Mr. Allen.

(7)  Includes warrants for 45,833 and 25,581 which asrasable for $3.60 and $6.45 per share and expirklarch 14, 2018 and Aug
27, 2018, respectivel

(8) Includes warrants for 64,166 and 51,163 which aerasable for $3.60 and $6.45 per share and expirglarch 14, 2018 and Aug
27, 2018, respectivel

Change in Control
The Company is not currently engaged in any d@iwior arrangements that it anticipates will regula change in control of t

Company.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
Director Independence

The Board has determined that all of its mens\bether than Mr. Fields, who serves as the Cowiga@hief Executive Officer, a
“independent’within the meaning of Section 803(A) of the NYSE MKCompany Guide, and Securities and Exchange Cosionigule:

regarding independence.

We maintain separately designated audit, compiemsand nominating committees. In applying the petedence standai
applicable to audit, compensation and nominatingrodtee members, each of the members of such cde@niaire considered independent.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
Audit Fees

We incurred approximately $60,100 and $62,B08udit fees during the years ended June 30, 20832012, respectively, to HJ
Associates, LLC.

Audit Related Fees
There were no fees billed for audit-related/ises not disclosed in “Audit Fees” above.
All Other Fees

We incurred approximately $11,000 and $14,00@uinpreparation fees during the years ended Jun20d@, and 2012. No other f
were billed for services rendered by our princgadountants for the years ended June 30, 20131@. 20

Compatibility of Certain Fees with Independent Accaintants’ Independence

The Audit Committee has established its ggproval policies and procedures, pursuant to wtliehAudit Committee approved
foregoing audit and permissible nandit services provided by HJ & Associates, LLCfigtal 2013 and 2012. Such procedures gover
ways in which the Audit Committee pre-approves auwdid various categories of nandit services that the auditor provides to
Company. Services which have not receivedgmeroval must receive specific approval of the A@bimmittee. The Audit Committee is to
informed of each such engagement in a timely mararet such procedures do not include delegatidgheofAudit Committees responsibilitie
to management.

Reports of the Audit Committee

On an annual basis the Audit Committee will reviewd discuss our most recent audited financiagéstants with management,
will discuss with our independent registered pulditcounting firm the matters required to be disedsby SAS 114, as modified
supplemented, and will receive the written disciesuand letters as required by Independence Stsmé@mard Standard No. 1, as modifie
supplemented, and will discuss with our independewgfistered public accounting firm its independenBased on these reviews |
discussions, the Audit Committee will then makerésommendation to the Board of Directors relatethe inclusion of the audited financ
statements in our Annual Report on Form 10-K faheféscal year for filing with the Securities angdhange Commission.
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ITEM 15.

PART IV

EXHIBITS, FINANCIAL STATEMENT SCHEDULES

Exhibits, Financial Statements and Schedules

The Condensed Consolidated Financial Statestérihe Company and its subsidiaries are filedaasof this Report:

e Report of Independent Registered Public Accourtfimgm
e Condensed Consolidated Balance Sheets as of Ju2@B®and June 30, 20
e Condensed Consolidated Statements of Operationtedorears ended June 30, 2013 and :
e Condensed Consolidated Statements of Stockh¢ (Deficit) Equity for the years ended June 30, 2043 2012
e Condensed Consolidated Statements of Cash Flowkdagrears ended June 30, 2013 and :
e Notes to Condensed Consolidated Financial Statexr
Exhibit
Number Description
2.1 Agreement and Plan of Merger and ReorganizatiotedAugust 28, 200(1)
2.2 Form of Stock Purchase Agreem(d)
2.3  Form of Stock Voting Agreemel®)
2.4 Form of Promissory Not(®
3.1  Articles Of Incorporatior®
3.2 Certificate Of Amendmer®
3.3 Certificate of Amendmer®)
3.4  Bylaws®
4.1 Certificate of Designation of the Series A ConvaeiPreferred Stoc®
4.2 Certificate of Designation of the Series B ConvdetiPreferred Stoc(”
10.1 Placement Agent Agreeme(®)
10.2  Warrant to Purchase Common Stock, Dated June D4§,©)
10.3  Securities Purchase Agreem(®
10.4  Warrant to Purchase Common Stock, Dated June 3@ )
10.5 Stock Purchase Agreeme®)
10.6  Warrant to Purchase Common Stock, dated J-22, 2007®)
10.7 Warrant to Purchase Common Stock, dated June 22,©)
10.8  Warrant to Purchase Common Stock issued to Tagliothers, Inc(10)
10.9 Form of Securities Purchase Agreement, dated Jpadi2ai200¢(10)
10.10 Securities Purchase Agreement, dated January 09, B9 and between the Company and Robert W. A10)
10.11 Securities Purchase Agreement, dated January 09, B9 and between the Company and Taglich Brothecs(10)
10.12 Subordinated Promissory Note, dated April 1, 2088)ed to Riverview Financial Corporati(0)
10.13 Amendment to Loan Agreement and Note, by and beiwe8. Bank National Association and the Compamyed September 1
200911
10.14 Term Note, dated September 30, 2(11)
10.15 Amendment to Loan Agreement and Note, by and betvWk8. Bank National Association and the Compamyed September &
2009112
10.16 Term Loan Agreement, by and between U.S. Bank Natidssociation and the Company, dated May 5, 413)
10.17 Amendment to Loan Agreement and Note, by and betwks. Bank National Association and the Compaayed May 5, 201(13)
10.18 Promissory Note, dated August 25, 2009, issuecatdaie Bankl3)
10.19 ReposiTrack Omnibus Subscription Agreeme
10.20 ReposiTrack Promissory Note
10.21 Fields Employment Agreement
10.22 Services Agreement
14.1  Code of Ethics and Business Cond(4)
21 List of Subsidiarie{5
23 Consent of HJ & Associates, LLC, dated SeptembePQ@383 *
31.1 Certification of Principal Executive Officer pursuao Section 302 of Sarbanes Oxley Act of 2
31.2 Certification of Principal Financial Officer pursutato Section 302 of Sarbanes Oxley Act of 2
32.1 Certification of Principal Executive Officer andiftipal Financial Officer pursuant to 18 U.S.C. &t 1350

(1)
(2)
(3)
(4)
(5)

(7)
(8)

(10)

Incorporated by reference from our For-K dated September 3, 20(
Incorporated by reference from our For-K dated September 15, 20(
Incorporated by reference from our Form DEF 14@ddune 5, 200:.

Incorporated by reference from our Forn-QSB for the year ended Sept 30, 2C
Incorporated by reference from our Forn-KSB dated September 29, 20!

Incorporated by reference from our For-K dated June 27, 200
Incorporated by reference from our For-K dated July 21, 2010
Incorporated by reference from our For-K dated June 14, 200
Incorporated by reference from our Form-2/A dated October 20, 200
Incorporated by reference from our For-K dated September 30, 20(



(11)
(12)
(13)
(14)
(15)

Incorporated by reference from our For-K dated October 1, 200
Incorporated by reference from our For-K dated May 6, 201(
Incorporated by reference from our For-K dated August 25, 200
Incorporated by reference from our Form 10-KSB d&eptember 30, 2008.
Incorporated by reference from out Forn-K dated September 13, 20:
Filed herewitt
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SIGNATURES

In accordance with Section 13 or 15(d) of the Exae Act, the registrant caused this report toigeed on its behalf by tl
undersigned, thereunto duly authorized.

PARK CITY GROUP, INC.
(Registrant)

Date: September 23, 2013 By: /s/ Randall K. Field

Principal Executive Officer,
Chairman of the Board and Direc!

In accordance with the Exchange Act, this repostiieen signed below by the following persons oralbeti the registrant and in the capaci
and on the dates indicated.

Signature Title Date

/s/ Randall K. Field: Chairman of the Board and Director, SeptembeRd33
Randall K. Fields Chief Executive Officer

(Principal Executive Officer)
/s/ Edward L. Clissoli Chief Financial Officer, General Counsel Septen#®r2013
Edward L. Clissold (Principal Financial Officer &

Principal Accounting Officer)
/s/ Robert W. Aller Director, and Compensation September 23, 2013
Robert W. Allen Committee Chairman
/sl James R. Gilli Director September 23, 2013
James R. Gillis
/s/ Robert P. Hermani Director September 23, 2013

Robert P. Hermanns

/s/ William S. Kies, Jr Director September 23, 2013
William S. Kies, Jr.

/s/ Richard Julian Director September 23, 2013
Richard Juliano

/s/ Austin F. Noll, Jr Director September 23, 2013
Austin F. Noll, Jr.

/s/ Ronald C. Hodg Director September 23, 2013
Ronald C. Hodg:
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Report of Independent Registered Public Accountingrirm

Board of Directors and Shareholders of
Park City Group, Inc. and Subsidiaries
Park City, Utah

We have audited the accompanying consolidated balsheets of Park City Group, Inc. and subsidiagesf June 30, 2013 and 2012, anc
related consolidated statements of operationskistdders' equity, and cash flows for the years thaded. These consolidated finan
statements are the responsibility of the Compamgileagement. Our responsibility is to express aniopion these financial statements bi
on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversightuBiogUnited States). Those stand.
require that we plan and perform the audit to obtaasonable assurance about whether the finastiééments are free of mate
misstatement. The Company is not required to hasewere we engaged to perform, an audit of itsrivdl control over financial reportir
Our audits included consideration of internal cohtiver financial reporting as a basis for desigradit procedures that are appropriate il
circumstances, but not for the purpose of exprgsamopinion on the effectiveness of the Compsaiyternal control over financial reportil
Accordingly, we express no such opinion. An autfibancludes examining, on a test basis, evidenpparting the amounts and disclosure
the financial statements, assessing the accouptingiples used and significant estimates made bypagement, as well as evaluating
overall financial statement presentation. We belithat our audits provide a reasonable basis foopimion.

In our opinion, the consolidated financial statetegeferred to above present fairly, in all matemégpects, the financial position of Park (

Group, Inc. and subsidiaries as of June 30, 2083281 2, and the results of their operations anit tiash flows for the years then endec
conformity with U.S. generally accepted accountnigciples.

/sl HJ & Associates, LLC

HJ & Associates, LLC
Salt Lake City, Utah
September 23, 2013




PARK CITY GROUP, INC. AND SUBSIDIARIES

Assets

Current Assets
Cash and cash equivale

Receivables, net of allowance of $190,000 and §®¥Dat June 30, 2013 and 2012, respecti

Prepaid expense and other current assets
Total current assets
Property and equipment, r

Other asset:

Deposits and other ass

Note receivabli

Customer relationshig
Goodwill

Capitalized software costs, net

Total other assets

Total assets

Liabilities and Stockholders' Equity (Deficit)

Current liabilities:
Accounts payabl
Accrued liabilities
Deferred revenu
Capital lease obligatior
Line of credit

Note payable

Total current liabilities
Long-term liabilities:

Notes payable, less current port
Other long-term liabilities

Total liabilities

Commitments and contingenci

Stockholders' equity

Series A Convertible Preferred stock, $0.01 péwe;e30,000,000 shares authorized; 0 and 685,

Condensed Consolidated Balance Sheets

shares issued and outstanding at June 30, 20130412 respectivel

Series B Convertible Preferred stock, $0.01 pane;g30,000,000 shares authorized; 411,927 sh
issued and outstanding at June 30, 2013 and
Common stock, $0.01 par value, 50,000,000 shartt®azed; 16,128,530 and 12,087,431 issu

and outstanding at June 30, 2013 and June 30, B&dpkctively

Additional paic«in capital
Accumulated deficit

Total stockholders' equity

Total liabilities and stockholders' equity

June 30, 201 June 30, 201
$ 3,616,58 $ 1,106,171
2,383,36! 2,290,85!
403,90¢ 171,52t
6,403,86! 3,568,56
671,95¢ 559,14(
14,86¢ 20,697
1,622,86: =
2,340,33! 2,762,65
4,805,93: 4,805,933
73,08: 219,24
8,857,07! 7,808,52!

$ 15,932,89

$ 11,936,23

$ 653,65 $ 550,84t
1,096,98. 1,242,322
1,777,32 2,081,45!

- 41,20:

1,200,001 1,200,00
551,42: 798,70:
5,279,38 5,914,53
310,64 711,57:
101,50( -
5,691,52 6,626,10'

= 6,851

4,11¢ 4,11¢
161,28! 120,87:
43,314,98 37,763,19
(33,239,01¢ (32,584,92¢
10,241,37 5,310,12

$ 15,932,89

$ 11,936,23

See accompanying notes to condensed consolidaimacfal statements.
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Revenue
Subscriptions
Other revenues

Total revenue

Operating expense

Cost of revenue and product supg
Sales and marketir

General and administrati
Depreciation and amortization

Total operating expense

Income (loss) from operatiol
Other (expense) incom

Other gain:
Interest expense, net

Total other (expense) incon

Income (loss) before income taxes

(Provision) benefit for income taxes

Net income (loss

Dividends on preferred stock

Net loss applicable to common shareholc

PARK CITY GROUP, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Operations

Weighted average shares, basic and diluted

Basic and diluted loss per share

For the YearEndedJune 30

2013 2012
8,025,002 $ 6,994,48.
3,293,54" 3,104,06:

11,318,57. 10,098,54
4,490,43; 4,581,76!
3,054,36. 2,640,29:
2,474,16' 2,949,10:

901,40° 900,09
10,920,37 11,071,25
398,19 (972,712

- 319,27
(140,712 (205,227
(140,712 114,04!
257,48 (858,667
257,48 (858,667
(911,580 (834,687
(654,093 $ (1,693,354
13,246,00 11,780,00
(005 $ (0.14

See accompanying notes to condensed consolidaimacfal statements.
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PARK CITY GROUP, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Stockholdersguity (Deficit)

For the Years Ended June 30, 2013 and 2012

Series A Series B
Convertible Convertible Additional
Preferred Stoc Preferred Stoc Common Stocl Paid-In Accumulatec
Shares Amount Shares Amount Shares  Amount Capital Deficit Total

Balance,
June 30, 201 667,95' $ 6,68( 411,92 $ 4,11¢ 11,612,46 $116,12! $36,088,58 $ (30,891,57) $ 5,323,93
Conversion of
Preferred stoc (16,007 (160) - - 53,33t 53¢ (373) - -
Stock issued for
Compensatiol - - - - 271,88: 2,71¢ 843,98( - 846,76!
Dividends 33,717 337 - - - - 336,04 - 336,38
Preferred
Dividends-
Declared - - - - - - - (834,68 (834,68")
Exercise of
Options/ Warrani - - - - 149,75! 1,49¢ 494,89 - 496,39!
Net loss - - - - - - - (858,66 (858,66
Balance,
June 30, 201 685,67 6,857 411,92 4,11¢ 12,087,433 120,87: 37,763,19 (32,584,92) 5,310,12
Conversion of
Preferred stoc (733,605 (7,336 - - 2,44537. 24,45¢ (17,118 - -
Redemption of
Preferred stoc (2,172 (22) - - - - (21,698 - (21,720
Stock issued for

Compensatiol - - - 276,98t 2,77 783,57: - 786,34

Cash - - - 1,288,091 12,881 4,306,78! - 4,319,66.

Dividends 50,10¢ 501 - - - 500,55¢ - 501,06(
Preferred
Dividends-
Declared - - - - - - - (911,580 (911,580
Exercise of
Options/
Warrants - - - - 30,64+ 30¢€ (306 - -
Net income - - - - - - - 257,48 257,48
Balance,
June 30, 2013 -3 - 411,92 $ 4,11¢ 16,128,53 $161,28! $43,314,98 $(33,239,01¢ $10,241,37

See accompanying notes to condensed consolidaimacfal statements.
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PARK CITY GROUP, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Cash Flows

Cash Flows from Operating Activities:
Net income (loss

Adjustments to reconcile net income (loss)to nehdaised in) provided by operating activiti

Depreciation and amortizatic
Bad debt expens

Stock compensation exper
Other gain:

Decrease (increase) i
Trade receivable

Prepaids and other ass
Increase (decrease)
Accounts payabl

Accrued liabilities

Deferred revenue

Net cash (used in) provided by operating activi

Cash Flows From Investing Activities:
Purchase of property and equipment

Net cash used in investing activiti

Cash Flows From Financing Activities:
Proceeds from issuance of stc

Proceeds from issuance of note pay:
Proceeds from employee stock pli

Proceeds from exercise of options and warr
Series A redemptio

Dividends paic

Payments on notes payable and capital leases

Net cash provided by (used in) financing activi

Net increase (decrease) in cash and cash equis

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Supplemental Disclosure of Cash Flow Informai
Cash paid for income taxes

Cash paid for interest

Supplemental Disclosure of N-Cash Investing and Financing Activiti

Common Stock to pay accrued liabilities
Dividends accrued on preferred stock
Dividends paid with preferred stock

Conversion of accounts receivable into notes rextses

For the Years Ended June :

2013 2012
$ 257,48 $ (858,667
901,40° 900,09:
144,61 260,40:
843,64! 911,09
- (319,272
(1,859,987 (491,488
(226,552 97,62:
102,80 (184,073
(8,357 132,67
(304,133 418,22
(149,064 866,61
(445,744 (238,760
(445,744 (238,760
4,162,92! -
176,79 310,23
156,74 141,82
- 496,39:
(21,720 -
(503,311 (494,312
(866,210 (2,594,048
3,105,21 (2,139,909
2,510,40! (1,512,053
1,106,17 2,618,22
$ 3,616,58' $ 1,106,17:
$ - $ -
$ 142,49; $ 281,26
$ 786,34: $ 704,93
$ 911,58( $ 834,68
$ 501,06( $ 336,38
$ 1,622,86. $ -

See accompanying notes to condensed consolidaimacfal statements.




