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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 |
ITEM L. BUSINESS
Overview

Park City Group, Inc. (the Company’) is a Software-as-a-Service 8aaS") provider that brings unique visibility to the consai
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 pietpry software products designed, developed, atack and 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 applications aethted maintenance contracts to new customers fome-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 its gicatritiatives and resources to marketing andirsg
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@&lfigear to approximately $9.4 million
the year ended June 30, 2014. During that samedpeur revenue has transitioned from 6% subsaoriptevenue and 94% license and ¢
revenue basis to 79% subscription revenue and RErse and other revenue.

The Company is incorporated in the state of Nevddse Company has two subsidiaries, PC Group, (foemerly, Park City Grou
Inc.), a Utah corporation (98.76% owned), and Raitk Group, Inc. (formerly, Prescient Applied Idigénce, Inc.), a Delaware corporat
(100% owned). All intercompany transactions anidfees have been eliminated in consolidation.

Our principal executive offices of the Company lreated at 299 South Main Street, Suite 2370, Balte City, Utah 84111. O
telephone number is (435) 645-2000. Our websitkess is http://www.parkcitygroup.com.

-1-




Recent Developments
ResposiTrak Agreeme

Effective June 30, 2013, the Company, ReposiTrak, (“ ReposiTrak’), and Leavitt Partners, LLC (Leavitt”) entered into ¢
Omnibus Subscription, Management and Option Agrertibe “Omnibus Agreemeri}, wherein the Company agreed to continue provi
certain management and business services to Repksificluding powering ReposiTrak’s subscriptiossed analytical service of food i
drug supply chains with the Compasytechnologies, for a three year term. In additiorcertain subscription and management fees
Company also has a nine-year option to purchaseogippately 75% of the ReposiTrakissued and outstanding securities, on a fullytek
basis, for prices ranging from $0.151.$7 per share. During the year ended June 304,2B& Company received $2,330,700 in subscri
and management fees pursuant to the Omnibus Agreeme

Listing of Common Stock on the NASDAQ Capital Mz

On October 15, 2013, the Company notified SE MKT LLC (the “NYSE MKT’) of the Company's intent to withdraw
listing and registration of its common stock frome tNYSE MKT, and transfer the listing of its commsinck to the NASDAQ Capital Mark
The Company common stock ceased trading on the NYSE MKT atdlose of business on October 25, 2013, and btgding on th
NASDAQ Capital Market on October 28, 2013 undergtoek symbo“PCYG”.

Company History

The Company’s technology has its genesis in trexatjpns of Mrs. Fields Cookies co-founded by RéndaFields, the Company’
Chief Executive Officer. The Company began operetiutilizing patented computer software and profitimization consulting services
help its retail clients reduce their inventory dalor 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 Dalavon December 8, 1964 as Infotec, Inc. From 2Mel999 to approximate
June 12, 2001, it was known as Amerinet Group.dom, In 2001, the name was changed from Amerimeug@.com to Fields Technologi
Inc. On June 13, 2001, the Company entered irfiRearganization Agreementlith Randall K. Fields and Riverview Financial Coratior
whereby it acquired substantially all of the outsliag 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 efsvare in May 1990.

On July 25, 2002, Fields Technologies, Inc. chdngename from Fields Technologies, Inc. to Paity Group, Inc. through a merg
with Park City Group, Inc., a Nevada corporatiofnichn was organized for that purpose and was alsctinviving entity in the merger. A
result, both the pareffitelding company (Nevada) and its operating subsidiaelaware) were named Park City Group, IncFébruary 201«
Park City Group, Inc. (Delaware) was domesticated/iah and changed its name to PC Group, Inc. BaykGroup, Inc. (Nevada) has
business operations separate from the operatiamducted through its subsidiaries, including Pregchgpplied Intelligence, Inc., a Delaw:
corporation (“Prescient’).

On January 13, 2009, the Company acquired 100®redcient, a leading provider of demand solutions for the retail marketpl;
including both retailers and suppliers. Its saln§ capture information at the point of sale, ptewvyreater visibility into reaime demand ar
turn data into actionable information across théresupply chain. In February 2014, Presciennglal its name to Park City Group, Inc."
Company'’s condensed consolidated financial statesy@mtain the results of operations of Park Citgup, Inc. (Delaware).
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Software-as-a-Service Delivery Model

Historically, the Company offered applications aethted maintenance contracts to new customers fome-time, nomecurring uj
front license fee and provided an option for anlyugnewing their maintenance agreements. Asutrebthe Prescient merger and Prescient
reliance on subscription based revenue, and thep@oynbegan shifting away from offering its soludior a oneime licensing fee and nc
principally offers prospective customers monthlpseription based licensing of its products. Althbwot completely abandoning the lice
fee and maintenance model, the Company continudscias its strategic initiatives on increasing tmember of retailers, suppliers ¢
manufacturers that use its software on a subsoniftasis.

Our on-demand, software-assarvice delivery model enables our proprietaryveafé 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 thirgsarty software, hardwa
and implementation services, and have lower ongeirgport costs versus traditional enterprise soiw@he software-as-a-service $aa
") model also allows for advanced information tedlbgy infrastructure management, security, disagteovery and other best practices. S
we manage updates and upgrades to our solutioretwaiftof our customers, we are able to implemeprawements to our solutions in a m
rapid and uniform way, enabling us to take advamfgpperational efficiencies.

Target Industries Overview

The Company develops and offers its software fresuarkets, convenience stores and other retafars result of the acquisition
Prescient, we have expanded our offerings to irckupply chain solutions focused on large manufactu 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.

Supermarkets

The supermarket industry is under increased catiygepressure from mass market retailers such asNwrt, 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 difficult to manage for those products that aedivétred by Direct Store Delivery OSC
") suppliers such as carbonated beverages, braag, dreeting cards, magazines and salty snadies Companys 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 faf 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 guality 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 profiitstadf perishable products at the department andedevel.
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Convenience Stores

For convenience stores, recent trends of contigu@asoline sales margins and declining tobacass dalrther increases the need
improved cost controls, focus on product mix antidselecision support. To intensify the focus loese issues, other industry segments st
value retailers and grocery stores are cutting théoconvenience store stronghold by offering gaepla product that once was almost s¢
offered by convenience store retailers. In respdnsdeclining gasoline sales and profits, the eaience store industry is pushing into fi
food as an avenue of increasing sales and prdiitalnly the most progressive convenience stqrerations have automated systems to
store managers, leaving the majority of the opesatéthout any technology to ease their administeadnd operational burdens.

Suppliers

As stated above, supermarkets and conveniencesstwe increasingly focused on product and margi improving sales throug
reduced out of stocks and increasing collaboratitth 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 fagégtd many of the same replenishment and forecastirallenges 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 visibilitythe 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 systerr
enlisting brain power of suppliers to help retalaranage 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 maniagentory flow to retailers; an
helping suppliers with overall demand planning &ne sequencing

Ultimately, the Company’s products and servicasedogether to create a true partnership betweaiters and suppliers.
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Solutions and Services
Solutions

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

Scan Based Trading SBT”) . Our SBT solution eliminates supply chain inefficéas 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. Otigeretailer 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 idipancies at the point of sale. Our ¢
system receives the scan sales data and maintaims irepository to ensure that product movemexta ds available to all members of
trading community. Implementation creates increatmdand visibility and improved forecast accurd@yr SBT solution is offered as a hos
service, so implementation is immediate and alveaglable.

ScoreTrackerOur ScoreTracker solution gives retailers and sapph clear view into critical aspects of theipgly chain operations
that they can better serve the consumer. Thibilitgi solution provides analysis of scan salesadat store, by day and by category. Rete
and suppliers better understand what is sellingyvtiocity at which a product is moving and howfpable it is. In addition, our solution he
analyze shrink and how to use that informationrevent out of stocks. This tool is provided tcaietrrs and suppliers who provide additic
data inputs valuable to operating their businesb s1$ routes, returns and credits. The ScoreTradhetion enables a true collaborative v
to the Key Performance IndicatorsKPI’'s ) for both retailers and suppliers. The Companyriguatral third party between the trading part
and the retailer and ScoreTracker delivers a tdustew to performance and actionable insights wéhpect to improving sales and i
performance and reducing operational and shrintscos

Vendor-Managed Inventory‘(VMI " ). VMI programs are gaining in popularity because $iepp have come to realize that VMI off
the opportunity to better align themselves withithteading partners and add value to those relatigps. Our VMI solution provid
collaborative tools that increase supply chaincafficies, lower inventory and enhance trading gantelationships. The solution is preappe!
to the specific requirements of each trading partmethe transfer of electronic data directly imtor system. This enables suppliers to an:
retailer-supplied demand information, automaticglgnerate orders for each customer, set inventoligypat the retailes distribution centt
and monitor on-going inventory levels, determindclihitems need to be replenished, and how to siémtmost cosgffectively. Our VM
suite has the flexibility and functionality to seab accommodate new trading partners. Our solu@ivers real value for suppliers throl
fewer out-of-stocks, increased inventory turns, imedeased customer satisfaction and loyalty.

Store Level ReplenishmefitSLR”) . Many retailers are shifting the responsibility eptenishing 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 DSD supplOur ordemand SLR solution provides these suppliers Vitsibinto store leve
movement and activity, and generates replenishimrelgrs based on point of sale data. Suppliers ubisgsolution are able to optimize store
level demand forecasting and replenishment, respiti fewer out of stocks and lost sales. Retabersefit by having product on the shelf.
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Enterprise Supply Chain Planning SufteESCP”) . Our ESCP suite includes a solution to help useadyaa point of service de
and other demand signals to gain insight into eustodemand. Suppliers have visibility into histatidata —-seasonal events, promotions
buying trends <o facilitate accurate forecasting. Our softwargeases how inventory will be impacted, then cateslaecommended stock
levels, considers service level goals and deveddpeephased replenishment plan. The solution bringsathehdata into one place where u
can easily manage the complex sets of data andnptees that impact their businesses, includingsedsuilds, desired service levels,
manufacturing constraints. ESCP considers condampates and inventory levels and automaticallguates 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 other sohgithat address the unique needs of its customers.

Fresh Market ManagerAddressing the inventory issues that plague taagtailers, 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, stbsestore and/or item-by-item basis. Fresh Markehstger also produces hour-hgpur forecast
production plans, perpetual inventory and placeeixed orders. Fresh Market Manager automates #jerity of the planning, forecastir
ordering and administrative functions associateti wwesh merchandise or products.

ActionManager®. The second most important cost element typicaltyriy today’s retailers is labor. ActionManagea@dresses lab
needs by providing a suite of solutions that fostdabor demand, schedules staff resources anddesogtore managers with the neces
tools to keep labor costs under control while inwimg customer service, satisfaction, and salestioAManager®applications provide ¢
automated method for managers to plan, schedule agimainister many administrative tasks including nbire, time and attendar
paperwork. In addition to automating most admiatbie processes, ActionManager® provides the latahager with a “dashboardiew of
the business. ActionManager® also has extensigertiag capabilities for corporate, field and stteeel management to enable impro
decision support.

ReposiTrak™. On February 14, 2012, the Company announced aneewith Levitt Partners, an internationally knowesalth care ar
food safetyeonsulting firm, which formed ReposiTrak, formeriglobal Supply Chain Systems, Inc. ReposiTrak jgles a docume
management service which provides visibility touirssice and indemnification documents, reports, tauditc. for every facility in tt
connected supply chain, all in a single locatiawtigh its webbased application. It also provides a targetedtiesldor improving supply cha
visibility for food and drug safety. ResposiTralsslution, similarly called ResposiTrak™, is powki®y the Companyg technology and w
developed in response to the passage of the FofetySand Modernization Act in January of 2012. ResTrak™ enables groce
supermarkets, packaged goods manufacturers, fammbgsing facilities, drug stores and drug manufacsy as well as logistics partners
track and trace products and components to prodiucisghout the food, drug and dietary supplemapply chains. In the event of a proc
recall, the solution quickly identifies the suplgain path taken by the recalled product or prodochponent, and allows for the remova
affected products in a matter of minutes, rathanttveeks. Additionally, ResposiTrak™ reduces agKurther contamination in the sup
chain by identifying backward chaining sources tord/iard chaining recipients of affected producta@ar real time.
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Services

Business Analytics Park City Group’s Business Analytics Group dfé@usinessonsulting services to suppliers and retailershi
grocery, convenience store and specialty retailisinies. The Business Analytics Group mines slevel scan data to develop itespecific
recommendations to improve customer satisfactiahpaafitability.

Professional ServiceOur Professional Services Group provides congulsiervices to ensure that our solutions are sealy
integrated into our customersusiness processes as quickly and efficiently asiple. In addition to implementation of our sabut$, we hav
developed a portfolio of service offerings desigrieddeliver unparalleled performance throughout lifexycle of the customes’ solution
Specific services are tailored to each customeriagidde the following: implementation, businesdimjzation, 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 vafusur offerings. We believe the ability to creasdue for our customers is critical to
long-term success.