PARK CITY GROUP, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement
June 30, 2013 and June 30, 2012

NOTE 1. DESCRIPTION OF BUSINESS AND MERGER OF PRESCIENT APPLIED INTELLIGENCE, INC.
Summary of Business

Park City Group, Inc. (the Company”) is incorporated in the state of Nevada. The @any's 98.76% and 100% own
subsidiaries, Park City Group, Inc. and Prescieppli®d Intelligence, Inc. (‘Prescient”), respectively, are incorporated in the stat
Delaware. All intercompany transactions and batarttave been eliminated in consolidation.

The Company designs, develops, markets and s@ppooprietary software products. These productsdesegned for busines:
having multiple locations to assist in the managenoé business operations on a daily basis and aamuate results of operations in a tirr
manner. In addition, the Company has built a cdimgupractice for business improvement that centershe Companyg’ proprietary softwa
products. The principal markets for the Companytglpcts are multstore retail and convenience store chains, brafmed manufacturer
suppliers and distributors, and manufacturing carigs which have operations in North America, Eerofpsia and the Pacific Rim.

Recent Developments
CVS Pharmacy, Inc.

On July 31, 2012, the Company announced a&®ar service agreement to provide selected lsaaed trading services to C
Pharmacy, Inc. (CVS”) through May 2015. The agreement reflects the Cogipdncus on increasing the number of retailers tise it:
software on a subscription basis, and marks thep@aomis progress towards contracting with majoilestaoutside of the grocery industry.

In addition to the agreement with CVS, the @any initiated test progrante provide services to two large national retaileith
upwards of 12,000 stores combined nationwidie Company expects the subscription revenuenpatgenerated from these relationshig
be significantly larger than any of the Companyistiang client hubs within the grocery industry.

Stock Repurchase Program

On September 4, 2012, the Company announced tthd&aoard of Directors had approved a share repsechmogram (the
Repurchasi Program") of up to $2.0 million of the Company's commoac#t over the next two years, or such other datéctwéver is earlie
when the Repurchase Program is revoked or variethéyBoard of Directors. The Repurchase Prograss dwt obligate the Company
acquire any particular number of shares of comntocks The Repurchase Program may be suspendedfiedaat discontinued at any time
the Company's discretion without prior notice.

Series A Redemption

On March 15, 2013, the Company called forrddemption of all outstanding shares of its Sefi@Sonvertible Preferred Stock (*
Series A Preferred), pursuant to the Certificate of Designation loé tRelative Rights, Powers and Preference of thiesSA Preferred (the “
Certificate of Designatiori), which allowed the Company to, upon 30 days writtetice, redeem all issued and outstanding shar8giés /
Preferred for $10.00 per share (th&éries A Preferred Redemptityn Holders of Series A Preferred could also electdovert, rather the
redeem, their shares of Series A Preferred int8 8h&res of common stock, at $3.00 per share. Dngp@&ny completed the Series A Prefe
Redemption on April 15, 2013. All but one holderS#ries A Preferred elected to convert their shafeeries A Preferred into shares of
Company’s common stock.
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Series A Private Offering

In March 2013, the Company issued an aggregas ¢6t756,858 shares of its common stock for $3860 share, and five ye
warrants (the Tnvestor Warrant(s)) to purchase an aggregate total of 249,763 sharesnmfon stock for $3.50 per share to certain ademd
investors (the ‘Investors”) in a series of private transactions (thBrivate Offering”) in order to finance the Series A Preferred Redemnj
The Company also issued warrants to certain g#siaf the placement agent for three of the Investan substantially similar terms to th
offered to the Investors Placement Agent Warrant(8), to purchase 18,857 shares of common stock as Ipastigideration for facilitating
portion of the Private Offering.

The Company also entered into a Registration Rigigreement with certain investors, wherein the Gany agreed to register
shares of common stock, Investor Warrants and Rlant Agent Warrants with the Securities and ExcbaBgmmission (the SEC"). In
accordance with this Registration Rights Agreemém, Company filed a registration statement on F&® with the SEC on April 1.
2013. The registration statement was declaredt@fteby the SEC on May 15, 2013.

Director Investmen

Concurrently with the Private Offering, the Compawold an aggregate total of 470,281 shares abitsmon stock to the directors
the Company for $3.60 per share, and five yearamdsrto purchase an aggregate total of 155,19@sloicommon stock for $3.60 per shau
a series of above-market private transactions“(fDieector Investment).

On August 28, 2013, the Company sold an additi@3&,558 shares of common stock, and five year wtsred purchase 76,7
shares of common stock to two of the Company’sctlins at above-market prices on substantially #meesterms as the Director Investment.

ResposiTrak Agreeme

Effective June 30, 2013, the Company, RepagiTmc. (“ ReposiTrak’), and Levitt Partners, LLC (Levitt ") entered into &
Omnibus Subscription, Management and Option Agregnfthe “ Omnibus Agreement), which agreement amends and restate:
Subscription Agreement and Management and Operatimgement, each dated April 1, 2012 (together,“tlEiginal Agreements). Undel
the terms of the Omnibus Agreement, the Compangeato continue providing certain management arginbes services to ReposiTi
including powering ReposiTrak’s subscription-bas@dlytical service of food and drug supply chairithwihe Companys technologies for
three year term. In addition to certain subscriptand management fees, the Company also receivethegyear option to purcha
approximately 75% of the ReposiTrak’s issued angtanding securities, on a fully diluted basis, fioices ranging from $0.15 187 pe
share. As a result of the Omnibus Agreement, thgial Agreements terminated. For the year endexk B0, 2013, total revenue attribut:
to ReposiTrak under the Original Agreements was@pmately $1.88 million, of which $1.6 million wamid in the form of a promissory n
isused by ReposiTrak to the Company.

NOTE 2. SIGNIFICANT ACCOUNTING POLICIES
Principles of Consolidation

The financial statements presented herein refleetconsolidated financial position of Park CityoGp, Inc. and subsidiaris
including Prescient. All inter-company transacti@nd balances have been eliminated in consolidatio

Use of Estimates

The preparation of consolidated financial statemeén conformity with U.S. generally accepted aating principles require
management to make estimates and assumptions thtriafly affect the amounts reported in the coisddnconsolidated financ
statements. Actual results could differ from thesémates. The methods, estimates and judgmeat€ompany uses in applying its
critical accounting policies have a significant mep on the results it reports in its financial staénts. The SEC has defined the most ct
accounting policies as those that are most impbttathe portrayal of the Compasyfinancial condition and results, and require @oepan’
to make its most difficult and subjective judgmentdten as a result of the need to make estimafemaiters that are inheren
uncertain. Based on this definition, the Compamytst critical accounting policies include: incotages, goodwill and other loriyed asse
valuations, revenue recognition, stock-based cosgt@n, and capitalization of software developnuarsts.
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Cash and Cash Equivalents
The Company considers all short-term instruarith an original maturity of three months ordés be cash equivalents.
Concentration of Credit Risk and Significant Custoners

The Company maintains cash in bank deposit acepwitich, at times, may exceed federally insuredtdi. The Company has |
experienced any losses in such accounts and bglieigenot exposed to any significant credit mgkcash and cash equivalents.

Financial instruments, which potentially subjdat Company to concentration of credit risk, congigharily of trade receivables.
the normal course of business, the Company providedit terms to its customers. Accordingly, then(®any performs ongoing cre
evaluations of its customers and maintains allowarfor possible losses which when realized have bethin the range of manageme
expectations. The Company does not require codlaf@m its customers.

The Company's accounts receivable are deffieed sales of products and services primarily tstemers operating mulkdcatior
retail and grocery stores. Amounts that have leesiced are recorded in accounts receivable ardeferred revenue or revenue, depen
on whether the revenue recognition criteria havenbaet.

During the years ended June 30, 2013 and 2b&Z;ompany had one customer that accounted férdflsubscription revenue.
Allowance for Doubtful Accounts Receivable

The Company offers credit terms on the salthefCompany’s products to a significant majorifyttte Companys customers ai
requires no collateral from these customers. The@my performs ongoing credit evaluations of cugi@financial condition and maintai
an allowance for doubtful accounts receivable bageh the Company’historical experience and a specific review afoants receivable
the end of each period. As of June 30, 2013 an@,2b% allowance for doubtful accounts was $19028D$220,000, respectively.
Depreciation and Amortization

Depreciation and amortization of property and pmént is computed using the straight line methakdan the following estimat
useful lives:

Years
Furniture and fixture 5-7
Computer Equipmer 3
Equipment under capital leas 3
Leasehold improvemen See belo

Leasehold improvements are amortized ovesliogter of the remaining lease term or the estidhaseful life of the improvements.

Amortization of intangible assets are computsithg the straight line method based on the faligvestimated useful lives:

Years
Customer relationshiy 1C
Acquired developed softwa 5
Developed softwar 3
Goodwill See belo

Goodwill and intangible assets deemed to havefimtie lives are subject to annual impairment te€ther intangible assets
amortized over their useful lives.
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Warranties

The Company offers a limited warranty againstwsafe defects. Customers who are not completelgfieat with their softwar
purchase may attempt to be reimbursed for theichages outside the warranty period. For the yeading June 30, 2013 and 2012,
Company did not incur any expense associated wattamty claims.

Revenue Recognition

We recognize revenue when all of the following ditions are satisfied: (i) there is persuasive enak of an arrangement, (ii)
service has been provided to the customer, (i@)dbllection of our fees is probable and (iv) tineoant of fees to be paid by the custom
fixed or determinable.

We recognize subscription and hosting revenuélataver the length of the agreement beginning lm commencement dates
each agreement or when revenue recognition conditaoe satisfied based on their relative fair v@llor a fee, subscriptions provide
customer with access to the software and data tneinternet, or on demand, and provide technioppsrt services, premium analyti
services and software upgrades when and if availdihder subscriptions, customers do not haveitjint to take possession of the softw
and such arrangements are considered service centhaeccordingly, we recognize professional serwias incurred based on their relative
values. In situations where we have contractuadiyymitted to an individual customer specific tedogyg, we defer all of the revenue for t
customer until the technology is delivered and pta@ Once delivery occurs, we then recognize &wenrue ratably over the remain
contract term. When subscription service or hossaryice is paid in advance, deferred revenuedsgm®ized and revenue is recorded rat
over the term as services are consumed.

Set up fees paid by customers in connection withssription services are deferred and recognizéablsa over the life of th
applicable agreement.

Premium support and maintenance service revenugerived from services beyond the basic servicawiged in standai
arrangements. We recognize premium service andtemance revenue ratably over the contract tergmbiag on the commencement d:
of each contract or when revenue recognition cantiitare satisfied. Instances where these serdigepaid in advance, deferred revent
recognized and revenue is recorded ratably ovetetine as services are consumed.

Professional services revenue consists primafiljees associated with application and data integradata cleansing, busin
process reengineering, change management and education aiméhty services. Fees charged for professionaicees are recognized wh
delivered. We believe the fees for professionalises qualify for separate accounting becausehé)services have value to the customer
standalone basis, (ii) objective and reliable evidentdad value exists for these services and (iiiffpemance of the services is conside
probable and does not involve unique customer aaonep criteria.

The Company's revenue, to a lesser extent, idamder license arrangements. Licenses genenallyde multiple elements that
delivered up front or over time. Vendor specifigembive evidence of fair value of the hosting amp®ort elements is based on the f
charged at renewal when sold separately, and ¢ekade element is recognized into revenue uponeatglivThe hosting and support elem
are recognized ratably over the contractual term.

Software Development Costs

The Company accounts for research costs of compaftvare to be sold, leased or otherwise markasegixpense until technologi
feasibility has been established for the productcé&echnological feasibility is established, aftware costs are capitalized until the produ
available for general release to customers. Judgmerequired in determining when technologicalsfbdity of a product is established. \
have determined that technological feasibility dor software products is reached shortly after aimg prototype is complete and meet:
exceeds design specifications including functiofestures, and technical performance requiremedtsts incurred after technologi
feasibility is established have been and will coundi to be capitalized until such time as when treglyct or enhancement is available
general release to customers.

During 2013 and 2012 capitalized development co6t$146,166 and $146,166, respectively, were dmaattinto expense. T
Company amortizes its developed and purchased a@ften a straight-line basis over three and fivasjeespectively.

F-9




Research and Development Costs

Research and development costs include personstd, @ngineering, consulting, and contract lalnokr @e expensed as incurred
software that has not achieved technological fdigib

Income Taxes

The Company recognizes deferred tax liabilitied assets for the expected future tax consequeri¢emporary differences betwe
tax bases and financial reporting bases of otrs=tasnd liabilities.

Earnings Per Share

Basic net income or loss per common shaiagic EPS') excludes dilution and is computed by dividing mezome or loss by ti
weighted average number of common shares outstgmtliring the period. Diluted net income or loss pemmon share (Diluted EPS")
reflects the potential dilution that could occusibck options or other contracts to issue shafesmmon stock were exercised or conve
into common stock. The computation of Diluted ERfes not assume exercise or conversion of secuthi would have an ardilutive
effect on net income (loss) per common share.

For the year ended June 30, 2013 and 2012 optodswarrants to purchase 436,110 and 62,880 sluiresmmon stocl
respectively, were not included in the computatidérdiluted EPS due to the amdilutive effect. Options and warrants to purchakares ¢
common stock were outstanding at prices ranging f4.50 to $3.60 per share at June 30, 2013.

For the year ended June 30, 2013 and 2012, 1,02%8d 3,315,388 shares of common stock issualde apnversion of tt
Company’s Series A Convertible Preferred StoclSé€ties A Preferred) and Series B Convertible Preferred StockSg€ries B Preferred),
respectively, were not included in the diluted ER&ulation as the effect would have been antitidiu

Year ended Year ended
June 30, 201 June 30, 201

Dilutive effect of options and warrar - -
Weighted average shares outstanding assumingadil 13,246,00 11,780,00

Stock-Based Compensation

The Company recognizes the cost of employaéces received in exchange for awards of equisfriiments based on the gralate
fair value of those awards. The Company recordspemsation expense on a straitjf- basis. The fair value of options grantedestmate
at the date of grant using a Black-Scholes optiicing model with assumptions for the rifilee interest rate, expected life, volatility, dignc
yield and forfeiture rate

The following table summarizes information abfixed stock options and warrants outstandinguae 30, 2013:

Options and Warrants Outstanding Options and Warrants Exercisable
at June 30, 201 at June 30, 201
Weighted average
remaining

Range of exercise Number contractual life Weighted average Weighted average

prices Outstanding (years) exercise prict Number exercisabl exercise prict
$ 1.50- $2.5( 12,30( 007 $ 1.61 12,30C $ 1.61
$ 3.50 -$3.6( 423,81( 4.71 3.5¢ 423,81 3.54
436,11( 457 ¢ 3.4¢ 436,11( ¢ 3.4¢
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Fair Value of Financial Instruments

The Company's financial instruments consist ohcaash equivalents, receivables, payables, accamal notes payable. The carn
amount of cash, cash equivalents, receivables,bpegy@and accruals approximates fair value duedcsttortterm nature of these items. ~
notes payable also approximate fair value baseslvaluations of market interest rates.

Certain prior-year amounts have been redladsio conform with the current year's presentatio
NOTE 3. LIQUIDITY AND MANAGEMENT 'S PLAN

Historically, the Company has financed its opersithrough operating revenue, loans from directificers, stockholders, loa
from the Chief Executive Officer and majority shHaokler and private placements of equity securities.