Technology, Development and Operations
Product Development

The products sold by the Company are subjectg@rand continual technological change. Productslalvle from the Company,
well as from its competitors, increasingly offema@der range of features and capabilities. The Caompaelieves that in order to comp
effectively in its selected markets, it must pravicbmpatible systems incorporating new technologieompetitive prices. In order to achi
this, the Company has made a substantial committoesri-going development.

Our product development strategy is focused oatierg common technology elements that can be Igeerén 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 custongoperations. In order to remain competitive, wearrrenth
designing, coding and testing a number of new prtsdand developing expanded functionality of ourent products.

Operations

We currently serve our customers from a thirdypdeta center hosting facility. Along with the Coamg’s Statement on Standards
Attestation Engagements $SAE’) No. 16 certification Service Organization Contfb SOC?2"), the thirdparty facility is also a SSAE No.
— SOC2 certified location and is secured by arodmedeiock guards, biometric screening and escortrolied access, and is supported by or
site backup generators in the event of a poweuriilAs part of our current disaster recovery ayeaments, all of our customerdata i
currently backed-up in near real-time. This stratesgdesigned to protect our custometata and ensure service continuity in the everd
major disaster. Even with the disaster recovergrayements, our service could be interrupted.

Customers

We sell to business of all sizes. Our customersngily include food related consumer goods retail suppliers ai
manufacturers. However, the Company is opportiengstd will offer its supply chain solutions to nfood consumer goods related compa
as well. With the exception of ReposiTrak, noneuof retailing or supplier customers accountednfiore than 10% percent of our revenu
fiscal 2014 or 2013. Our contractual relationshiphwReposiTrak generated $2,330,700 in subscripind management fees during 2!
which amount constituted approximately 20% of tloenpany’s total revenue in 2014.
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Sales, Marketing and Customer Support
Sales and Marketing

Through a focused and dedicated sales effort dedigo address the requirements of each of itsvaodt and service solutions,
believe our sales force is positioned to understanmdcustomersbusinesses, trends in the marketplace, compefptiwgucts 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 onge@llintechnology solutions to major customers, loaimestically and internationally.

To date, our primary marketing objectives haventteeincrease awareness of our technology solytigerserate sales leads and dev
new customer relationships. In addition, the salifsrt has been directed toward developing existinstomers by croselling Presciel
solutions to legacy Park City Group accounts as aintroducing Park City Group solutions to leg@rescient customers. To this end,
attend industry trade shows, conduct direct mamgepirograms, publish industry trade articles anitevpapers, participate in interviews i
selectively advertise in industry publications.

Customer Support

Our global customer support group responds to basiness and technical inquiries from our custenmelating 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 soluticesnier 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 Comparsyproducts and services is very competitive. Wéebelthe principal competitive factors include puot
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 continuaityprove our products, processes and services, bhssveur ability to develop new produt
enables the Company to meet evolving customer mempeints. We compete with large enterprisde software vendors, developers
integrators, business-tausiness exchanges, consulting firms, focusedisolytroviders, and business intelligence technolplggforms. Ot
supply chain solution competitors include supplainhvendors, major enterprise resource planninBRP ") software vendors, midharke
ERP vendors and niche players for VMI and SLR.




Patents and Proprietary Rights

The Company relies on a combination of trademashyright, trade secret and patent laws in theddn&tates and other jurisdiction:
well as confidentiality procedures and contractpedvisions to protect our proprietary technologyd aur name. We also enter i
confidentiality agreements with our employees, ottasts and other third parties and control acdessoftware, documentation and of
proprietary information.

The Company has been awarded nine U.S. pategts, @iS. registered trademarks and has 37 U.S.righpy relating to its softwa
technology and solutions. The Companyatent portfolio has been transferred to an atedlthird party, although the Company retain:
right to use the licensed patents in connectior vtg business. However, Company policy is to cardito seek patent protection for
developments, inventions and improvements thafpatentable and have potential value to the Compautlyto protect its trade secrets
other confidential and proprietary information. eTRompany intends to vigorously defend its intéllat property rights to the extent
resources permit.

The Company is not aware of any patent infringenokims against it; however, there are no ass@stiat litigation to enforce pate
issued to the Company to protect proprietary inftion, or to defend against the Companglleged infringement of the rights of others
not occur. Should any such litigation occur, tr@mpany may incur significant litigation costs, Canp resources may be diverted from @
planned activities, and while the outcome of atigdtion is inherently uncertain, any litigatiorstdt may cause a materially adverse effec
the Company’s operations and financial conditiomyAntellectual property claims, with or without rie could be timesonsuming an
expensive to resolve, could divert management tdtefrom executing our business plan and couldiirequs to alter our technology, cha
our business methods and/or pay monetary damagegearinto licensing agreements.

Employees

As of June 30, 2014, the Company employed a tft&l7 employees, including 11 software developers programmers, 14 sal
marketing and account management employees, 2Wvageftservice and support employees, four networraipns employees and se
accounting and administrative employees. Durind420the Company contracted with nine programmerd dmo business analy:
overseas. The Company plans to continue expantiraffshore workforce to augment its analyticsvgmrs offerings, expand its professic
services and to provide additional programmingueses. The employees are not represented by boy laion.

Reports to Security Holders

The Company is subject to the informational regmients of the Securities Exchange Act of 1934. ofdiagly, it files annual, quartel
and other reports and information with the Seasiand Exchange Commission. You may read and tb@sg reports and other informatio
the Securities and Exchange Commission's publereete rooms in Washington, D.C. and Chicago,diin The Company' filings are als
available to the public from commercial documentiegal services and the website maintained byStbeurities and Exchange Commissic
WWW.Sec.gov.

Government Regulation and Approval

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

Cost of Compliance with Environmental Laws

The Company currently has no costs associatedagittipliance with environmental regulations, andsdoet anticipate any future cc
associated with environmental compliance; howetherre can be no assurance that it will not incehstosts in the future.
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ITEM 1A. RISK FACTORS

An investment in our common stock is subject toymiagks. You should carefully consider the risksalibed below, together with all
the other information included in this Annual Repmn Form 10K, including the financial statements and the rethhotes, before you dec
whether to invest in our common stock. Our businepsrating results and financial condition could harmed by any of the followi
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 and¢hean be no assurance that the Company will operptofitably in the future.

The Company’s marketing strategy emphasizes sédlsealscriptionbased services, instead of annual licenses, anlacting witt
suppliers (“spokes’) to connect to our clients (hubs”). This strategy has resulted in the development fifumdation of hubs to whit
suppliers can be “connectedhereby accelerating future growth. If, howeveis ttnarketing strategy fails, revenue and operatioitisbe
negatively affected.

The Company had a net loss of $2,4®ftd the year ended June 30, 2014, compared & moome of $257,487 for the year en
June 30, 2013. There can be no assurance th&aimpany will return to profitability, or reliablyraonsistently operate profitably in futi
periods. If the Company does not operate profitablthe future, the Company’s current cash resauredl be used to fund the Company’
operating losses. Continued losses would havele@rse effect on the long-term value of the Comfmogmmon stock and any investmer
the Company. The Company cannot give any assuthatéhe Company will continue to generate revestugave 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 affecteliCompany’s long-term cash position.

Historically, the Company has been successful isima capital when necessary, including stock iesaa and securing loans fromr
officers and directors, including its Chief ExeeetiOfficer and majority stockholder, in order toyps indebtedness and fund its operation
addition to cash flow from operations. The Companticipates that it will have adequate cash ressuto fund its operations and satisfy
debt obligations for at least the next 12 monthisot longer.

If the Company is required to seek tddal financing in the future in order to fund d@perations, retire its indebtedness and othe
carry out its business plan, there can be no assarthat such financing will be available on acabl@ terms, or at all, and there can b
assurance that any such arrangement, if requiretherwise sought, would be available on terms @ekto be commercially acceptable an
the Company’s best interests.

The Company faces risks associated with new prodmttoductions, and because of its contractual ajdition to provide manageme
services to ReposiTrak, Inc., the Company faceksiassociated with ReposiTrak™

The first installations of ReposiTraki#¥gan in August 2012, and market and product @édéded to these implementations is still b
analyzed. The Company also continually receivesaaralyzes market and product data on other prodantsthe Company may endeavc
develop and commercialize new product offeringsetiasn this data. The following risks apply to Reijoak™ and other potential n
product offerings:

° it may be difficult for the Company to predict tamount of service and technological resourceswiihbe needed by customers
ReposiTrak™ or other new offerings, and if the Campunderestimates the necessary resources, thity aiats service will b
negatively impacted thereby undermining the valiuthe product to the custome

° the Company lacks experience with ReposiTrak™ hadrtarket acceptance to accurately predict iflittve a profitable produc
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. technological issues between the Company and cestomay be experienced in capturing data, and tieebaological issues m
result in unforeseen conflicts or technologicabaeks when implementing additional installationgRespoiTrak™. This may res
in material delays and even result in a terminatibthe RespoiTrak™ engageme

° the customes experience with ReposiTrak™ and other new oftgjnf negative, may prevent the Company from hguan
opportunity to sell additional products and sersiteethat custome

° if customers do not use ReposiTrak™ as the Compacymmends and fails to implement any needed direeaction(s), it i
unlikely that customers will experience the businégnefits from the software and may therefore éstént to continue tl
engagement as well as acquire any additional softywaducts from the Company; a

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

ReposiTrak owes certain fees to the Company under ¢urrent contractual relationship between the Cpany and ReposiTrak, resulting
ReposiTrak issuing the Company promissory notesoier to make required payments, totaling approximly $3.0 million at June 3(
2014.

Under the terms of the Omnibus Agreemnaed in consideration for a warrant to acquire rifggority interest in ReposiTrak, effect
June 30, 2013, the Company accepted from Reposa mkmissory note in the principal amount of agpnately $1.62 million, representi
annual fees due and owing the Company at June03@ @nder the terms of the initi@lbscription Agreement and Management and Ope
Agreement between the Company and ReposiTrak, depeitl 1, 2012. The Company received additional notes in the eggfe princip:
amount of approximately $1.2 million during the yeaded June 30, 2014, and the current amounteobtbstanding notes from ReposiT!
including interest accrued on the notes, is appnakely 8.0 million. In addition, ReposiTrak may make figippayments to the Company
annual and other fees due the Company under thns tgf the Omnibus Agreement in the form of add#igoromissory notes. In the event
default under any such notes, the Company’s firrdmesults, including its financial condition, mbg adversely and materially affected.

Approximately 20% of our total revenue during 20Whs attributable to ReposiTrak. In the event thewrket for ReposiTra’s services fail
to develop as anticipated, or ReposiTrak is othesgvunable to execute its business plan, our finalaiondition and results of operatiol
may be materially and adversely affected.

The Company recognized approximately $2.3 milliersiibscription and management fees during the greded June 30, 2014 fri
its contractual relationship with ReposiTrak, wharhount constituted approximately 20% of the Corgpmtotal revenue in 2014. Of the f
paid to us during 2014 by ReposiTrak, approximagly?2 million was paid in cash from proceeds ohbéy the Company to ReposiT
which are evidenced by promissory notes. In thenetlee market for ReposiTrak’services fails to develop as anticipated, or R@pak is
otherwise unable to execute its business planCtmpanys financial results, including its financial condit, may be adversely and materi
affected.

-11-




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

Management expects a significant portibthe Company revenue stream to come from the sale of subsmriptand to a lesser exte

license sales, maintenance and services chargegint@ustomers. These amounts will fluctuate bexguedicting future sales is difficult ¢
involves speculation. In addition, the Company matentially experience significant fluctuationsfinure operating results caused by a va
of factors, many of which are outside of its cohtirecluding:

our ability to retain and increase sales to exgstustomers, attract new customers and satisfgwstomers' requirements;

the renewal rates for our service;

the amount and timing of operating costs andtabpkpenditures related to the operations andresipa of our business;
changes in our pricing policies whether initiabgdus or as a result of competition;

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

the rate of expansion and productivity of our sébese;

new product and service introductions by our cetitgrs;

variations in the revenue mix of editions or v@ns of our service;

technical difficulties or interruptions in ourrsie;

general economic conditions that may adverselychaffdther our customers' ability or willingness parchase addition
subscriptions or upgrade their service, or delayogpective customers' purchasing decision, oraedhe value of new subscript
contracts or affect renewal rates;

timing of additional investments in our enterpridoud computing application and platform serviaed in our consulting service;
regulatory compliance costs;

the timing of customer payments and payment disfay customers;

extraordinary expenses such as litigation orradfepute-related settlement payments;

the impact of new accounting pronouncements; and

the timing of stock awards to employees and thetedifinancial statement impa

Future operating results may fluctuate becausheofdregoing factors, making it difficult to pretimperating results. Period-perioc

comparisons of operating results are not necegsaghningful and should not be relied upon as ditator of future performance. In additi
a relatively large portion of the Company’'s expensgill be fixed in the shorterm, particularly with respect to facilities ¢
personnel. Therefore, future operating resultsvélparticularly sensitive to fluctuations in rewe because of these and other stert: fixec

costs.
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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 profitable apens on a fiscal year ayping basis, the Company must have significant gram
its revenue from its products and services, spadl§i subscriptiorbased services. If the Company is able to achsyeificant growth ii
future subscription sales, and expands the scofie operations, the Compaisymanagement, financial condition, operational bajpias, anc
procedures and controls could be strained. Thepaosncannot be certain that its existing or anyitamwhl 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 Companys officers and directors, including our Chief Exideal Officer, Randall K. Fields, control approxiraft 37.3% of th
Company’s common stock. Mr. Fields, individualtpntrols 29.5% of the Comparsycommon stock. Consequently, Mr. Fields indivitiy
and the Compang’'officers and directors, as stockholders actiggtirer, are able to significantly influence all taed requiring approval by t
Companys stockholders, including the election of direct@isd significant corporate transactions, such asgems or other busine
combination transactions.