At June 30, 2013, the Company had positive worliagital of $1,124,476 when compared with negatin@king capital ©
$2,345,977 at June 30, 2012. This $3,470,453 aserén working capital is principally due to theeampt of proceeds from the Private Offel
and Director Investment in March 2013, and decreasedeferred revenue and current notes payablemglihe period ended June
2013. While no assurances can be given, managemesntly believes that the Company will contiriaéncrease its working capital positi
and thereby reduce its indebtedness in subseqeentp utilizing existing cash resources and ptegcash flow from operations. In additi
management may also refinance or restructure nesfdhe Company indebtedness to extend the maturities of suakbirediness to address
short- and londerm working capital requirements. Managementelvels that these initiatives will enable us to asislreur debt servi
requirements during the next twelve months, as waslifund our currently anticipated operations aagital spending requirements. -
financial statements do not reflect any adjustmehisuld cash flow from operations be insufficiemtnieet our spending and debt ser
requirements, and we are otherwise unable to mmar restructure our indebtedness.

On September 4, 2012, the Company announced ttha&aoard of Directors had approved a share repsechmogram (the
Repurchase Prograr") of up to $2.0 million of the Company's commoackt over the next two years, or such other datéchwéver is earlie
when the Repurchase Program is revoked or variethéyBoard of Directors. The Repurchase Prograss dwt obligate the Company
acquire any particular number of shares of comntooks and is contingent on the redemption by then@any of its Series A Convertil
Preferred Stock. The Repurchase Program may lpesded, modified or discontinued at any time atGoenpany's discretion without pr
notice.

NOTE 4. RECEIVABLES

Accounts receivable consist of the followinglane 30:

2013 2012
Accounts receivabl $ 2573360 $ 2,510,85
Allowance for doubtful accounts (190,000 (220,000

$ 2383360 $ 2,290,85

Accounts receivable consist of trade accountsivabke and unbilled amounts recognized as revenuagl the year for whic
invoices were sent subsequent to yeat: Amounts that have been invoiced are recomledtcounts receivable and in deferred reveni
revenue, depending on whether the revenue recogratiteria have been met.

NOTE 5. PROPERTY AND EQUIPMENT

Property and equipment are stated at costansist of the following at June 30:

2013 2012
Computer equipmet $ 2,44412° $ 2,236,62
Furniture and fixture 321,28: 314,82:
Leasehold improvements 231,78 141,04:

2,997,19 2,692,49
Less accumulated depreciation and amortization (2,325,233 (2,133,351

$ 671,95¢ $ 559,14
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Depreciation expense for the years ended 30n2013 and 2012 was $332,925 and $331,612, risglgc
NOTE 6. CAPITALIZED SOFTWARE COSTS

Capitalized software costs consist of theofeihg at June 30:

2013 2012
Capitalized software cos $ 244312i $ 2,443,122
Less accumulated amortization (2,370,046 (2,223,88C
$ 73,08 $ 219,241
Amortization expense for the years ended 3013 and 2012 was $146,166 and $146,166, raagplgc
Estimated aggregate amortization expensefsllasvs:
Year ending June 30:
2014 73,08!
NOTE 7. CUSTOMER RELATIONSHIPS
Customer relationships consist of the follagvat June 30:
2013 2012
Customer relationshif $ 4,22316. $ 4,223,16
Less accumulated amortization (1,882,826 (1,460,51C
$ 2,340,33! $ 2,762,65
Amortization expense for the years ended 3013 and 2012 was $422,316 and $422,316, reagplgc
Estimated aggregate amortization expensefsllasvs:
Year ending June 30:
2014 422,311
2015 422,311
2016 422,311
2017 422,311
2018 422,311
Thereaftel 228,75!
NOTE 8. ACCRUED LIABILITIES
Accrued liabilities consist of the following dune 30, 2013 and 2012:
2013 2012
Accrued stoc-based compensati $ 497,01. $ 506,67
Accrued compensatic 295,37 347,55:
Accrued other liabilitie: 176,89. 165,50:
Accrued dividend: 123,57¢ 216,69:
Accrued interest 4,12: 5,901

$ 1,096,998 $ 1,242,32
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NOTE 9. NOTES PAYABLE AND CAPITAL LEASE OBLIGATIONS
The Company had the following notes payabbaapital lease obligations at June 30, 2013 ai@:20

Notes Payable
2013 2012

Note payable to a bank, due in monthly installmeit$40,104 with an annual interest rate of 4.25Pkis
note is unsecured and matures September 1, 201 $ 119,56 $ 584,62!

Note payable to a bank, due in monthly installmeft$10,355 bearing interest at 3.95% due July2034. $ 131,64 $ 247,98t
Note payable to a bank, due in monthly installmerit$9,359 bearing interest at 4.9% due Septemby
2014 $ 137,38( $ 239,96!
Note payable to a bank, due in monthly installmerfit$10,286 bearing interest at 4.39% due Septer2®
2014, this note is a conversion of a maltivance note payable initially put in place on Sejiter 21, 201
secured by related capital equipment purch $ 150,65! $ 264,49¢
Note payable to a bank, due in monthly installmeuftsp7,860 bearing interest at 3.73% due Feb
9, 2017, this note is a conversion of a mattirance note payable initially put in place on kaby 19, 201:
secured by related capital equipment purchs $ 322,81¢ $ 173,20:

Capital Lease Obligations:

Capital lease on computer equipment, due in montisiialiments of $5,228, imputed interest rate .604. - $ 41,20:
862,06: 1,551,47
Less current portion of capital lease obligationd aotes payable (551,421 (839,905

$ 310,64. $ 711,57:

(1) Refinanced effective August 1, 2010, with thaturity extended to September 1, 2013 and the mhopaiyment reduced to $40,104.
Maturities of notes payable and capital leagekine 30, 2013 are as follows:

Year ending June 30:

2014 $ 551,42:
2015 158,47!
2016 90,09:
2017 62,06¢

Capital Leases

Amortization expense related to capitalized leaséscluded in depreciation expense and was $B02{@r the year ended June
2012. This accumulated amortization relates to6%@7 of equipment purchased under capital leasseagents. The Company no longer
any equipment under capital lease at June 30, 2013.
NOTE 10. LINES OF CREDIT

The Company line of credit with a bank has an annual interat of 3.5% + LIBOR. The line of credit is schédl to mature ¢
December 31, 2013. The balance on the line ofitoneat $1,200,000 and $1,200,000 at June 30, 20d3Jane 30, 2012, respectively.
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NOTE 11. DEFERRED REVENUE

Deferred revenue consisted of the followinguate 30:

2013 2012
Subscriptior $ 725,85: 973,89
Maintenance and suppc¢ 946,75¢ 985,45!¢
Consulting and other 104,71! 122,10t

$ 1777320 $§ 208145

NOTE 12. INCOME TAXES

Deferred taxes are provided on a liability methdtereby deferred tax assets are recognized foratibtRitemporary differences a
operating loss and tax credit carry forwards anférded tax liabilities are recognized for taxablffedences. Temporary differences are
differences between the reported amounts of aasetdiabilities and their tax bases. Deferreddasets are reduced by a valuation allow
when, in the opinion of management, it is moreljikban not that some portion or all of the defdrtax assets will not be realized. Defe
tax assets and liabilities are adjusted for theat$f of changes in tax laws and rates on the da&eactment.

Net deferred tax liabilities consist of thdldwing components at June 30:

2013 2012

Deferred tax asset

NOL Carryover $ 44,760,27 $ 44,932,30
Depreciatior - -
Amortization - -
Allowance for Bad Debt 74,10( 85,80(
Accrued Expense 199,97 225,43(
Deferred Revenu 396,08t 360,02:
Deferred tax liabilities

Depreciatior (97,517 (39,43)
Amortization (348,84 (322,99)
Valuation allowance (44,984,07) (45,241,13)
Net deferred tax ass $ - $ -

The income tax provision differs from the amouotsncome tax determined by applying the US fedarabme tax rate to pret
income from continuing operations for the yearseehdune 30, 2013 and 2012 due to the following:

2013 2012

Book Income $ 100,42 $ (334,88
Stock for Service 149,65: 143,93
Life Insurance 27,09¢ 13,71
Meals & Entertainmer 10,277 11,78:
Change in deferred reven 36,06¢ (288,63Y)
Change in accrual and Allowan (37,159 180,991
Change in depreciatic (99,089 (130,649
NOL utilization (187,279 403,73
Change in Related Party Accru - -
Valuation allowance - -

$ - $ .

At June 30, 2013, the Company had net opeydtiss carryforwards of approximately $114,769,900 that mayofiset against pa
and future taxable income from the year 2010 thihoR§32. No tax benefit has been reported in thee B0, 2013 condensed consolid
financial statements since the potential tax bémebffset by a valuation allowance of the sam@amt.
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Due to the change in ownership provisions of tag Reform Act of 1986, net operating loss carryfams for Federal income 1
reporting purposes are subject to annual limitatioim January 2009 the Company acquired Preséipplied Intelligence, Inc., which h
significant net operating loss carry-forwards. Do€hange in ownership, Prescientiet operating loss carryforwards may be limitedoaus
in future years. The limitation will be determined a year-to-year basis.

The Company determines whether it is more likélgnt not that a tax position will be sustained upgamination based upon
technical merits of the position. If the more-lik¢ghannot threshold is met, the Company measures thpdaition to determine the amoun

recognize in the financial statements. The Comgaerjormed a review of its material tax positionsaccordance with these recognition
measurement standards.

The Company has concluded that there are no gignif uncertain tax positions requiring disclosuaad there are not matel
amounts of unrecognized tax benefits.

The Company includes interest and penalties arisom the underpayment of income taxes in the enrdd consolidated statem:
of operations in the provision for income taxes @& June 30, 2013, the Company had no accrueckgtter penalties related to uncertain
positions.

The Company files income tax returns in the U&lefal jurisdiction and various state jurisdictiohgith few exceptions, tt
Company is no longer subject to U.S. federal, stattlocal income tax examinations by tax auttesifor years before June 30, 2007.

NOTE 13. COMMITMENTS AND CONTINGENCIES
Operating Leases

In September, 2012, the Company entered into ficeoflease at 299 So. Main Street, Suite 2370, Salle City, Utah, 8411
providing for the lease of approximately 5,300 gguaet for a period of seven years, commencinglovember 1, 2012. The monthly rer
$12,367.

Minimum future rental payments under the naneelable operating leases are as follows:

Year ending June 3

2014 $ 150,99
2015 $ 155,54,
2016 $ 160,21!
2017 $ 165,02:
2018 $ 169,99.

From time to time the Company may enter into dt #®m diminutive operating lease agreements fguipment such as copie
temporary back up servers, etc. These leases a# agnaterial amount and thus will not in the rEg@te have a material adverse effect ol
business, financial condition, results of operatofiquidity.

NOTE 14. EMPLOYEEE BENEFIT PLAN
The Company offers an employee benefit plan uBderefit Plan Section 401(k) of the Internal Revef@agle. In February of 201
the Company changed its 401(k) provider and truste®a Fidelity Investments to ADP, Inc. Employeeborhave attained the age of 18

eligible to participate. The Company, at its dégion, may match employeetontributions at a percentage determined annbgliye board «
directors. The Company does not currently matefirdmutions. There were no expenses for the yeaded June 30, 2013 and 2012.
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NOTE 15. STOCK COMPENSATION PLAN
Officers and Directors Stock Compensation

Effective November 2008, the Board of Directorpraped the following compensation for directors wdre not employed by t
Company:

e Annual cash compensation of $10,000 payable atéteeof $2,500 per quarter. The Company has tite to pay this amount in t
form of shares of the Compée’s common stock

e Upon appointment, outside independent directecgive a grant of $150,000 payable in shares ofCmpanys restricted Commc
Stock calculated based on the market value oftthees of Common Stock on the date of grant. Theeshaest ratably over a fiwgeal
period.

e Reimbursement of all travel expenses related tiopaance of Director’ duties on behalf of the Compar
Officers, Key Employees, Consultants and Diréars Stock Compensation.

In January 2013, the Board of Directors appdbthe Second Amended and Restated the 2011 StacKtRe “Amended 2011 Pli
"), which Amended 2011 Plan was approved by sharellgerMarch 29, 2013. Under the terms of the Amdr2léll Plan, officers, ki
employees, consultants and directors of the Compa@\eligible to participate. The maximum aggregaimber of shares of common si
that may be granted under the 2011 Plan was inedefsem 250,000 shares to 500,000 shares. A Cdeenif independent members of
Companys Board of Directors administers the 2011 Plane &kercise price for each share of common stockhaisable under any incent
stock option granted under the 2011 Plan shalldidass than 100% of the fair market value of thmmon stock, as determined by the s
exchange on which the common stock trades on tteeatagrant. If the incentive stock option is geghto a shareholder who possesses
than 10% of the Company's voting power, then trea@se price shall be not less than 110% of thenfiairket value on the date of grant. E
option shall be exercisable in whole or in instahts as determined by the Committee at the timtbefQrant of such options. All incent
stock options expire after 10 years. If the ind@nstock option is held by a shareholder who pesse more than 10% of the Company's vi
power, then the incentive stock option expiresrdite years. If the option holder is terminatéukn the incentive stock options granted to
holder expire no later than three months afterdidite of termination. For option holders grantezbimtive stock options exercisable for the
time during any fiscal year and in excess of $100,@etermined by the fair market value of the shaf common stock as of the grant d
the excess shares of common stock shall not beatbtorbe purchased pursuant to incentive stockogti

A schedule of the options and warrants agtifat the years ended June 30, 2013 and 2012falews:

Number of Number of Price per
Options Warrants share
Outstanding at June 30, 20 14,88( 574,41t $ 1.5(-4.2%
Grantec - - -
Exercisec (800; (148,953 2.5(-4.2¢
Cancellec - - -
Expired (1,200 (375,463 2.5(-4.2¢
Outstanding at June 30, 20 12,88( 50,000 $ 1.5C-1.8C
Grantec - 423,81( 3.5(-3.6(
Exercisec - (30,644 1.8C
Cancellec (580; (29,356 1.8C-2.5(C
Expired - - -
Outstanding at June 30, 20 12,30( 423,81( $ 1.5C-3.6(C
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NOTE 16. RECENT ACCOUNTING PRONOUNCEMENTS

In January 2013, the FASB issued ASU 2013Bxlance Sheet (Topic 210)Glarifying the Scope of Disclosures about Offsg
Assets and LiabilitiesThe main purpose of this Update is to clarify tthet disclosures regarding offsetting assets amidlitias per ASU 2011-
11 apply to derivatives including embedded denxestj repurchase agreements and reverse repurgrasengnts and securities borrowing
lending transactions that are offset or subject tmaster netting agreement. Other types of traiesesctre not impacted. This Updat:
effective for fiscal years beginning on or aftendary 1, 2013 and for all interim periods withimtHiscal year. The Company doesekpec
this Update to impact the Company'’s financials sitt@loes not have instruments noted in the Upithateare offset.

In July 2012, the FASB issued ASU 2012-08tangibles—Goodwill and Other (Topic 350)—TestingdefiniteLived Intangibli
Assets for Impairmer, to allow entities to use a qualitative approagheist indefinite-lived intangible assets for impaént. ASU 20122
permits an entity to first perform a qualitativesessment to determine whether it is more likelythet that the fair value of an indefiniiged
intangible asset is less than its carrying valdigt Is concluded that this is the case, it is reseey to perform the currently prescri
guantitative impairment test by comparing the fa@ue of the indefinitdived intangible asset with its carrying value. @thise, th
guantitative impairment test is not required. Thenfpany plans to adopt ASU 2002-for fiscal 2014 and does not believe that thepédr
will have a material effect on the consolidatefinial statements.

NOTE 17. SUBSEQUENT EVENTS
Fields Employment Agreement and Services Agree

On September 20, 2013, the Company and RaKdd#llelds, the Compang’ Chief Executive Officer, entered into an emplowt
agreement, effective July 1, 2013 (thErhployment Agreemetjt wherein Mr. Fields will serve as the Compaspales Department Manag
Under the terms of the Employment Agreement, Melds will receive an annual salary of $50,000, sabjo annual increases equal to 75
the Companys percentage annual revenue growth beginning irR@ie fiscal year. Mr. Fields may also be eligifde an annual incenti
bonus, awarded at the discretion of the CommaBygard of Directors. The Employment Agreement egon June 30, 2018 and replaces
Fields’s previous employment agreement with the gamy, which agreement expired on June 30, 2013.