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 currgrdiuthorizes the issuance of up to 30,000,000 shafreblank check’preferre:
stock with designations, rights, and preferencemayg be determined from time to time by the CompsuBoard of Directors. As of June
2014, a total of 411,927 shares of Series B CoilerPreferred Stock (Series B Preferret) were issued and outstanding. The Compsny
board of directors is empowered, without stockholdpproval, to issue one or more additional sedakpreferred 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 methodsebdraging, 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 comstack and does not anticipate the declaration pfdividends pertaining to |
common stock in the foreseeable future. The Compargnds to retain earnings, if any, to finance tleelopment and expansion of
Company'’s business. The Companipoard of directors will determine future dividemalicy at their sole discretion and future dividsrwill
be contingent upon future earnings, if any, obligat of the stock issued, the Companfihancial condition, capital requirements, gef
business conditions and other factors. Futureddivils may also be affected by covenants contamddan or other financing documel
which may be executed by the Company in the futliteerefore, there can be no assurance that digdgdenll 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 Companys business is dependent upon the expertise abutsdier and Chief Executive Officer, Randall K. Bgl 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 Companys current and future success depends on its atiligentify, attract, hire, train, retain and nvetie 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 requiee@xercise good faith and high integrity in the mgement of the Comparyy’
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 future sdfest®towards marketing the Compasyapplications and services, and specific
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.
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Because the Compar’s emphasis is on the sale of subscription basexises, rather than annual license fees, the Comganrevenue me
be negatively affected.

Historically, the Company offered applications amethted maintenance contracts to new customera fmme-time, nomecurring u
front license fee and provided an option for anlyuatnewing their maintenance agreements. The @omps now principally offerin
prospective customers monthly subscription basmshsiing of its products. The Compasngustomers may now choose to acquire a licer
use the software on an Application Solution Prowiokesis (also referred to asASP”) resulting in monthly charges for use of the Camy's
software products and maintenance fees. The Coyigpaonversion from a strategy of one-time, megurring licensing based model t
monthly recurring fees based approach is subjeittetdollowing risks:

° the Compan’s customers may prefer c-time fees rather than monthly fees; :

° there may be a threshold level (number of locajiatswhich the monthly based fee structure may b@teconomical to ti
customer, and a request to convert from monthlg fe@n annual fee could occ

The Company faces threats from competing and emeggdiechnologies that may affect its profitability
Markets for the Company’s type of software prodaatd that of its competitors are characterized by:
° development of new software, software solutionerdrancements that are subject to constant ch
° rapidly evolving technological change; 8
° unanticipated changes in customer ne

Because these markets are subject to such rapidjehtne life cycle of the Compasyproducts is difficult to predict. As a resuke
Company is subject to the following risks:

° whether or how the Company will respond to ted¢bgical changes in a timely or cost-effective manne

° whether the products or technologies developedhbyCompany’s competitors will render the Comparngfoducts and servic
obsolete or shorten the life cycle of the Com|'s products and services; a

° whether the Compa’s 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 thpedty data center hosting facility located in theiteld 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 penal@se customers to terminate their subscrip@oisadversely affect our renewal rates
our ability to attract new customers. Our businetisalso be harmed if our customers and poterttiestomers believe our service is unreliable.
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As part of our current disaster recovery arrangésenr production environment and all of our costos' 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 breais, sabotage, intentional acts of vandalism amdla misconduct. Despite precautions taken atehegilities, 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 interr@pis in our service. Even with the disaster recovamangements, our service could
interrupted.

If our security measures are breached and unauthzeil access is obtained to a customer's data, oua @& our information technolog
systems, our service may be perceived as not ba&#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 transmissi@ustomers' proprietary information, and secubitgaches could expose us to a
of loss of this information, litigation and posstlability. These security measures may be brahelsea result of thirgarty action, includin
intentional misconduct by computer hackers, empagreor, malfeasance or otherwise during trandfdata to additional data centers or at
time, and result in someone obtaining unauthoriaeckss to our customers' data or our data, in@udur intellectual property and otl
confidential business information, or our inforneatitechnology systems. Additionally, third partiemy attempt to fraudulently indc
employees or customers into disclosing sensitif@ination such as user names, passwords or otfe@mation in order to gain access to
customers' data or our data, including our intéliakc property and other confidential business imfation, or our information technolo
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 unabhkmnticipate 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 theisestptions for our service after the expiratiorthadir initial subscription period. O
renewal rates may decline or fluctuate as a redwatnumber of factors, including customer dis$adison with our service, customers' ability
continue their operations and spending levels,deidriorating general economic conditions. If oustomers do not renew their subscript
for our service or reduce the level of servicehattime of renewal, our revenue will decline and lmusiness will suffer.

Our future success also depends in part on outyatalsell additional features and services, ngrescriptions or enhanced edition
our service to our current customers. This may aéspiire increasingly sophisticated and costly safforts 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 dwade economic conditions. The United States artkrokey internation
economies have experienced in the past a downtuwhich economic activity was impacted by fallingnthnd for a variety of goods ¢
services, restricted credit, poor liquidity, redda®rporate profitability, volatility in credit, @ity and foreign exchange markets, bankrup
and overall uncertainty with respect to the econofhese conditions affect the rate of informatieohinology spending and could adver
affect our customers' ability or willingness to glise our enterprise cloud computing services,ydetaspective customers' purchas
decisions, reduce the value or duration of theisstiption contracts or affect renewal rates, &llvbich could adversely affect our opera
results.
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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 profltey will be negatively affected.

The Companys future revenue is dependent upon the successdutimely development and licensing of new and enkd 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 lossaintenance and other revenue.