On September 20, 2013, the Company and F\didsgement, Inc. (FMI ") entered into a services agreement, effeclvig 1, 201
(the “ Effective Date’) (the “ Services Agreemeil, wherein FMI agreed to provide certain executive aggment services to the Comp:
including designating Mr. Fields to serve as thenpany’s president and chief executive officer. Mields controls FMI, and serves as FMI’
president, chief executive officer, and is chair&fMI’s Board of Directors.

Under the terms of the Services Agreement, FMilaigl an annual base fee of $500,000, subject taadnncreases equal to 75%
the Companys percentage annual revenue growth beginning i2@id fiscal year. FMI may also be eligible for @mual incentive bont
awarded at the discretion of the Companigbard of Directors. FMI will also receive: (i) tp $1,200 per month for reimbursement of vel
expenses; (ii) an annual computer equipment alloeari up to $6,000; (iii) 600,000 shares of the @any’s common stock, subject to a pro
rata 10year vesting schedule; and (iv) a retirement agnoitother bonus award to be developed within soths of the Effective Date. T
Company also agreed to buy, maintain and pay teenjpms for a $5.0 million life insurance policy the name of Mr. Fields, with t
beneficiary to be designated by Mr. Fields at loig sliscretion. The Services Agreement expiresune B0, 2018 and replaces Flperviou
services agreement with the Company, which agreeengrired on June 30, 2013.

Additional Director Investmer

As described in Note 1, Recent Developmentsabove, on August 28, 2013, the Company sold antiaddl 232,558 shares
common stock, and five year warrants to purchaseddéshares of common stock to two of the Compadiyectors at aboverarket prices ¢
substantially the same terms as the Director Imvest.

Additionally, the Company issued the following sfs®of common stock between June 30, 2013 andatieeod this Annual Report
Form 10K: (i) 105,508 shares issued as compensation taine€ompany employees; (ii) 2,310 shares issuethégoCompany's Board
Directors in lieu of board fees; (iii) 46,273 shaissued upon exercise of stock options and waxréin) 30,242 shares issued pursuant t
Second Amended and Restated 2011 Employee Stodbdaar Plan; and (v) 15,000 shares issued in caonegtith certain charitab
contributions.



Exhibit 10.19

OMNIBUS
SUBSCRIPTION, MANAGEMENT
AND
OPTION AGREEMENT

This Omnibus Subscription, Managenaamt Option Agreement @greement) is effective as of the 30 day of June, 2013, |
and between Park City Group, Inc., a Nevada cotjworg" PCG "), and ReposiTrak, Inc., a Utah corporation, foriné&nown as Glob:
Supply Chain Systems, Inc. and F&D Partners, I' ReposiTral’) and Leavitt Partners, LLC, a Utah limited liabiltgmpany “ Leavitt”).

RECITALS

WHEREAS, PCG entered into a Subscription Agreendatied as of April 1, 2012, which was amended &y 19, 2012 pursuant
the terms and conditions set forth in the ExclusiRights Agreement and Amendment to Subscriptione@grent (as amended, th
Subscription Agreemetil. Under the terms of the Subscription Agreem&uposiTrak was provided with access to and theofigertait
software and services developed and owned by P&xh, ender the terms and conditions set forth theesid

WHEREAS, on April 1, 2012, PCG and ReposiTrak esdemto a Management and Operating AgreemenMghagemer
Agreement”), pursuant to which ReposiTrak retained PCG to pmwértain business, management and related seracBeposiTral
necessary to the conduct of ReposiTrak’s businegeoeiding services to ReposiTrak’s clientsGlients”);

WHEREAS, PCG and ReposiTrak desire to enter inie Agreement to amend and restate the Subscrigtigreement an
Management Agreement in their entirety, and to eeldain other terms and conditions, as more paatilyuset forth herein, resulting in 1
termination of the Subscription Agreement and Mamagnt Agreement upon execution hereof; and

WHEREAS, Leavitt beneficially owns a substantiatlaontrolling interest in all currently issued amatstanding shares of cap
stock issued by ReposiTrak $hares’); and

WHEREAS, as a further inducement for PCG to enttr this Agreement, ReposiTrak and Levitt eachrdetsi provide PCG wit
an option to acquire an additional equity inteiesReposiTrak, and Leavitt shall surrender to Réfrak certain of its Shares, each on
terms and conditions set forth herein.

AGREEMENT
NOW, THEREFORE, in consideration of theefpoing, which the parties agree constitutes atanbge part of this Agreeme
the mutual covenants, promises and agreementsnhesetained, and other good and valuable considerathe receipt and sufficiency
which is hereby acknowledged, the parties heretbeteby covenant, promise and agree as follows:

1. Use of Subscribed Softwa.

1.1 Definitions. As used herein,

“Business’ means subscriptiobased products or services that allow custometiédnfood, drug and/
dietary supplement markets (i) to analyze theipsughains; (ii) to “Track and Tracgjroducts; and/or (iii) to address safety and reiguy
supply chain issues.




" Change of Control' means any of the following transaction®: any consolidatiot
stock exchange, merger or other transactionwhich the stockholders of ReposiTrak indmaéely prior to such transaction own |
than fifty percent (50%) of the voting power of tBarviving entity immediately after such transauwti (i) any transaction or series
related transactions to which ReposiTrak is dypa which in excess of fifty percent (50%) of pesiTrak’s voting power is transferre
providedthat a Change of Control will not include (x) argnsolidation or merger effected exclusively to admthe domicile of ReposiTrak,
(y) any transaction or series of transactionsigipilly for bona fide equity financing purposaswhich cash is received by ReposiTral
any successor or indebtedness of ReposiTrak isstad®r converted or a combination thereof; dy &isale, lease or other disposition of a
substantially all of the assets of ReposiTrak erghle, exclusive license, conveyance, exchanggher transfer of all or substantially all of
intellectual property of ReposiTrak.

“Client Revenué means gross revenue from license, subscription,usedof the Subscribed Softw
developed and owned by PCG received by ReposiTralomnection with Clientsise of the Subscribed Software, excluding feesivedeby
ReposiTrak from Clients in connection with conswdtor ancillary services.

“Services' means any consulting or other nSoftware service independently created by PCGishiaase
upon, in whole or in part, any ReposiTrak intelledtproperty, and that is used in connection with$ubscribed Software.

“Software”means any computer software programs, applicatialggrithms, workflows, interface
information management tools, plug-ins, amts, or any other code whatsoever, whether in soormbject form, that is incorporated intc
used in connection with the Subscribed Software.

“Subscribed Softwareheans PC& software solution that addresses food and driegysthroughout th
respective supply chains by providing end-to-enavéwd or backward chaining, and all related Sofenamd Services.

1.2 Grant of Right. PCG hereby grants ReposiTrak an exclusive, worliewnon-transferable, naublicensable rig
and license to use the Subscribed Software duhieglerm in connection with the provision of produand services to Clients. PCG s
deliver or make available to ReposiTrak fully opinaal versions of the Subscribed Software, andl sleposit a complete copy of the sot
code for all Subscribed Software in an escrow pamsto Section 9 of this Agreement.

1.3 Restrictions In accordance with the exclusive rights grarteceunder, PCG shall not, during the Term, (i) ths
Subscribed Software to compete with ReposiTrakh@ Business, or (ii) license, sell or make avadaldirectly or indirectly, the Subscrit
Software or any related Services to any other persotity or affiliate who is a competitor of Repiask or who provides products or servi
relating to the Business. The parties further agued acknowledge that, subject to the restrictimosided herein, PCG retains all right, 1
and interest in and to the Subscribed Softwarégawn business and operations, and for use,d&en sublicense outside of the Business.

1.4  Support Services.In addition to the grant of the right to use theb&uribed Software, PCG shall provide
following support services during the Term of tAigreement:

1.4.1 PCG shall provide ongoing maintenance of the SitbsgrSoftware, shall host the same on its sel
shall ensure that the Subscribed Software is slealeb match the size and growth of the Business, stmall provide such other d
management, bandwidth capacity, storage, and detafgport and services necessary to host, maiatairsupport the Subscribed Software;

1.4.2 PCG shall set up and configure the necessary datearges and formats between Clients and
necessary for ReposiTrak to conduct the Businegsfa PCG to provide the Management Services ddfin Section 2.1 below; and




1.4.3 PCG shall provide reasonable training and suppemtices to ReposiTrak with respect to
Subscribed Softwargrovided, howeveigny travel and related expenses incurred by PGsgnmection with providing the services set fort
this Section 1.2.3 shall be invoiced by PCG to Répak as set forth in Section 2.2 below.

15 Subscription and Related Fees.
151 ReposiTrak shall pay PCG ahsubscription fees (Annual Fees) for each year of the Term,
follows:
Period Annual Fee
April 1, 2012 to March 31, 201 $1.2 million
April 1, 2013 to March 31, 201 $1.6 million plus 3% of Client Reveni
April 1, 2014 to March 31, 201 $1.6 million plus 4% of Client Reveni

1.5.2 Annual Fees shall be paid in cash or alternativielghe event ReposiTrak has insufficient cashts
balance sheet to pay the Annual Fees, as deterrhin®&eposiTrak in its sole discretion, such Annsaks may be paid by issuing to PC
senior promissory note in substantially the forta@ted hereto as Exhibit A (each, Hdte”).

1.5.3 Excluding the portion attributable to Client Revenwvhich shall be payable in accordance
Section 1.5.5, Annual Fees shall be paid to PCGuirterly installments on or before April 1, JulyQctober 1, and January 1 of each
during the Term beginning as of April 1, 2013. e event the Term is extended beyond April 1, 28%5rovided in Section 6, the Annual
shall be $1.6 million plus 5% of Client Revenue.ttie event that ReposiTrak elects to pay any atsaiure under this Agreement by deliv
of a Note, such Note shall have a maturity dateytears following the date on which the Note is éku

1.5.4 The parties agree and acknowledge that a portidgheoAnnual Fees for the period April 1, 201
April 1, 2013 and the first installment of the Amtirees for the period April 1, 2013 to April 1,120are past due Past Due Fee¥), which
Past Due Fees total $1 million. The Past Due BheaB be paid in full pursuant to the issuance dfctée, dated as of June 30, 2013, bet\
PCG as the Holder and ReposiTrak as the borrower‘@riginal Note”), which Original Note shall include a warrant to aicguhree hundre
thousand (300,000) shares of common stock, $0.@G01lvplue (“* Common Stock) (as adjusted for any stock splits, stock divide
combinations, subdivisions, recapitalizations @rlike), of ReposiTrak (the Note Warrant’), as additional consideration for PC{zagreeme
to accept the Original Note in payment for the Hast Fees. For the avoidance of doubt, Notes dkizer the Original Note shall not inclt
any warrants or options to acquire shares of Répaisi

1.5.5 Within thirty (30) days after the end of each yefthe Term, ReposiTrak shall provide PCG wi
written revenue report (aRevenue Repol) setting forth the portion of the Annual Feegibtitable to Client Revenue @ubscription Fe¢
"). PCG shall have reasonable access to the booksaadis of ReposiTrak during normal business hauretify the accuracy of the Clie
Revenue set forth in each Revenue Report. Folilpwaview of the Revenue Report, PCG shall provigpdRiTrak with an invoice setti
forth the Subscription Fees and other amounts adepayable PCG for such period (each, dnvoice”). In the absence of a goddith
dispute as to amounts due under the terms of amideywhich dispute is set forth in a written netiof dispute delivered to PCG Dispute
Notice”), all amounts due and payable PCG as set forth in Eamice not subject to a Dispute Notice shalpla@ to PCG within thirty (3(
days following receipt by ReposiTrak of the Invaice




2. Business Services

2.1 Management and AdministrationPCG shall provide ReposiTrak, as required by Répakij with the following
management and business servicedéihagement Servicey: (i) sales support, customer implementations, custosnpport and relat
services; (ii) accounting services, consisting eheral accounting, reporting, accounts receivabte @ayable, GAAP accounting, and rel:
services; (iii) filing and general clerical suppahd services; (iv) software maintenance, developrnaad systems administration;
governance functions, consisting of the issuance cdmplete set of internal controls complying w®X 404, and testing and maintair
internal controls; (vi) establishment of SAS 70 DC 2 certifications; (vii) maintaining appropriaivels of business insurance; (A
completion and filing of all applicable income, esland employment tax returns, and relevant regyland related filings; (ix) utilizin
various PCG internal and external accounting ardréaources to maximize ReposiTralénterprise value; and (x) providing all equipr
required by ReposiTrak necessary to conduct thénBss, including computers, facsimile machines,arsp and other office equipment
furniture (“ Equipment).

2.2 Expenses.PCG shall pay all expenses necessary to prokiElétanagement Services and maintain the Busines:
Management Expens(”), which Management Expenses shall be reimbursed mwithirty (30) days following receipt by ReposiTrak ar
invoice setting forth an itemized list of such Erpes. The parties agree and acknowledge thatcewdor Management Expenses sha
provided quarterly during the Term, as extendethleyparties.

2.3 Management Fee ReposiTrak shall pay PCG a monthly cash managefee for the provision of Managem
Services equal to (i) five percent (5%) of the Mggraent Expenses invoiced to ReposiTrak as set ifoi@ection 2.2 above, plus (ii) a prate
portion of the payroll and related expenses incutrg PCG necessary to provide the Management arytbe “Management Fe&). The
Management Fee shall be paid within thirty (30)d&yllowing receipt by ReposiTrak of the invoicetiry forth the Management Fee. -
parties agree and acknowledge that the Managensmnafd Management Expenses incurred for the péyoid 1, 2012 to April 1, 2013 i
connection with the provision of Management Sewwie$622,863, which amount will be added to thiarze of and shall be paid to P
pursuant to the terms of, the Original Note. Theties further agree and acknowledge that in tlemeReposiTrak has inadequate cash ¢
balance sheet to pay PCG the Management Fees amagBlaent Expenses at such time as the same aendyayable under the terms of
Section 2, such amounts shall accrue and shalhlehyy issuing to PCG a Note, which Note shalleetflall amounts due PCG by Reposil
during the applicable quarter for Management Fedshanagement Expenses incurred during such quarter

2.4 Equipment.

2.4.1 PCG makes no representation or warranty whatsoexgmess or implied, with respect to
suitability or durability of any Equipment providég PCG under the terms of this Section 2.

2.4.2 The Equipment shall be locatad used only on PC&premises and shall not be removed wit
the prior written consent of PCG. The Equipmeralisine maintained and operated by competent empfowé PCG only. PCG shall pay
expenses of purchasing, operating and maintairfiegeiquipment and shall insure the same againstaiquerils, with PCG as the sole |
payee.

2.4.3 The Equipment shall at all times be and remainpitoperty of PCG, and ReposiTrak shall hav
right or property interest in such Equipment, excépe right to use the Equipment on the terms aodditions set forth in th
Agreement. Nothing in this Section 2 shall impReposiTraks ownership of all ReposiTrak information and didat may be sored on &
Equipment.

2.5, Term. The parties agree and acknowledge that RCdbligation to provide Management Services ma
terminated by ReposiTrak in its sole discretiontharty (30) days written notice, with or withouaiuse. Upon termination, all amounts due
payable to PCG by ReposiTrak shall be immediately and payable to PC@rovided, however ReposiTrak may, in lieu of paying casl
satisfy its obligation to pay such amounts, issuUB€@G a Note.




3. Option. ReposiTrak hereby grants to PCG the right aptibo to acquire six hundred sixty thousand (660)0ghares «
ReposiTrak’s Common Stock (as adjusted for anyksgmdits, stock dividends, combinations, subdivisiorecapitalizations or the like) (the *
PCG Option”), which amount equals approximately sevefing- percent (75%) of the fully diluted shares aimimon Stock of the Compa
as of the date hereof, assuming exercise of the M&rrant, and the surrender by Leavitt of the &hdescribed in Section 4 below. The |
Option shall be exercisable for an aggregate esengiice of $100,000, or $0.15 per share, and skaite on the earlier to occur of nine
years from the date hereof or the date on whichanGe in Control of ReposiTrak occurs, provided @G is provided with thirty (30) d's
written notice prior to the consummation of the @¢@in Control.. As a condition to the exercisahef PCG Option, PCG shall agree tc
bound by, and shall execute an agreement of joiimdezspect of, ReposiTrak'Shareholders Agreement dated as of January 3, 20dopy c
which is attached as Exhibit Bereto (“Shareholders Agreemefjt ReposiTrak agrees that it will not amend, restatetberwise alter tt
Shareholders Agreement without the written cons€RCG.

4. Share SurrendefUpon exercise of the PCG Option, Leavitt agteesurrender to ReposiTrak for cancellation onlibeks an
records of ReposiTrak one hundred thirty two thods@l 32,000) of the Shares owned by it. Leaviteag to execute and deliver such fur
instruments or documents as may be necessary wegigmt to carry out such transaction, and heraleyacably appoints PCG as its prox
assure compliance with the terms of this Sectiowith full power of substitution and revocationeposiTrak and Leavitt each represent
warrant that Leavitt shall, immediately followiniget surrender of its Shares under the terms of@ddion 4, and assuming only the exercis
the PCG Option and the option granted to PCG utideterms of the Original Note, beneficially owrpagximately 17% of the Shares.

5. Stock ExchangeThe parties agree and acknowledge that Repdsifiaa issued 65,003 shares of Common Sto
approximately 11 accredited investors (each,ReposiTrak Holder"), for aggregate consideration of approximately$945. Effective ¢
July 1, 2014, PCG agrees to exchange shares of @anstock held by ReposiTrak HoldersReposiTrak Sharey for shares of comme
stock, $0.01 par value, of PCGRCG Share$), calculated as set forth below in this Sectio(itte “PCG Exchangé). The number of PC
Shares to be issued to each ReposiTrak Holdernnemion with the PCG Exchange shall equal the ampaid for each ReposiTrak sh
held by such ReposiTrak Holder multiplied by theatmumber of ReposiTrak Shares subject to the E&ehange, divided by the higher of
the market price for each PCG Share, as reportédeoNYSE MKT on the date of receipt by PCG of Exehange Notice, as defined below
(i) $4.50 per PCG Share. In the event a Repa&iHolder elects to participate in the PCG Exchasgeh ReposiTrak Holder shall delive
PCG a notice of election to exchangeEXchange Notic#), together with the certificate(s) evidencing fReposiTrak Shares, duly endorse
blank. Upon receipt of the Exchange Notice, PCa&lgiromptly deliver to the ReposiTrak Holder timaimber of PCG Shares, calculated a
forth in this Section 5, against the delivery to@6f the certificate(s) evidencing the ReposiTrddai®s, which ReposiTrak Shares sha
transferred on the books and records of ReposittdCG. The PCG Shares issued to each Repodiotder shall bear a restrictive lege
prohibiting their transfer except in compliancelwihe Securities Act of 1933, as amended. Nostatiding the foregoing, the parties a
and acknowledge that The PCG Exchange shall teteyinad be of no further force and effect, at dirole as PCG has issued PCG Shares
a market value equal to $1.0 million calculatethatdate of issuance of such PCG Shares.

6. Term Unless otherwise specifically set forth instigreement with respect to a specific term or @wng the term of thi
Agreement shall be for three years from April 112(the “Effective Date’) (the “ Initial Term”), and will be automatically renewed
additional renewal terms of three years each pumsto the provisions of paragraph 1.5. above(eattiRenewal Terni). Either party ma
terminate this Agreement, and all rights to the sSubed Software shall immediately terminate, ia #vent of an Event of Default of t
Agreement, as defined in Section 7 below or ingbent of a default under the terms of the Notes.
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7. Event of Default For purposes of this Agreement, an event ofudefan “ Event of Default) means any of the followit
events has occurred and remains uncured for agoefithirty (30) days following notice by the ndmeaching party to the party alleged to k
breach: (i) failure of ReposiTrak to pay any amodue¢ PCG under the terms of this Agreement; (ppey’s breach of any material coven:
term or condition set forth in this Agreement; oi) (he insolvency of the other party, the volutar involuntary filing of an application
petition for protection under creditsrrights or other similar laws by the other padiyany general assignment of assets by the othigyr foa
the benefit of creditors.

8. Independent ContractofThe parties agree and acknowledge that the Mameagt Services rendered under this Agreeme
for a specified fee for certain intended resulig] that PCG is under the control of ReposiTrak @dyo the result of the Management Sen
and not as to the means by which this result i@raptished. As such, the parties agree that PC& ismndependent contractor within
meaning of Utah law, and accepts the legal consegseof this status, including without limitatidmat (a) ReposiTrak has no obligatior
PCG to maintain liability insurance to cover thekriif any, that PCG creates in performing Managenservices under this Agreement;
ReposiTrak will not deduct from PCG's fees any ant®dior federal or state income tax withholding;ICA " contributions, contributions
state disability funds or similar withholding; afe) Consultant is excluded from coverage of staig faderal labor laws that may regulate
payment of overtime wages or other matters affgatimployees.

9. Escrow. PCG shall maintain on deposit with a nationakgognized escrow company, source code, documeamtadin
machine readable copies of current versions ofSihlescribed Software. PCG shall provide a copy efdbkcrow agreement and shall ci
ReposiTrak to be named as a beneficiary of suctowsagreement. The terms and conditions of thenswét escrow agreement shall be
form reasonably acceptable to ReposiTrak and gimlern PCG's obligations to deliver, and ReposiTsakghts to use the Subscril
Software. The escrow agreement will include tefors but not limited to, ReposiTrak receiving futlease and rights to the source c
documentation, and machimeadable copies in the event (i) PCG enters insalyereceivership or bankruptcy proceedings, (@pmu PC(C
making an assignment for the benefit of credit@iiy,upon PCG’s dissolution or ceasing to do besis, or (iv) PC& material breach of tt
Agreement. Escrow fees are payable by ReposiTrak.

10. Representations and Warranties

10.1By PCG. PCG represents and warrants to ReposiTrak ih®CG has all requisite power and authority te@xe
deliver and perform this Agreement and to consurentla¢ transactions contemplated hereby; (ii) thige&ment has been duly and val
authorized, executed and delivered by PCG, andtitates the valid and binding obligation of PCGfarneable against it in accordance \
its terms, except to the extent that such enfoitiBafy) may be limited by bankruptcy, insolvenagorganization, moratorium, or other sim
laws relating to creditors' rights generally, amjli§ subject to general principles of equity;)(CG will operate its business and perforr
obligations hereunder in accordance with all apbie federal, state and local laws, ordinancescugikee orders and regulations; (iv)
materials (other than ReposiTrak or its client diggpmaterials) do not, and none of PCG's prodectservices will, infringe any pate
trademark, trade secret, copyright, design or dhgrgproprietary right of third parties; (v) thelgribed Software as delivered and acceptt
ReposiTrak and each Client will perform in accomamvith the applicable specifications; and (vi) P6& obtained all authorizations .
approvals required from third parties necessapetform its obligations under the terms and coadgiof this Agreement.

10.2 By ReposiTrak ReposiTrak represents and warrants to PCG {haReposiTrak has all requisite power

authority to execute, deliver and perform this Agmnent and to consummate the transactions contesdphatreby; (ii) this Agreement has b
duly and validly authorized, executed and delivdrgdreposiTrak, and constitutes the valid and bigdibligation of ReposiTrak, enforces
against it in accordance with its terms, excepghéoextent that such enforceability (y) may be tédiby bankruptcy, insolvency, reorganizat
moratorium, or other similar laws relating to cteds' rights generally, and (z) is subject to gaherinciples of equity; (iii) ReposiTrak w
operate its business and perform its obligationsuraer in accordance with all applicable fedestdte and local laws, ordinances, execi
orders and regulations; and (iv) ReposiTrak hasiobtl all authorizations and approvals requiredhftbird parties necessary to perforn
obligations under the terms and conditions of &gseement.




11. _Indemnification Each party to this Agreement (thentemnifying Party") shall indemnify, defend and hold harmless
other party and its officers, directors, employessl representatives against any and all thirdy paaims, actions, lawsuits, proceedit
damages, losses and expenses (including intersd/ties, judgments, costs of preparation andstigation, and reasonable attorneys'-
suffered, sustained, incurred or that they maybecsubject in connection with, arising out of aedo: (i) any representations or warrar
made by the Indemnifying Party, its employees, tgeffiliates or thirdearty contractors regarding the products or sesvimevided under th
Agreement; (ii) any damage or loss, by whomsoeu#fesed, resulting or claimed to result in wholeimmpart from any act or omission of
Indemnifying Party, its agents, employees and soivaotors; or (i) the norfalfillment of any covenant, agreement or otherigdion of the
Indemnifying Party under this Agreement.

12. Waiver of Jury Trial

TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW WHIEG CANNOT BE WAIVED, THE PARTIES WAIVE ANL
COVENANT THAT IT WILL NOT ASSERT (WHETHER AS PLAINTFF, DEFENDANT OR OTHERWISE) ANY RIGHT TO TRIAL B
JURY IN ANY FORUM IN RESPECT OF ANY ISSUE OR ACTIONRISING OUT OF OR BASED UPON OR RELATING TO TH
AGREEMENT OR IN ANY WAY CONNECTED WITH OR RELATED @ INCIDENTAL TO THE TRANSACTIONS CONTEMPLATEI
HEREBY, IN EACH CASE WHETHER NOW EXISTING OR HEREAER ARISING.

13. Limitation of Liability.

NEITHER PARTY WILL BE LIABLE TO THE OTHER PARTY ORANY THIRD PARTY FOR ANY INCIDENTAL, SPECIAL
CONSEQUENTIAL OR EXEMPLARY DAMAGES OF ANY KIND, INCUDING, BUT NOT LIMITED TO, DAMAGES FOR LOSS C
PROFITS, GOODWILL, USE, DATA OR OTHER INTANGIBLE LSSES, AND INCLUDING DAMAGES RESULTING FROM: (i) Tk
USE OR INABILITY TO USE THE SERVICE, INCLUDING ERRRS, INTERRUPTIONS OR DELAYS; (i) ANY OTHER MATTE
RELATING TO THE SERVICE NOT ARISING FROM NEGLIGENCBR MISCONDUCT BY A PARTY. NOTWITHSTANDING THI
FOREGOING, UNDER NO CIRCUMSTANCE WILL EITHER PARTS'LIABILITY EXCEED, IN THE AGGREGATE, A SUM EQUAI
TO THE AMOUNT OF THE ANNUAL SUBSCRIPTION FEE PAYABE IN RESPECT OF THE YEAR IN WHICH A CLAIM OCCURS. .

14. Confidentiality Any information of a proprietary or confidentiahture disclosed by a party to the other partycearing an

aspect of its business, finances, or operatio$jding, without limitation, any data disclosedconnection with this Agreement Confidentia

Information™), shall be the sole and exclusive property ofdiselosing party. Each party agrees not to digcklsy Confidential Informatic

of the disclosing party to any third party excepraquired in the performance of this Agreemenpasmitted in writing by the disclosing pa

or as required by applicable state, federal orraglogerning law. Each party agrees not to use thafi@ential Information of the other party
any purpose other than in the performance of tigiseAment.

15. _Governing Law This Agreement shall be deemed to be a contradenunder the laws of the State of Utah and fop@aipose
shall be governed by, construed under, and enfarcadcordance with the laws of the State of Utah.

16. _Amendment and WaiveAny term of this Agreement may be amended andbiservance of any term of this Agreement me
waived (either generally or in a particular instaand either retroactively or prospectively), owith the written consent of the parties hereto.
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17. Notices Any notice or other communication in connectioithwthis Agreement may be made and is deemed tgivEn a
follows: (i) if in writing and delivered in persaor by courier, on the date when it is delivered;if{iby facsimile, when received at the cor
number (proof of which shall be an original facdentransmission confirmation slip or equivalent);(id) if sent by certified or registered m
or the equivalent (return receipt requested), andate such mail is delivered, unless the daténaif delivery is not a business day or
communication is delivered on a business day ket #fie close of business on such business dayichwase such communication shal
deemed given and effective on the first followingsimess day. Any such notice or communication giwersuant to this Agreement shall
addressed to the intended recipient at its adadmeisamber (which may be changed by either pargngttime) specified as follows:

If to

ReposiTrak: ReposiTrak, Inc.
299 S. Main Street
Suite 2300
Salt Lake City, Utah 84111
Facsimile No.:
Telephone No.:
Attention: Chief Executive Office

If to PCG: Park City Group, Inc.
299 S. Main Street
Suite 2370
Salt Lake City, Utah 84111
Facsimile No.: 435-645-2100
Telephone No.:

With a copy to:
Disclosure Law Group
501 West Broadway, Suite 800
San Diego, CA 92101
Facsimile No.: 619-330-2101
Telephone No.: 619-795-1134
Attn: Daniel W. Rumsey, Managing Part

If to Leavitt Partners, LLC
299 S. Main Street
Suite 2300
Salt Lake City, Utah 84111
Facsimile No.:
Telephone No.: 801-538-5082
Attention: Chief Executive Office

18. _Severability If at any time any provision of this Agreemenaltive held by any court of competent jurisdicttorbe illegal, voir
or unenforceable, such provision shall be of nedand effect, but the illegality or unenforceapitif such provision shall have no effect u
the legality or enforceability of any other prowisiof this Agreement.

19. _Assignment This Agreement shall be binding upon and inur¢ht® benefit of each of the parties hereto and thesipectiv

successors and assigmspvidedthat neither party shall have the right to assignrights and obligations hereunder or any inteheseir
without the written consent to the other partiekiclv consent shall not be unreasonably withheld.
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20. Remedies Cumulative; Failure or IndulgeNot a Waiver The remedies provided in this Agreement shakklraulative and i
addition to all other remedies available under thigeement. No failure or delay on the part of aya the exercise of any power, right
privilege hereunder shall operate as a waiver tierer shall any single or partial exercise of augh power, right or privilege preclude o
or further exercise thereof or of any other rigittyer or privilege.

21. Counterparts; Facsimil&his Agreement may be executed in several copatts, each of which shall be deemed an origind
all of which shall together constitute one and ghee instrument. The reproduction of signaturembgns of telecopying or electronic de’
shall be treated as though such reproductionsxaeuéed originals.

22. Entire AgreementThis Agreement contains the entire understandfrtpe parties with respect to the subject materedf an
supersedes all prior agreements, understandingmysiions and representations, oral or writterh mspect to such matters including witt
limitation the Subscription Agreement and the Maragnt Agreement, which the parties acknowledge baea merged into this Agreement.

IN WITNESS WHEREOF, each of the undersigned hasea this Agreement to be duly executed by itcef§, thereunto du
authorized as of this, the Z@lay of September, 2013.

REPOSITRAK, INC.

By: /sl Rich McKeowr
Name: Rich McKeown
Title: CEOQ/ Presider

PARK CITY GROUP, INC

By: /s/ Randy Field:
Name: Randy Field:
Title: Chief Executive Office

LEAVITT PARTNERS, LLC

By: /sl Rich McKeowr
Name: Rich Keown
Title: CEO/ Presider




Exhibit 10.20

THIS PROMISSORY NOTE HAS BEEN ACQUIRED FOR INVESTMHT AND HAS NOT BEEN REGISTERED UNDER THI
SECURITIES ACT OF 1933, OR QUALIFIED UNDER ANY STAE SECURITIES LAWS. THIS PROMISSORY NOTE MAY NOT E
SOLD OR TRANSFERRED IN THE ABSENCE OF SUCH REGISTRAON OR QUALIFICATION OR AN EXEMPTION
THEREFROM UNDER SAID ACT AND ANY APPLICABLE STATE &CURITIES LAWS.

PROMISSORY NOTE

$1,622,86: June 30, 201
Salt Lake City, Uta

FOR VALUE RECEIVED , ReposiTrak, Inc., a Utah corporation, (the “ Camp”), promises to pay to the order of Park City Gri
Inc., or its registered assigns_(“ Holdgrthe principal sum of One million Six hundred &mty-two thousand Eight hundred Sisttyree Dollar
($1,622,863), on the earlier to occur of April 2015 or the date of termination of that certain @ms Subscription, Management and O
Agreement, dated as of the date hereof, by anddmstthe Company and Holder (the “ Subscription Agrent”) (the “ Maturity Date”),
together with interest thereon as provided in ®ac? of this Promissory Note (this “ Ndte

1. Definitions. For purposes of this Note, the following termalshave the following meanings:

“ Business Day means any day which is not a Saturday or Sundaylegal holiday on which national banks are auttestior require
to be closed.

“ Governmental Authority’ means any federal, state, local or other governahel@partment, commission, board, bureau, agen
other instrumentality or authority, domestic or€ign, exercising executive, legislative, judicieégulatory or administrative authority
functions of or pertaining to government.