The Company has historically experiehtiee loss of longerm maintenance customers as a result of thebiltjaof some of it
products. Some customers may not see the valumtmaing to pay for maintenance that they do remchor 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 functionalityd enhancements to meet their business needsCdimpany also may lose so
maintenance revenue due to consolidation of insisstimacroeconomic conditions or customer operalidiifficulties that lead to the
reduction of size. In addition, future revenuel Wwé negatively impacted if the Company fails tol ag¢w maintenance customers that will rr
additional purchases of the Company'’s productssandces.

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

The Company’s success depends on the Comgpaalyility to develop and protect existing and newppetary 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 maintairCtmepanys 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.

Despite the Company’s efforts to protect its pregay rights, unauthorized parties may attemptdpycaspects 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 rbio
jurisdictions. Policing unauthorized use of ther@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 expetctdxd a persistent problem, particularly in foregguntries 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.
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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 (érrors ") may be found from time to time in the Compamgxisting, new or enhanced products .
commencement of commercial shipments, resultinfpss of revenue or injury to the Compasmyeputation. 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 rthey be required. The Company may not have theraomial 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 reault in damage to the Company’s customessiness. If that occurs, customers ¢
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 finaraaidl operational resources. This may allow therofter
better pricing terms to customers in the indusivitjch could result in a loss of potential or cutrenstomers or could force us to lo
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 canashenfior 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 tguidate an investment in the Company.
Although the Compang’ common stock is currently quoted on the NASDAQIi@& Market, there is limited trading activity.hd
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 theed 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.

The shares may be substantially diluted due tdath@wving:

° issuance of common stock in connection with fundiggeements with third parties and future issuante®mmon and preferr
stock by the Board of Directors; and

° the Board of Directors has the power to issue adtdit shares of common stock and preferred stocktla@ right to determine t
voting, dividend, conversion, liquidation, prefeces and other conditions of the shares withoutetttdder approva

-18-




Stock issuances may result in reduction of the beallke or market price of outstanding shares of mom 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

Our principal place of business operations is tledaat 299 South Main Street, Suite 2370, Salt L&ky, UT 84111. W
lease approximately 5,300 square feet at this catpooffice location, consisting primarily of officspace, conference rooms and stc
areas. Our telephone number is (435) 645-2000.w@bsite address is http://www.parkcitygroup.com.
ITEM 3. LEGAL PROCEEDINGS

We are, from time to time, involved in various dégroceedings incidental to the conduct of ourrmss. Historically, the outcome
all such legal proceedings has not, in the aggeedetd a material adverse effect on our businesmdial condition, results of operation:
liquidity. There are no pending or threatened llpgaceedings at this time.
ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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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 NASDAQ Capitariét under the trading symbol “PCYGhe following table sets forth the hi
and low sales prices of our common stock for theogs indicated. The price information containadtie table was obtained from Intel
sources considered reliable. Note that such dweicbunter market quotations reflect inter-deatergs, without retail markyp, markdown ¢
commission and the quotations may not necessafisesent actual transactions in the common stock.

Quarterly Common Stock Price Rang

2014 2013
Fiscal Quarter Ended High Low High Low
September 3 $ 10.7¢ $ 6.06 $ 401 $ 3.3(
December 3: $ 1161 $ 79t % 33C $ 2.7¢
March 31 $ 10.8¢ $ 6.8¢ $ 41z $ 2.9¢
June 3( $ 1397 $ 9.0 $ 758 $ 3.6(

Dividend Policy

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

Shares of our Series B Preferred, our only outhitanseries of preferred stock, were issued in 2000. Between July 2010 and .
2013, holders of Series B Preferred were entittedeteive, out of funds legally available, dividerat a rate of 12%. Beginning in 2C
dividends payable on the Series B Preferred ineck&s15% per annum, and will increase t018% peuanim 2015. Dividends are paya
quarterly in cash.

Holders of Record

At September 11, 2014 there were 660 holdersamfrdeof our common stock, and 17,106,64%ees were issued and outstanding.
number of holders of record and shares issued atsamding was calculated by reference to the baokisrecords of the Compasytransfe
agent.
Issuance of Securities

We issued shares of our common stock in unreg@teansactions during fiscal year 2014. All of giares of common stock issue
non-registered transactions were issued in reliammc&ection 3(a)(9) and/or Section 4(2) of the 8ges Act of 1933, as amended (the
Securities Act), and were reported in our Quarterly Reports omfr 10-Q and in our Current Reports on Forid Bled with the Commissia
during the fiscal year ended June 30, 2014. Neeshaf common or preferred stock were issued sutesgdo June 30, 2014, that have not |
previously reported.
ITEM 6. SELECTED FINANCIAL DATA

Not a required disclosure for registranfsoréing under the smaller reporting company scdiedlosure requirements.
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ITEM 7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following Managemest’'Discussion and Analysis is intended to assistré¢lagler in understanding our results of operati@m
financial condition. Manageme's Discussion and Analysis is provided as a suppi¢moee 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 Securities All statements, other than statements dbhcal
fact, included in this Form -K that address activities, events or developmdraswe 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 managemkghtmf its experience and its perception of histal trends, current conditions, expec
future developments, and other factors it belieses appropriate in the circumstances. These statgsnare 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 performanocaur current contracts and our success in obtagjmew contracts, our ability to attre
and retain qualified employees, and other factamgny of which are beyond our control. You are icangtd that these forwarkboking
statements are not guarantees of future performanckthose actual results or developments mayrdifégerially from those projected in st
statements.

Overview

Park City Group, Inc. (the Company’) is a SaaS provider that brings unique visibilitthe consumer goods supply chain, delive
actionable information that ensures product is lwa shelf when the consumer expects it. Our serviceeases our customersales an
profitability while enabling lower inventory levetsr both retailers and their suppliers.

Our services are delivered principally though pietpry software products designed, developed, atack and supported by
Company. These products are designed to facilitapgoved business processes among all key coestgun the supply chain, starting v
the retailer and moving back to suppliers and aadht raw material providers. In addition, the Quamy has built a consulting practice
business process improvement that centers aron€dimpanys proprietary software products and through esthblent of a neutral a
“trusted” third party relationship between retaslemd suppliers. The principal markets for the Gany's products are muktore retail an
convenience store chains, branded food manufastuseppliers and distributors and manufacturingmames.

Historically, the Company offered applications aathted maintenance contracts to new customers éore-time, nomecurring up fror
license fee. Although not completely abandoninglitense fee and maintenance model, since the sitiquiof Prescient in January 2009,
Company has focused its strategic initiatives agsburces to marketing and selling prospective ouste a subscription for its prod
offerings. In support of this strategic shift towa subscriptiodbased model, the Company has scaled its contraptogess, streamlined
customer orboarding and implemented a financial package thtegrates multiple systems in an automated fastiisra result, subscripti
based revenue has grown from $203,000 for the #6868l year to $9.4 million this year. During th&tme period our revenue has transitic
from 6% subscription revenue and 94% license ahdraevenue basis to 79% subscription revenue a¥%glzense and other revenue basis.

The Company is incorporated in the state of Nevddae Company has two subsidiaries, PC Group, (foemerly, Park City Grou
Inc., a Delaware corporation), a Utah Corporat@®.16% owned), and Park City Group, Inc., (formeHRyescient Applied Intelligence, Inc.
wholly owned Delaware corporation. All intercompammansactions and balances have been eliminatemnsolidation. The Company
incorporated in the state of Nevada. The Comma®8.76% and 100% owned subsidiaries, PC Group,dnd Prescient, which recer
changed its name to Park City Group, Inc., respelsti are incorporated in the states of Utah anth®are, respectively. All intercompe
transactions and balances have been eliminatezhsotidation.
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Our principal executive offices of the Company kreated at 299 South Main Street, Suite 2370, Balte City, Utah 84111. O
telephone number is (435) 645-2000. Our websitkess is http://www.parkcitygroup.com

Recent Developments
ResposiTrak Agreeme

Effective June 30, 2013, the Company, ReposiTrad, levitt entered into the Omnibus Agreement, wimerthe Company agreed
continue providing certain management and busisesgices to ReposiTrak, including powering RepasTs subscriptiorbased analytic
service of food and drug supply chains with the @any’s technologies for a three year term. In additioncértain subscription a
management fees, the Company also has a nine-yti@ndo purchase approximately 75% of the Repadi’Brissued and outstand
securities, on a fully diluted basis, for pricesgimg from $0.15 - $.17 per share. During the year ended June 3@,20& Company receiv
$2,330,700 in subscription and management feesiantso the Omnibus Agreement.

Listing of Common Stock on the NASDAQ Capital Mz

On October 15, 2013, the Company notified theSH MKT of the Company's intent to withdraw theitig and registration of its comm
stock from the NYSE MKT, and transfer the listinfigts common stock to the NASDAQ Capital Market.eT@ompanys common stock ceas
trading on the NYSE MKT at the close of businessQmtober 25, 2013, and began trading on the NASOX¥Dital Market on October 2
2013 under the stock symbol “PCYG".

Fiscal Year
Our fiscal year ends on June 30. ReferencesctalfP014 refer to the fiscal year ended June GD4.2
Sources of Revenue

The Company derives revenue from four sourcessuBscription fees, (ii) hosting, premium suppartl anaintenance service fi
beyond the standard services offered, (iii) licefess, and (iv) professional services consistindesfelopment services, consulting, training
education.

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

Our hosting services provide remote managementnaaidtenance of our software and customdega, 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 productsiarspecified product upgrades and enhancementsurera and if available basis beyond v
is offered with our basic subscription package.

License arrangements are a perpetual licensev&efiicense maintenance agreements are typicatiyad contracts with customers 1

are paid in advance or according to terms speciifedhe contract. This provides the customer acdessew software enhanceme
maintenance releases, patches, updates and tdauppart personnel.
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Professional services revenue is comprised of tevdrom development, consulting, education anchilngi 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 of FaelnCondition and Results of Operations discugbes Companys financia
statements, which have been prepared in accordeitit&).S. generally accepted accounting principles.

We commenced operations in the software developamahprofessional services business during 19%@ preparation of our financ
statements requires management to make estimatesassumptions that affect reported amounts of ass®d liabilities, the disclosure
contingent assets and liabilities at the date effthancial statements and the reported amounéwdnue and expenses during the repc
period. On an ongoing basis, management evalitatestimates and assumptions. Management basestiitnates and judgments on histo
experience of operations and on various other fadtwat are believed to be reasonable under teamstances, 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 assiongtor conditions.

Management believes the following critical accangptpolicies, among others, will affect its morgrsficant judgments and estima
used in the preparation of our consolidated finamstatements.

Income Taxes

In determining the carrying value of the Companyét deferred income tax assets, the Company asesss the likelihood of sufficit
future taxable income in certain tax jurisdictiobased on estimates and assumptions, to realizeettefit of these assets. If these estin
and assumptions change in the future, the Compayyretord a reduction in the valuation allowanesulting in an income tax benefit in
Companys statements of operations. Management evaluatethamor not to realize the deferred income tartasand assesses the value
allowance quarterly.

Goodwill and Other Long-Lived Asset Valuations

Goodwill is assigned to specific reporting unitelds 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#tian its fair value. Management revi
the longlived tangible and intangible assets for impairm&hen events or changes in circumstances indibatethe carrying value of an as
may not be recoverable. Management evaluates,cht le@lance 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 liw#slongdived assets are assessed
adjusted as circumstances dictate.

Revenue Recognition
We recognize revenue when all of the following ditions are satisfied: (i) there is persuasive en@t 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.
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We recognize subscription revenue ratably ovetdéhgth of the agreement beginning on the commeanenates of each agreemer
when revenue recognition conditions are satisfiedr a fee, subscriptions provide the customer aitbess to the software and data ove
Internet, or on demand, and provide technical sttpg®yvices and software upgrades when and if @viail Under subscriptions, customer:
not have the right to take possession of the softveand such arrangements are considered servideactsn Accordingly, we recogni
subscription revenue ratably over the length ofageeement and professional services are recogaeédcurred 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 ptee: Once delivery occurs, we then recognize #werrue ratably over the remain
contract term. When subscription service is paiddnwance, deferred revenue is recognized and revisnecorded ratably over the tern
services are consumed.

Set up fees paid by customers in connection witiseription services are deferred and recognizetbisaover the life of the applical
agreement.

Hosting, premium support and maintenance serweenue is derived from services beyond the basidces provided in stande
arrangements. We recognize hosting, premium serdnd maintenance revenue ratably over the contexchs beginning on tl
commencement dates of each contact or when revesuognition conditions are satisfied. Instances rehigosting, premium support
maintenance service is paid in advance, defernezhree is recognized and revenue is recording rataldr the term as services are consumec

We also sell software licenses. For softwarenbeesales, we recognize revenue when all of thewiirlg conditions are satisfied:
there is persuasive evidence of an arrangementh@iservice has been provided to the customprh@ 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 eleihénbased on the price charged at ren
when sold separately, and the license element@rezed into revenue upon delivery. The hostimg) support elements are recognized ra
over the contractual term.