“ Material Adverse Effect means any event, matter, condition or circumstaviteh (i) has or would reasonably be expected i@l
material adverse effect on the business, propergpsrations, condition (financial or otherwise) pnospects of the Company and
Subsidiaries, taken as a whole; (ii) would matérimhpair the ability of the Company or any other§on to perform or observe their respe«
obligations under or in respect of this Note; (idpuld materially impair the rights and remediedHaider under this Note; or (iv) affects
legality, validity, binding effect or enforceabjlibf this Note.

“ Organic Document means, relative to any Person, its articles orifiate of incorporation, or certificate of limitgplartnership ¢
formation, its bylaws, partnership or operatingeggnent or other organizational documents, and@ikbolders agreements, voting trusts
similar arrangements applicable to any of its @itock, partnership interests or other ownersitgrests.

“ Qutstanding Balancémeans the outstanding principal balance of thiseNogether with all accrued but unpaid interesebnder.

“ Person” means an individual, a partnership, a corporatiolimited liability company, an association, a jostock company, a trust
joint venture, an unincorporated organization aig@eernmental entity or any department, agencyotitigal subdivision thereot

2. Payment of Interest, Warrant

(a) Interest Generally Interest shall accrue on the outstanding princgmaount of this Note at a rate equal to 8% perua
(computed on the basis of actual calendar daysethpnd a year of 365 days) payable in kind, aadalition to the outstanding princi|
amount due hereunder, monthly in arrears on thelkasof each calendar month (each such date laterest Payment Datg. The Compan
may elect to pay interest in cash on the outstanpliincipal balance of this Note on any InterestrRant Date.
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(b) Default Interest Upon the occurrence and during the continuanangfEvent of Default, the Outstanding Balance urtlie
Note shall bear interest at a rate per annum emguabo plus the rate otherwise applicable to thiseN&uch incremental interest (i.e.,
additional 2% added during the continuance of agnEef Default) shall be payable in cash.

(c) Warrant. As additional consideration for the issuancehig Note, the Company shall issue to Holder aravdrexercisab
for 300,000 shares of the Company’s Common Stdek ‘(Warrant’). The Warrant shall have a term of nine years froendate of issuanc
and shall have an aggregate exercise price of 8860or $1.17 per share.

3. Payments

(a) Form of PaymentAll payments of cash interest and principal shallin lawful money of the United States of Amerigac
check drawn on the account of the Company and\sanbvernight courier service to Holder at suchradd as previously provided to
Company in writing (which address, in the case ofddr as of the date of issuance hereof, shalalhitbe the address for Holder as set fori
this Note);_providedhat Holder may elect to receive a payment of cdaahwire transfer of immediately available funds jpsoviding the
Company with prior written notice setting out sueljuest and Holdes’wire transfer instructions. All payments shalldpplied first to accrus
interest, and thereafter to principal.

(b) Prepayment The Company shall have the right to prepay thtstanding Balance owed under this Note in wholengrart a
any time.

4. Representations and Warrantidhie Company hereby makes the following representaand warranties to Holder:

(a) Organization, Good Standing and Qualificatidrhe Company is duly organized, validly existimglan good standing unc
the laws of the jurisdiction of its incorporaticand has all requisite power and authority to execdéliver and perform its obligations un
this Note. The Company is qualified to do busiresd is in good standing in each jurisdiction in eththe failure so to qualify or be in gc
standing would have a Material Adverse Effect, had all requisite power and authority to own itseés and carry on its business.

(b) Corporate Power and Authorization; Consentfie execution, delivery and performance by then@any of this Note ha
been duly authorized by all necessary action of Goenpany and do not and will not (i) contravene tiwens of the Companyg’ Organi
Documents; (ii) result in a breach of, or consétatdefault (or an event that with notice or lapSgme or both would become a default) un
or give to others any rights of termination, ameerdimacceleration or cancellation (with or withawatice, lapse of time or both) of, any lei
instrument, contract or other agreement to whieh@bmpany is a party or by which its properties fd@yound or affected; (iii) necessitate
consent, approval, order or authorization of, gigiation, qualification, designation, declaratmmfiling with, any Governmental Authority
any third party; or (iv) violate any provision ofiyalaw, rule, regulation, order, judgment, decreette like binding on or affecting t
Company, except in the case of each of clausegiiil)and (iv), such as would not result in a Maal Adverse Effect.

(c) Enforceability. This Note constitutes the legal, valid and bigdabligation of the Company, enforceable againstGompan
in accordance with its terms

5. Covenants So long as any indebtedness under this Note renmaitstanding, the Company shall provide to Holdersoon as possi

and in any event within three (3) days after theuoence thereof, written notice of an Event of &, which notice sets forth the details
such event and the action which is proposed takentby the Company with respect thereto.
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6. Default.

(a) Events of Default For purposes of this Note, any of the followingeets which shall occur shall constitute akvent o

Default™

(i) any indebtedness under this Note is not paidndred as the same shall become due and payablthewxla¢ maturity, b
acceleration, thirty (30) days following noticeprEpayment or otherwise;

(i) default shall occur in the observance or perfance of the covenant, obligation or agreemetit@Company contain
in Section 5 above, any other provision of thiséJair any term or condition set forth in the Sulpgiom Agreement, and such default s
continue uncured for a period of thirty (30) days;

(i) the Company shall (A) apply for or consentti® appointment of a receiver, trustee, custodradiquidator of itself o
any part of its property, (B) become subject todppointment of a receiver, trustee, custodianqoiidator for itself or any part of its propel
(C) make an assignment for the benefit of creditfd} institute any proceedings under the Uniteatédt Bankruptcy Code or any other fec
or state bankruptcy, reorganization, receiversinigolvency or other similar law affecting the righdf creditors generally, or file a petition
answer seeking reorganization or an arrangemehtcoséditors to take advantage of any insolvency taviile an answer admitting the mate
allegations of a bankruptcy, reorganization or imsiecy petition filed against it, or (E) become ab to any involuntary proceedings under
United States Bankruptcy Code or any other fedaratate bankruptcy, reorganization, receiversinigglvency or other similar law affecti
the rights of creditors generally; or

(iv) the Company shall liquidate, wind up or dissolor suffer any liquidation, windp or dissolution), or take any act
to authorize any of such actions or events;

(b) Consequences of Events of Default

(i) If an Event of Default shall occur for any reas whether voluntary or involuntary, and the sahall be continuiny
Holder may, upon notice or demand by deliveringetadlt notice to the Company Pefault Notice"), declare the Outstanding Balance ui
this Note to be due and payable, whereuporOiistanding Balance under this Note shall be aldrne immediately due and payable, anc
Company shall immediately pay to Holder the enfrétstanding Balance. The Parties agree and ackdgeléhat the Note shall not be
default, and the entire Outstanding Balance payddaeler hereunder shall not be due and payablessanand until the Holder hereof
delivered a Default Notice to the Company. Upandhcurrence of an actual or deemed entry of aerded relief with respect to the Compi
under the United States Bankruptcy Code, then tist@nding Balance under this Note shall automiitib@ due immediately without noti
of any kind. The Company agrees to pay Holder alfaj-pocket costs and expenses incurred by Ho{dmluding attorneys fees) i
connection with the enforcement or protection efrights in relation to this Agreement, includingyasuit, action, claim or other activity
Holder to collect the Outstanding Balance undes Nte or any portion thereof, or in connectionhvifte transactions contemplated hereby.

(i) Notwithstanding the foregoing Section 6(b)(f)the Default Notice is due to the failure toypany indebtedness uni
this Note as required by Section 6(a)(i), the Comypshall have a ongme right of ninety (90) days following the date which a payme
under this Note is due in which to cure the EvehDefault by the payment to the Holder of at lebgentyfive percent (25%) of tt
Outstanding Balance due Holder under the termhisfNote (the ‘Cure Amount). If after the payment of the Cure Amount, there rermar
Outstanding Balance, the Maturity Date shall beaatically extended for one year from the dateayfrpent of the Cure Amount.

(iif) Holder shall also have any other rights thltilder may have been afforded under any contraagoeement at any tir
and any other rights that Holder may have purst@mapplicable law.

-3




7. Lost, Stolen, Destroyed or Mutilated Notln case this Note shall be mutilated, lost, state destroyed, the Company shall iss
new Note of like date, tenor and denomination agld/dr the same in exchange and substitution fdrugon surrender and cancellation of ¢
mutilated Note, or in lieu of this Note being lostiplen or destroyed, upon receipt of evidencesfsattiory to the Company of such loss, the
destruction.

8. Waiver of Jury Trial TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW WHCH CANNOT BE WAIVED, THE
COMPANY (BY ITS EXECUTION HEREOF) AND HOLDER (BY 15 ACCEPTANCE OF THIS NOTE) WAIVES AND COVENAN"
THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFEDANT OR OTHERWISE) ANY RIGHT TO TRIAL BY JURY II
ANY FORUM IN RESPECT OF ANY ISSUE OR ACTION ARISINGUT OF OR BASED UPON OR RELATING TO THIS NOTE ORN
ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TOTHE TRANSACTIONS CONTEMPLATED HEREBY, IN EAC
CASE WHETHER NOW EXISTING OR HEREAFTER ARISING.

9. Governing Law This Note shall be deemed to be a contract maderuhe laws of the State of Utah and for all psgs shall k
governed by, construed under, and enforced in daoge with the laws of the State of Utah.

10. Amendment and WaiverAny term of this Note may be amended and therobhsee of any term of this Note may be waived é
generally or in a particular instance and eith&oeetively or prospectively), only with the writteonsent of the Company and Holder.

11. Notices Any notice or other communication in connectioithvthis Note may be made and is deemed to be gigdnllows: (i) if ir
writing and delivered in person or by courier, be tlate when it is delivered; (ii) if by facsimilehen received at the correct number (proi
which shall be an original facsimile transmissi@mfirmation slip or equivalent); or (iii) if sentylcertified or registered mail or the equiva
(return receipt requested), on the date such mealiklivered, unless the date of that delivery isan®8usiness Day or that communicatio
delivered on a Business Day but after the clodausfness on such Business Day in which case sunmaoaication shall be deemed given
effective on the first following Business Day. Asych notice or communication given pursuant to ose shall be addressed to the intel
recipient at its address or number (which may tmngkd by either party at any time) specified asves:

If to the Company: ReposiTrak, Inc.
299 S. Main Street, Ste. 2300
Salt Lake City, UT 84111
Facsimile No.:
Telephone No.:
Attention: Chief Executive Office

With a copy to:

If to Holder:
Park City Group, Inc.
299 S. Main Street
Suite 2370
Salt Lake City, Utah 84111
Facsimile No.: 435-645-2100
Telephone No.




With a copy to: Disclosure Law Group
501 West Broadway, Suite 800
San Diego, CA 92101
Facsimile No.: 619-330-2101
Telephone No.: 619-795-1134
Attn: Daniel W. Rumsey, Managing Parti

12. Severability. If at any time any provision of this Note shad#l held by any court of competent jurisdiction toilbegal, void o
unenforceable, such provision shall be of no fee effect, but the illegality or unenforceabilif/such provision shall have no effect upor
legality or enforceability of any other provisiofthis Note.

13. Assignment The provisions of this Note shall be binding ugam inure to the benefit of each of the Compard/tdalder and the
respective successors and assigns, providadthe Company shall not have the right to asgigmights and obligations hereunder or
interest herein. This Note may not be endorsedgred and transferred in whole or in part by Holtteany other Person without the writ
consent of the Company.

14. Remedies Cumulative; Failure or Indulgence &N@faiver. The remedies provided in this Note shall be cativg and in addition
all other remedies available under this Note. Nluifa or delay on the part of Holder in the exezaid any power, right or privilege hereun
shall operate as a waiver thereof, nor shall anglsior partial exercise of any such power, righpivilege preclude other or further exer:
thereof or of any other right, power or privilege.

15. Entire AgreementThis Note contains the entire understanding efgthrties with respect to the subject matter hesiadfsupersed
all prior agreements, understandings, discussions r@presentations, oral or written, with respextstich matters, which the par
acknowledge have been merged into this Note.

16. Waiver of Notice To the extent permitted by law, the Company hemehives demand, notice, protest and all other deimian:
notices in connection with the delivery, acceptapesformance, default or enforcement of this Note.

IN WITNESS WHEREOF, each of the undersigned haseduhis Note to be duly executed by its officémereunto duly authorized
this, the 20" day of September, 2013.

REPOSITRAK, INC.

By: /sl Rich McKeowr
Name: Rich McKeown
Title: CEO!/ Presider

PARK CITY GROUP, INC

By: /s/ Randy Field:
Name: Randy Field:
Title: Chief Executive Office




Exhibit 10.21
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (* Agreement”) is entered into by and between Park City Gromg,, a Nevada corporation (the “
Company”) and Randall K. Fields (Employee”), effective as of the $tday of July, 2013.

Recitals:
A. Employee is employed by and providges and management services to the Company.
B. This Agreement is made to protect the Com['s legitimate and legally protectible property andihess interest
C. This Agreement is entered into as a term and ciomditf Employe’s continued employment with the Compa
D. Employees recent contract expired June 30, 2013 and dubetgperformance of Employee, particularly in hisligy to

perform multiple functions and due to the fact ttiere have been only minor changes in his amounbmpensation, tt
parties now desire to enter into a new contractraalle adjustments to the salary paid to more atdyreompensate for t
work being performec

Agreements:

Now, Therefore, in consideration of the mutual cergs and promises contained in, and the mutuadfiterio be derived from tr
Agreement, and for other good and valuable conafiber, the Company and Employee agree as follows:

1. Employment.

The Company hereby employs Employee, and Employrebly accepts such employment, on the terms anditmors of thi:
Agreement.

2. Term of the Employment.

The employment of Employee by the Company will aorg pursuant to the terms of this Agreement effecas of July 1, 2013 a
end on the 3@ day of June, 2018 (thelhitial Term” ), unless sooner terminated pursuant to the termoherextended at the s
discretion of the Company'Board of Directors. The Initial Term and any sdgent terms will automatically renew for additiboae
year periods unless, six months prior to the exipinaof the then current term, either party givesice to the other that the Agreerr
will not renew for an additional term. In the evefisuch written notice being timely provided by tGompany, Employee shall not
required to perform any responsibilities or dut@she Company during the final two months of thertexisting term. In such eve
the Company will remain obligated to Employee fdr @mpensation and other benefits set forth herein in any writte
modifications hereto.

3. Duties.
€) General Duties Employee shall be employed as the Sales Departiiamager of the Company, and shall have suches

responsibilities and obligations as are establighedhe Bylaws of the Company or are generally ireguof persons employed
similar positions




(b) Performance To the best of his ability and experience, Emptowill at all times loyally and conscientiou
perform all duties, and discharge all responsibgitand obligations, required of and from him parguto the express and impl
terms hereof, and to the reasonable satisfactistheo€Company. Employee shall devote as much diihis, energy, skill and attenti
to the business of the Company, and the Comparitshantitled to all of the benefits and profitésang from or incident to all su
work, services, and advice of Employee rendergdgdCompany.

(c) Company DirectorshipEmployee shall be elected to the position ofdae and shall serve on the Company’
Board of Directors during his term of employmenCimirman.

(d) Other Directorships and BusinessBairing the term of his Employment, Employee maws on the boards
directors or on advisory boards of other compaaiesngage in other business relationships, so &nguch service does not inter
or conflict with the performance of Employseduties hereunder, and provided further that Eygaowill not serve on the boards
directors or on advisory boards of companies whighdirect competitors of the Company.

(e) Outside ActivitiesNothing in this Agreement shall prohibit Employfeem directing his personal investment:
accepting speaking or presentation engagementgcimaage for honoraria, or from rendering serviagsor serving on boards
charitable organizations, so long as such acts/iie not interfere or conflict with the performamfeEmployee’s duties hereunder.

4, Compensation and Benefits.
€) Salary The Company shall pay to Employee an annual bakey of $75,000 (Annual Base Salary”). The

Annual Base Salary, which shall be pro-rated for partial employment period, will be payable in abhi-weekly installments or
such other intervals as may be established folCihmpanys customary payroll schedule, less all applicabtiefal, state and lot
income and employment tax withholdings requiredidwy. The Annual Base Salary shall be subject t@@gntage annual increi
equal to 75% of the percentage annual Revenue rofnthe Company as reported in its annuaKu@port filed with the SEC. Su
increase shall be effective with the first paypstiod following the filing of the 1@< beginning with the filing for the 2014 fiscal ye

(b) Other Benefits The Company acknowledges that the Employee cdsdauaonsiderable amount of busir
activities from Employee’ personal residence. Accordingly, the Companyl gf&@} the costs of maintaining telephone lines
systems for business use, along with related cestthe Employes’ residence. In addition, the Company shall alswige the
Employee with computers and other business equipEeployee deems necessary for the Employee tounbnbcessary busine
activities from Employee’s personal residence

The Company also acknowledges that the Emplsysetretary performs limited personal accountind athe
related services for the Employee. The Companyhlyeasithorizes such activities so long as they doimterfere with Employeg’
secretarys services to the Company. Should Employee retainesne else to perform personal accounting andséaxices, th
Company shall bear the cost of such services.

(c) Benefit and Stock Option Plarismployee shall be entitled to participate, toélkéent of Employea’ eligibility, in
any employee benefit and stock option plans madéadle by the Company to its employees duringtémm of this Agreement.
addition, at no cost to Employee, Company will pdevEmployee, and his immediate family membersvetage under a health ¢
dental insurance plan during the term of Employeeployment and any applicable COBRA coverage gerio
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(d) Vacations, Holidays, etemployee shall have four (4) weeks paid vacatiah tarelve (12) days sick leave dur
each year he is employed. Vacation days will actmara year to year if not taken.

(e) Indemnification; D&O Insuranc&he Company shall indemnify the Employee to thike$t extent of that which
available under Chapter 78 of the Nevada Revisatlits, and shall provide director’'s and offisarisurance with such coverage:
such amounts and from such insurers as constiged practices by comparable companies in the dammess as the Compa
Such insurance shall provide defense and coverbligations for any claim arising out of Employsedcts or omissions commit
during the Initial Term or any subsequent term benegardless of when such claims are asserted.

) Incentive BonusThe Board of Directors of the Company will anryaeview the Compang' results and disct
what the amount, if any, of a discretionary boraubd awarded to Employee should be.

() _Travel and Business Expense Reimbursemeértte Company shall promptly reimburse Employee dbrof his
reasonable business expenses.

5. Proprietary Information.
€)) Obligation Employee shall not disclose, publish, disseminaeroduce, summarize, distribute, make availat

use any Proprietary Information, except in purseasicEmployees duties, responsibilities and obligations undér Agreement ar
for the benefit of the Company.

(b) Definition. As used in this Agreement,Proprietary Information” means information that is (i) designatet
“confidential,” “proprietary” or both by the Compwgtr should have been known to be “confidential™moprietary”to the Compar
from the nature of the information or the circumstas of its disclosure, and (ii) has economic valuaffords commercial advante
to the Company because it is not generally knowreadily ascertainable by proper means by othesgmsr By way of illustratio
Proprietary Information includes but is not limitéal information relating to the Compawsyproducts, services, business operat
business plans and financial affairs, and custonzeng application, utility, algorithm, formula, petn, compilation, program, devi
method, technique, process, idea, concept, know; flow chart, drawing, standard, specificatiam,invention; and any tangit
embodiment of Proprietary Information that may bevjded to or generated by Employee.

(c) Return upon TerminatiorJpon the termination of this Agreement for angs@n, and at any time prior thet
upon request by the Company, Employee shall retirthe Company all tangible embodiments of any Retgry Information i
Employee’s possession, including but not limitedotaginals, copies, reproductions, notes, memaiaabstracts, and summaries.

(d) Ownership Any Proprietary Information developed or conceil®y Employee during the term of this Agreen
shall be and remain the sole property of the CompBmployee agrees promptly to communicate andatiscall such Proprieta
Information to the Company and to execute and deke the Company any instruments deemed necebgahe Company to perfe
the Company’s rights in such Proprietary Informatio

6. Termination of Employment.

(a) Additional Definitions For purposes of this Agreement, the followingrershall have the meanings assi
below:




0] “Cause’means (A) conviction of a crime involving moralpitude, or (B) a determination by the Boar:
Directors of the Company in good faith that Empley&] has failed to substantially perform his dstia his then curre
position, [2] has engaged in grossly negligenthal®st or unethical activity, or [3] has breachefidaciary duty or
covenant hereunder, including without limitatiore thunauthorized disclosure of Company trade se@etsonfidentia
information, resulting in material loss or damagéhte Company.

(i) “Change in Control of the Compangieans a change in control of a nature that wouldehaired to b
reported in response to Item 6(e) of Schedule 14Ragulation 14A promulgated under the Securitirshange Act of 19:
(the “Exchange Act”), if the Company were subject to such reporting negments; provided that, without limitation, suc
change in control shall be deemed to have occufraay “person” @s such term is used in paragraph 13(d) and 14(ihe
Exchange Act) who on the date hereof is not a threar officer of the Company, is or becomes therificial owner” és
defined in Rule 13¢ under the Exchange Act), directly or indirectlf securities of the Company representing 30% ore
of the combined voting power of the Company’s thatstanding securities.

(iii) “Determination Date” means (A) ifniployees employment is terminated by his death, the déteis
death, (B) if Employea employment is terminated by reason of Disabilityrty (30) days after Notice of Terminatior
given, provided that Employee shall not have retdrto the performance of his duties during suctiytt{B0) day period, (¢
if Employees employment is terminated by reason of a Chan@woirtrol of the Company, the date specified inNlotice o
Termination, (D if Employes employment is terminated for Cause by reasonoafiction of a crime involving mor
turpitude, the date on which a Notice of Terminati® given, or (E) if Employee’employment is terminated for Cause f
reason other than specified in (D), thirty (30) slagter Notice of Termination is given, providedttEmployee shall not ha
cured the reason for such Cause during such tt8€fyday period.

(iv) “Disability” means (A) Employes’inability, by reason of physical or mental illeesr other cause,
perform Employee’s duties hereunder on a full-tinasis for a period of twentsix (26) consecutive weeks, or (B) in
discretion of the Board of Directors, as such te&grdefined in any disability insurance policy irfexft at the Company duri
the time in question.

(v) “Good Reasorrheans a failure by the Company to comply with araterial provision of this Agreeme
which has not been cured within ten (10) days afigtice of such noncompliance has been given byl&mep to th
Company.

(vi) “Notice of Termination'means a notice which shall indicate the specifimiation provision in th

Agreement relied upon and shall set forth in reabtmn detail the facts and circumstances claimepréwide a basis fi
termination under the provision so indicated. Aagntination of Employes’ employment by the Company or by Emplc
(other than termination pursuant to subsection G@eof) shall be communicated by written NoticeTefmination to th
other party hereto.

(b) Termination on EmployeseDeath. Employee’s employment hereunder shall termingtenuEmployees deatt
Upon such termination, Employserepresentative or estate shall be entitled t@iveconly the compensation, benefits
reimbursement earned or accrued by Employee uhgetetms of his employment prior to the DetermoratDate, but shall not
entitled to any further compensation, benefitg,eimbursement subsequent to such date.

(c) Termination By The Company for Emyds Disability. Employees employment hereunder may be termin
without breach of this Agreement upon Emploge@isability, upon written Notice of Terminatiorom the Company to Employee :
Employees failure to return to the performance of his dutes provided in Section 6(a)(ii)(B) hereof. Empe shall receive fu
compensation, benefits, and reimbursement of exggeparsuant to the terms of his employment fromdidie Disability begins un
the Determination Date specified in the Notice efriination given under this section, or until Enygle begins to receive disabi
benefits pursuant to a Company disability insurgraléecy, whichever occurs first.
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(d) Termination By The Company For CauEenployees employment hereunder may be terminated withceddir o
this Agreement for Cause, upon written Notice ofrifieation from the Company to Employee and Employdailure to cure sut
Cause as provided in Section 6(a)(iii)(E) herebErhployees employment is terminated for Cause, the Comphalf pay Employe
his full Annual Base Salary accrued through theebaination Date, and the Company shall have ndéurbbligation to Employe
under this Agreement for other compensation or fitsreccrued but unpaid prior to the Determinatizate.

(e) Termination On Change of Controtlef Company Employee$ employment hereunder may be terminated wi
breach of this Agreement at any time within twefmenths following a Change in Control of the Compatythe election of tt
Employee. If the Employegs’employment pursuant to this Section 6(e) is teated, Employee shall be entitled to receive
compensation, benefits and reimbursement earnedcorued by Employee under the terms of his employnpior to thi
Determination Date, including any incentive bonls.addition, Employee shall receive as a severgrmgnent the balance
Employees compensation through the end of the then curremmh of this Agreement. Also, upon Employees teation ir
connection with this Section 6(e), Employee shalleltitled to an annual bonus for the remainingpgeof this contract equal to t
bonus due to Employee for the immediately precedisgnl year. Employes’ employment hereunder may not be terminated &
Company following a Change in Control of the Compuaiithout it being a breach of this Agreement.

Termination by EmployeeEmployee may terminate his employment hereundieGbod Reason or if his hee
should become impaired to an extent that makesdmnsnued performance of his duties hereunder ldazarto his physical or men
health or his lifeprovided thatEmployee shall have furnished the Company with idtevr statement from a qualified doctor to <
effect and,provided further, that, at the Compang’request, Employee shall submit to an examinaiipm doctor selected by 1
Company and such doctor shall have concurred ircdinelusion of Employee’doctor. If Employee shall terminate his employt
pursuant to this Section 6(f), Employee shall biitled to receive the following:

() the compensation, benefits and reirabment earned or accrued by Employee under tmesterf hi
employment prior to the Determination Date, inchglany incentive bonus,

(i) if Employee shall terminate his emyinent for Good Reason consisting of the Companyaterial breac
of this Agreement, severance, including bonusedgéised in Section 6 (e) shall be due and payabEmployee.

7. Miscellaneous.

(a) Severability If any provision of this Agreement is found to tneenforceable by a court of competent jurisdig
the remaining provisions shall nevertheless rermafall force and effect.

(b) Notices Any notice required or permitted hereunder toghen by either party shall be in writing and sHad
delivered personally or sent by certified or regjisti mail, postage prepaid, or by private counery facsimile or telegram to t
party to the address the party may designate fiora to time. A notice delivered personally shalldffective upon receipt. A noti
sent by facsimile or telegram shall be effectivenddrs after the dispatch thereof. A notice detdelny mail or by private courier st
be effective on the 3rd day after the day of mgiliad copy of notices given hereunder will be delecor sent to the following pers¢
and addresses (or such other address as desidirmatetime to time):

(c) Attornels Fees In the event of any action at law or equity tdoece or interpret the terms of this Agreement
prevailing party shall be entitled to reasonabteratys’fees and court costs in addition to any other frédie@vhich such party may
entitled.




(d) Governing Law This Agreement shall be interpreted, construedegned and enforced according to the law
the State of Utah. If any provision of this Agreemis determined by a court of law to be illegauoenforceable, then such provis
will be enforced to the maximum extent possible tredother provisions will remain in full force apffect.

(e) Successors and Assigii$e rights and obligations of the Company unter Agreement shall inure to the ber
of and shall be binding upon the successors anignsssf the Company. This Agreement is for the uaigpersonal services
Employee, and Employee shall not be entitled ta@gasany of his rights or obligations hereunder.

Entire Agreement This Agreement constitutes the entire agreemeivéen the parties with respect to
employment of Employee. This Agreement can be aesrait modified only in a writing signed by Employaed an authorize
representative of the Company.

(9) Signature by Facsimile and Countdrpa@his Agreement may be executed in counterpad,facsimile signaturt
are acceptable and binding on the parties hereto.

IN WITNESS WHEREOF, the parties hereto have caub&dAgreement to be duly executed and signed dhisfthe 20" day o
September, 2013.

“Company” “Employee”

Park CiTy GROUP, INC., a Nevada corporation

By: /s/ Edward L. Clissold [s/ Randall K. Fields

Name: Edward L. Clissold Name: Randall K. Fields
Title: Chief Financial Office



Exhibit 10.22
SERVICES AGREEMENT

THIS SERVICES AGREEMENT (“ Agreement”) is entered into by and between Park City Grolne,., a Nevada corporation (the “
Company”) and Fields Management, Inc., a Utah CorporaffoRields ™), effective as of the #tday of July 2013.

Recitals:

A. Fields is a corporation in the business of proydaxecutive management services, including perfognthe functions «
President and Chief Executive Officer for the Compi

B. This Agreement is made to protect the Com['s legitimate and legally protectible property andihess interest
C. This Agreement is entered into in order to defime terms and conditions of Fie’ relationship with the Compan
D. The current Services Agreement between the pattigsd April 9, 2009 expired on June 30, 2013 areltduhe performan

of the Executive, particularly in his ability to fi@rm multiple functions and due to the fact thagére have been only mir
changes in the amount of fees charged by Fieldsptrties now desire to continue their businesstiogiship and mal
adjustments to the fees paid to more accuratelypeosate for the work being perform:

Agreements:

Now, THEREFORE , in consideration of the mutual covenants and presié®ntained in, and the mutual benefits to besdérirom thi:
Agreement, and for other good and valuable conafiber, the Company and Fields agree as follows:

1. Independent Contractor.

The Company hereby retains Fields, and Fields lyeagbepts such retainer, on the terms and conditafrthis Agreement. It
understood and agreed that Fields and its employeether individuals it uses to perform the segsiset forth herein for the Company,
independent contractors and not employees of tmep@ay.

2. Term of the Services.

This Agreement shall be effective as of July 1,2¢he “Effective Date”) and continue pursuanttie terms hereof until the 30day
of June 2018 (the Mitial Term” ), unless sooner terminated pursuant to the teersoi or extended at the sole discretion of the Gamg’s
Board of Directors. The Initial Term and any suhsat terms will automatically renew for additiomale year periods unless, six months |
to the expiration of the then current term, eitharty gives notice to the other that the Agreenvathitnot renew for an additional term. In 1
event of such written notice being timely providedthe Company, Fields shall not be required tdgoer any responsibilities or duties to
Company during the final two months of the thetisting term. In such event, the Company will ranabligated to Fields for all compensai
and other benefits set forth herein and in anytamimodifications hereto.

3. Duties.

€) General Dutiedields shall provide to the Company an individfthé “Executive)to fill the role and perform tt
functions of Chairman, President and Chief Exeeut®fficer of the Company, and shall have such dutiesponsibilities ai
obligations as are established by the Bylaws ofGbmpany or are generally required of persons eyeplon similar positions. Th
shall include full executive powers of these posisi over all operating and financial officers, #hwhority to hire and fire officers a
employees, and to authorize expenditures of mooeydrporate purposes, subject to the right ofBbard of Directors to impo
reasonable restrictions and requirements.




(b) PerformanceTo the best of his ability and experience, thedtive will at all times loyally and conscientidy
perform all duties, and discharge all responsibgitand obligations, required of and from him parguto the express and impl
terms hereof, and to the reasonable satisfacticheofCompany. The Executive shall devote as muchisoftime, energy, skill ai
attention as is required to the business of the gamy, and the Company shall be entitled to alheflienefits and profits arising fri
or incident to all such work, services, and adwat&xecutive rendered to the Company.

(c) Outside ActivitiesNothing in this Agreement shall prohibit Execetifrom directing his personal investment
accepting speaking or presentation engagementgcimaage for honoraria, or from rendering serviagsor serving on boards
charitable organizations, so long as such actssie not interfere or conflict with the performarmdd-ields’ duties hereunder.

(d) Additional ServicesFields may be asked from time to time by the @any to provide other services which Fi
can provide using other of its employees in additio the Executive. Compensation to Fields forhsadditional services shall
agreed upon at the time of the request.

4. Compensation and Benefits.

(a) _Fee The Company shall pay to Fields an annual basef&475,000 (‘Annual Base Fe€’). The Annual Bas
Fee, which shall be pro-rated for any partial p&riwill be payable in equal semienthly installments. The Annual Base Fee she
subject to a percentage annual increase equaPtoof 5he percentage annual Revenue growth of thepgaay as reported in its ann
10-K report filed with the SEC. Such increase Ishaleffective with the first payroll period follamg the filing of the 10K beginning
with the filing for the 2014 fiscal year.

(b) Indemnification; D&O InsuranceThe Company shall indemnify Fields to the fullestent of that which
available under Chapter 78 of the Nevada Revisetlitgs, and shall provide director’s and offisérisurance with such coverage:
such amounts and from such insurers as constiged practices by comparable companies in the dammess as the Compa
Such insurance shall provide defense and coverhligations for any claim arising out of Fields’ Bixecutives acts or omissiol
committed during the Initial Term or any subsequeni hereof, regardless of when such claims aversel.

(c) Incentive BonusAn incentive bonus, based upon the Compaiaghievement of performance goals shall be pi
Fields. The goals will be prgetermined each year by the Compensation Comnuftélee Board of Directors in discussion with
Executive.

(d) Travel and Business Expense Reingment. The Company shall promptly reimburse Fields fboBExecutive:
reasonable travel and business expenses.

(e) Company Vehicle The Company shall reimburse Fields for the ca$ta vehicle of Executives choice. 1
reimbursement shall not exceed $1,200.00 per mpinthapplicable deposits if purchased on a moritidiallment contract or leas
pursuant to a operating lease. The Company stsalldy reasonable operating costs of such velddlectude insurance, registrat
and taxes, maintenance, fuel and other related.cost

) Computer EquipmentThe Company shall provide to Fields an annuavahce of up to $6,000 to be use
acquire miscellaneous computer equipment.

(9) Life Insurance At the expiration of the term life insurance pglicurrently in place that has a benefic
designated by Executive, the Company shall buyntaei and pay the premiums for a new life insueapolicy which is mutual
agreeable and to be in the name of the Executitkd amount of at least $5,000,000, with the ey to be designated by 1
Executive at his sole discretion. Coverage ofpthiécy shall continue during the term of this Agmeent.
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(h) Stock Grant.The Company hereby grants to Fields 600,000 shafri¢s restricted common stock priced on Ju
2013 (the "Stock Grant”) to be issued accordin@g tprotata ten year vesting schedule, the first issuarfiaghich shall be one ye
from the Effective Date.

@ Retirement Annuity The Board of Directors of the Company will deyekoplan for a trigger event to put into pl
a retirement annuity or other bonus award. Suah phall be developed within six months of the &ffe Date.

5. Proprietary Information.
(a) Obligation Neither Fields nor the Executive shall not diselopublish, disseminate, reproduce, summi

distribute, make available or use any Proprietafprimation, except in pursuance of Fieldkities, responsibilities and obligatit
under this Agreement and for the benefit of the Gany.

(b) Definition. As used in this Agreement,Proprietary Information” means information that is (i) designatet
“confidential,” “proprietary” or both by the Compwgtr should have been known to be “confidential™moprietary”to the Compar
from the nature of the information or the circumstas of its disclosure, and (ii) has economic valuaffords commercial advante
to the Company because it is not generally knowreadily ascertainable by proper means by othesgmsr By way of illustratio
Proprietary Information includes but is not limitéal information relating to the Compawsyproducts, services, business operat
business plans and financial affairs, and custonzeng application, utility, algorithm, formula, petn, compilation, program, devi
method, technique, process, idea, concept, khow; flow chart, drawing, standard, specificatiam,invention; and any tangit
embodiment of Proprietary Information that may bevjded to or generated by Fields or the Executive.

(c) Return upon TerminatiorJpon the termination of this Agreement for angs@n, and at any time prior thet
upon request by the Company, Fields shall retutheédCompany all tangible embodiments of any Patary Information in its or tt
Executive’s possession, including but not limiteddriginals, copies, reproductions, notes, menaaaabstracts, and summaries.

(d) Ownership Any Proprietary Information developed or conceiviey the Executive during the term of 1
Agreement shall be and remain the sole propertthef Company. Fields agrees promptly to communiecaig disclose all su
Proprietary Information to the Company and to exeeund deliver to the Company any instruments ddameessary by the Compi
to perfect the Company'’s rights in such Proprietafgrmation.

6. Termination of Services.
€) Additional Definitions For purposes of this Agreement, the followingntershall have the meanings assi¢
below:
0] “Cause’means (A) conviction of a crime involving moralpitude, or (B) a determination by the Boar:

Directors of the Company in good faith that Fidltlshas failed to substantially perform the dutéssset forth herein, [2] h
engaged in grossly negligent, dishonest or undthicavity, or [3] has breached a fiduciary duty arcovenant hereund
including without limitation the unauthorized digslre of Company trade secrets or confidentialrmégion, resulting i
material loss or damage to the Company.

(i) “Change in Control of the Compangieans a change in control of a nature that wouldehaired to b
reported in response to Item 6(e) of Schedule 14Regulation 14A promulgated under the Securitirshange Act of 19:
(the “Exchange Act”), if the Company were subject to such reporting negments; provided that, without limitation, suc
change in control shall be deemed to have occufraay “person” @s such term is used in paragraph 13(d) and 14(ihe
Exchange Act) who on the date hereof is not a threar officer of the Company, is or becomes theri#ficial owner” &<
defined in Rule 13@& under the Exchange Act), directly or indirectlf securities of the Company representing 30% ore
of the combined voting power of the Company’s thatstanding securities.
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(iii) “Determination Date'means (A) if this Agreement is terminated by Fietdlsby reason of a Change
Control of the Company, the date specified in thatidéé of Termination, (B) if this Agreement is témated for Cause |
reason of conviction of a crime involving moralgitude, the date on which a Notice of Terminatisrgiven, or (C) if thi
Agreement is terminated for Cause for a reasonrdtten specified in (B), thirty (30) days after et of Termination i
given, provided that Fields shall not have curedrrason for such Cause during such thirty (30)paaipd.

(iv) “Good Reasortheans a failure by the Company to comply with amgemal provision of this Agreeme
which has not been cured within ten (10) days aitgice of such noncompliance has been given big$te the Company.

(v) “Notice of Termination'means a notice which shall indicate the specifimieation provision in th
Agreement relied upon and shall set forth in reabtin detail the facts and circumstances claimepréwide a basis fi
termination under the provision so indicated. Aeyntination of this Agreement by the Company or lids (other tha
termination pursuant to subsection 6(b) hereof)l ¢/ communicated by written Notice of Terminatitmthe other par
hereto.

(b) Termination By The Company For Gau3his Agreement may be terminated without bredcthis Agreemer
for Cause, upon written Notice of Termination frahe Company to Fields and Fieldglilure to cure such Cause as provide
Section 6(a)(iii))(C) hereof. If this Agreement &minated for Cause, the Company shall pay Figtd&ull Annual Base Fee accrt
through the Determination Date, and the Companyl $teve no further obligation to Fields under thAgreement for othe
compensation or benefits accrued but unpaid poitiné Determination Date.

(c) Termination On Change of Controltilé Company. This Agreement may be terminated without breatcthis
Agreement at any time within twelve months follogria Change in Control of the Company at the elaatioFields. If the Agreeme
is terminated pursuant to this Section 6(c), Fialdall be entitled to receive the compensationefisnand reimbursement earne(
accrued by Fields under the terms of this Agreerpent to the Determination Date, including anyentive bonus. In addition, Fiel
shall receive as a severance payment the balanerlds’ compensation through the end of the then current td this Agreemel
and the Stock Grant shall become fully vested.oAlgpon Fieldstermination in connection with this Section 6(cjelffs shall b
entitled to an annual bonus for the remaining pkob this contract equal to the bonus due to Fiétdshe immediately precedi
fiscal year. This Agreement may not be terminatgdhie Company following a Change in Control of @empany without it being
breach of this Agreement.

(d) Termination by FieldsFields may terminate this Agreement for Good Beas the event of the Company’
material breach of this Agreement, in the everthefdeath of the Executive or if the health of Executive should become impai
to an extent that makes continued performance eld&iduties hereunder hazardous to his physicahemtal health or his Iif
provided thatFields shall have furnished the Company with atemitstatement from a qualified doctor to such eféew,providec
further, that, at the Company’request, the Executive shall submit to an exatioimdy a doctor selected by the Company and
doctor shall have concurred in the conclusion efds’ doctor.

If Fields shall terminate this Agreement becausthe death or health of the Executive, Fields Idbalentitled to receive t
compensation, benefits and reimbursement earnedasued by Fields under the terms of this Agreerpeor to the Determinatic
Date, including any incentive bonus, and the Stecdnt shall become fully vested,;

If Fields shall terminate this Agreement becausthefCompanys material breach of this Agreement, Fields shalébtitlec
to receive all payments, including severance, IS@@nts and bonuses, as defined in Section thé) Ise due and payable to Fields.
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7. Miscellaneous.

€) Severability If any provision of this Agreement is found to tneenforceable by a court of competent jurisdig
the remaining provisions shall nevertheless renmafall force and effect.

(b) Notices Any notice required or permitted hereunder toghen by either party shall be in writing and shad
delivered personally or sent by certified or regietl mail, postage prepaid, or by private couderhy facsimile or telegram to t
party to the address the party may designate fiora to time. A notice delivered personally shalldffective upon receipt. A noti
sent by facsimile or telegram shall be effectiven@drs after the dispatch thereof. A notice detdelny mail or by private courier sr
be effective on the 3rd day after the day of mgilin

(c) Attornels Fees In the event of any action at law or equity tdoece or interpret the terms of this Agreement
prevailing party shall be entitled to reasonabteratys’fees and court costs in addition to any other frédi@vhich such party may
entitled.

(d) Governing Law This Agreement shall be interpreted, construedegned and enforced according to the law

the State of Utah. If any provision of this Agreemis determined by a court of law to be illegauoenforceable, then such provis
will be enforced to the maximum extent possible tredother provisions will remain in full force apffect.

(e) Successors and Assigii$e rights and obligations of the Company unter Agreement shall inure to the ber
of and shall be binding upon the successors angressf the Company.

() Entire AgreementThis Agreement constitutes the entire agreemetvden the parties with respect to the ser
described herein. This Agreement can be amendeadbdified only in a writing signed by Fields and amhorized representative
the Company.

(9) Signature by Facsimile and Counterp&his Agreement may be executed in counterpad,facsimile signaturt
are acceptable and binding on the parties hereto.

IN WITNESS WHEREOF , the parties hereto have caused this Agreement thulyeexecuted and signed as of this, théh2ay o
September, 2013.

“Company” “Fields”

Park CiTy GROUP, INC., a Nevada corporation FIELDS MANAGEMENT, INC., a Utah corporation
By: /s/ Edward L. Clissold By: /s/ Randall K. Fields

Name: Edward L. Clissold Name: Randall K. Fields

Title: Chief Financial Office Title: Presiden



Exhibit 23.1

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders
Park City Group, Inc. and subsidiaries

We have audited the accompanying consolidated balgheets of Park City Group, lrand subsidiaries as of June 20, 2013 and 2012h&
related consolidated statements of operationskistdders' equity, and cash flows for the years thieded . These financial statements ar
responsibility of the Company's management . Ospaasibility is to express an opinion on theserfaial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamBioUnited States). Those stand.
require that we plan and perform the audit to obtaasonable assurance about whether the finastiééments are free of mate
misstatement. The Company is not required to hasewere we engaged to perform, an audit of itsrivdl control over financial reportir
Our audits included consideration of internal cohtiver financial reporting as a basis for desigradit procedures that are appropriate il
circumstances, but not for the purpose of exprgsamopinion on the effectiveness of the Compainy&snal control over financial reportir
Accordingly, we express no such opinion. An autfibancludes examining, on a test basis, evidenpparting the amounts and disclosure
the financial statements, assessing the accouptingiples used and significant estimates made bypagement, as well as evaluating
overall financial statement presentation. We belithat our audits provide a reasonable basis foopimion.

In our opinion, the consolidated financial statetegeferred to above present fairly, in all matemégpects, the financial position of Park (

Group, Inc. and subsidiaries as of June 30, 208328112 and the results of their operations and ttesh flows for the years then endec
conformity with U.S. generally accepted accountnigciples.

/s/ HJ & Associates, LLC

HJ & Associates, LLC
Salt Lake City, Utah
September 23, 2013



Exhibit 31.1

Park City Group, Inc. & Subsidiaries
Certification Of Principal Executive And Principal Financial Officer
Pursuant To Section 302 Of The Sarbanes-Oxley ActfQ002

I, Randall K. Fields, certify that:

1. I have reviewed this annual report on Forr-K for the period ended June 30, 2013 of Park Citgup, Inc.;

2. Based on my knowledge, this annual report doescontain any untrue statement of a material facomit to state a material fe
necessary to make the statements made, in ligheofircumstances under which such statements wade, not misleading with resp
to the period covered by this annual rep

3. Based on my knowledge, the financial statementd, ather financial information included in this amhweport, fairly present in :
material respects the financial condition, resafteperations and cash flows of the registrantfaamd for, the periods presented in
annual report

4.  The registran$ other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdstand procedures {
defined in Exchange Act Rules 13a-15(e) and 15€k)) and internal control over financial repagtifas defined in Exchange Act Rt
13z15(f) and 15-15(f)) for the registrant and hav

a.

Designed such disclosure controls and procedumesawsed such disclosure controls and procedurdz tdesigned under 1
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known tc
by others within those entities, particularly dgrihe period in which this annual report is beingpared

Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed un
our supervision, to provide reasonable assurangardang the reliability of financial reporting aride preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip

Evaluated the effectiveness of the registrant'slaksire controls and procedures and presentedsiéport our conclusions ab:
the effectiveness of the disclosure controls amutgutures, as of the end of the period covered lsy réport based on sL
evaluation; ant

Disclosed in this annual report any change in #@mistrant's internal control over financial repagtithat occurred during t
registrant's most recent fiscal year that has naditeaffected, or is reasonably likely to matelyahffect, the registrant's inter
control over financial reporting

5.  The registran$’ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrob over financie
reporting, to the registrant's auditors and theitacmmmittee of registrant's board of directors parsons performing the equival
functions):

a.

Date:

All significant deficiencies and material weaknesse the design or operation of internal controlsiol are reasonably likely
adversely affect the registrant's ability to re¢qnabcess, summarize and report financial inforamgtand

Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registran
internal control over financial reportin

September 23, 2013

/s/ Randall K. Field:

Principal Executive Officer, CEO



Exhibit 31.2

Park City Group, Inc. & Subsidiaries
Certification Of Principal Executive And Principal Financial Officer
Pursuant To Section 302 Of The Sarbanes-Oxley ActfQ002

I, Edward L. Clissold, certify that:

1. I have reviewed this annual report on Forr-K for the period ended June 30, 2013 of Park Citgup, Inc.;

2. Based on my knowledge, this annual report doescontain any untrue statement of a material facomit to state a material fe
necessary to make the statements made, in ligheofircumstances under which such statements wade, not misleading with resp
to the period covered by this annual rep

3. Based on my knowledge, the financial statementd, ather financial information included in this amhweport, fairly present in :
material respects the financial condition, resafteperations and cash flows of the registrantfaamd for, the periods presented in
annual report

4.  The registran$ other certifying officer(s) and | are responsifile establishing and maintaining disclosure cdstand procedures {
defined in Exchange Act Rules 13a-15(e) and 15€k)) and internal control over financial repagtifas defined in Exchange Act Rt
13z15(f) and 15-15(f)) for the registrant and hav

a.

Designed such disclosure controls and procedumesawsed such disclosure controls and procedurdz tdesigned under 1
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known tc
by others within those entities, particularly dgrihe period in which this annual report is beingpared

Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed un
our supervision, to provide reasonable assurangardang the reliability of financial reporting aride preparation of financ
statements for external purposes in accordancegeitierally accepted accounting princip

Evaluated the effectiveness of the registrant'slaksire controls and procedures and presentedsiéport our conclusions ab:
the effectiveness of the disclosure controls amutgutures, as of the end of the period covered lsy réport based on sL
evaluation; ant

Disclosed in this annual report any change in #@mistrant's internal control over financial repagtithat occurred during t
registrant's most recent fiscal year that has naditeaffected, or is reasonably likely to matelyahffect, the registrant's inter
control over financial reporting

5.  The registran$’ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrob over financie
reporting, to the registrant's auditors and theitacmmmittee of registrant's board of directors parsons performing the equival
functions):

a.

Date:

All significant deficiencies and material weaknesse the design or operation of internal controlsiol are reasonably likely
adversely affect the registrant's ability to re¢qnabcess, summarize and report financial inforamgtand

Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the registran
internal control over financial reportin

September 23, 2013

/s/ Edward L. Clissol

General Counsel, Principal Financial Officer, CFO



Exhibit 32.1

Park City Group, Inc. & Subsidiaries
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 annual Report of Park Citp@, Inc. (the ‘Company’) on Form 10K for the year ending June 30, 201.
filed with the Securities and Exchange Commissiorithe date hereof (theReport”), |, Randall K. Fields, Principal Executive Officef the
Company and |, Edward L. Clissold, Principal Finah©fficer of the Company, do hereby certify, puaat to 18 U.S.C. Section 1350,
adopted pursuant to section 906 of the Sarbanesy@dt of 2002, that to my knowledge:

1. The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeof 1934; anc

2. The information contained in the Report fairly pmets, in all material respects, the financial ctodiand result of operations of -
Company.

Dated: September 23, 2013

/s/ Randall K. Fields
Principal Executive Officer, CEO

Dated: September 23, 2013

/s/ Edward L. Clissol
General Counsel, Principal Financial Officer, C