Stock-Based Compensation

The Company recognizes the cost of employee svieceived in exchange for awards of equity insénts based on the gradute
fair value of those awards. The Company recordspemsation expense on a straitif- basis. The fair value of options grantedestmate
at the date of grant using a Black-Scholes optrieing 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 compafawvare to be sold, leased or otherwise markagedxpense until technologi
feasibility has been established for the productc&technological feasibility is established, aftware costs are capitalized until the produ
available for general release to customers. Judgmeequired 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 couni to be capitalized until such time as when tteglyct or enhancement is available
general release to customers.

Off-Balance Sheet Arrangements

The Company does not have any off balance shembgaments that are reasonably likely to have eentior future effect on o
financial condition, revenue and results of operatliquidity or capital expenditures.
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Results of Operations — Fiscal Years Ended June 32014 and 2013

Revenue
Fiscal Year Ended June 30 Variance
2014 2013 Dollars Percent
Subscriptior $ 9,398,377 $ 8,02502 $ 1,373,35 17%
Other revenues 2,530,03! 3,293,54! (763,510 -23%
Total revenus $ 11,928,41 $ 11,318,557 $ 609,84 5%

During the fiscal year ended June 30, 2014, the i2om had total revenue of $11,928,416 compared 16388,574 for the year enc
June 30, 2013, a 5% increase. This $609,842 igerwatotal revenue was principally due to an iasecof $1,373,352 in subscription reve
and offset by a decrease of $763,510 in other igyeas more particularly described below. Totakneie recorded for the fiscal year er
June 30, 2014 included $2,330,700 received fronoR&pak subscription and management fees.

Management believes that the Company’s strategyuoguing contracts with suppliers gpokes’) to connect to retail customers (*
hubs”) that have been added in the most recently compfeteal year will continue to result in increasedenue during the fiscal year enc
June 30, 2014, and in subsequent periods. Iniaddihanagement believes that revenue in subsegeeioids will increase as a result of
receipt of subscription payments from ReposiTraleduiting from the license of the Compasiyechnology necessary to power ResposiTri
ResposiTrak™ enables grocery, supermarkets, padlkgmeds manufacturers, food processing facilitiesg stores and drug manufacturer:
well as logistics partners, to track and trace potsl and components to products throughout the, fdody and dietary supplement sug
chains.

Subscription Revenue

Subscription revenue was $9,398,377 and $8,025(02614 and 2013 respectively, an increase of IIM3.net increase of $1,373,:
is principally due to (i) the growth of existingtaéder and supplier subscriptions of approximatkly4 million. Subscription revenue recogni
from the Companyg contractual relationship with ReposiTrak was 88,812 and $1,300,000 for the year ended June BD4 2and 201:
respectively. Of the amount received from Repad(Tduring the year ended June 30, 2014, $1,20@/@80aid in cash from proceeds of Ic
by the Company to ReposiTrak which are evidencegroynissory notes reflected on the Comparlyalance sheet as notes receivable
$403,597 is reflected as accounts receivable. ilelo assurances can be given, the Company aatiésfhat revenue from subscriptibase:
services will continue to increase on a year-ovaarpasis.

The Company continues to focus its strategicdtiites on increasing the number of retailers, sappland manufacturers that use
software on a subscription basis. However, whilenagement believes that marketing its suite of sméwsolutions as a renewable
recurring subscription is an effective strategycannot be assured that subscribers will renewséneice at the same level in future ye
propagate services to new categories or recogh&eded for expanding the service offering of thenGanys suite of actionable products i
services.
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Other Revenue

Other revenue was $2,530,039 and $3,293,549 id 20M 2013, respectively, a decrease of 2Bfe net decrease of $763,51
principally due to (i) net decrease in maintenaresenue of $417,000, (ii) a decrease in licensesstl our legacy customer base, and (
decrease in the professional services. Other tevartludes management fees from the Compargfationship with ReposiTrak, which tote
$723,988 and $580,228 for the year ended June(3@, 8nd 2013, respectively. Of the managementrigesved from ReposiTrak during
2014 period, $466,824 was paid in cash and $257sl&flected on the Company’s balance sheet asuats receivable.

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

Cost of Services and Product Support

Fiscal Year Ended June 30, Variance
2014 2013 Dollars Percent
Cost of services and product supy $ 5,087,97. $ 4,490,433 $ 597,53! 13%
Percent of total revent 43% 4C%

Cost of services and product support was $5,0870843% of total revenue, and $4,490,438 or 4096tafl revenue for the years en
June 30, 2014 and 2013, respectively, a 13% ineredis increase of $597,535 for the year endeg B0, 2014 when compared with
same period ended June 30, 2013 is principallytdyg a $582,000 increase in employee related ms@eand (i) a $56,000 increase in tr.
related expense. These increases were partiddigtdfy a decrease of $40,000 in other product@ugpsts.

Sales and Marketing Expense

Fiscal Year Ended June 30 Variance
2014 2013 Dollars Percent
Sales and marketir $ 474157 $ 3,064,36 $ 1,687,211 55%
Percent of total revent 40% 27%

The Companys sales and marketing expense was $4,741,574 %rod@otal revenue, and $3,054,361 or 27% of treménue, for th
fiscal years ended June 30, 2014 and 2013, respBcta 55% increase. This $1,687,213 increase thee previous year was primarily -
result of (i) an increase of approximately $1.0lioml in marketing expense, (ii) an increase inisatnd sales consulting and related expe
of $592,000, and (iii) an increase of $59,000 avél related expense. Management expects salemarketing expense to remain at cur
levels to support anticipated growth in subscriptievenue, among other factors.
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General and Administrative Expense

Fiscal Year Ended June 30 Variance
2014 2013 Dollars Percent
General and administratiy $ 3,812,260 $ 2,474,166 $ 1,338,09 54%
Percent of total revent 32% 22%

The Companys general and administrative expense was $3,81202682% of total revenue, and $2,474,169 or 22%bwf revenue f
the years ended June 30, 2014 and 2013, respgctvé4% increase. This $1,338,096 increase whempadng expenditures for the y
ended June 30, 2014 with the same period ended3n2013 is principally due to (i) an increasesiock compensation, bonus and se
expense of approximately $1.2 million, (ii) $42,000increase in bad debt expense, (iii) $51,000ease in estimated taxes, and (iv
increase of $61,000 in travel and other expendee ificrease in general and administrative expensagithe comparable period ended .
30, 2014 was partially offset by a decrease of @®2jn facility related costs.

Depreciation and Amortization Expense

Fiscal Year Ended June 30 Variance
2014 2013 Dollars Percent
Depreciation and amortizatic $ 879,32¢ % 901,400 $ (22,078 -2%
Percent of total revent 7% 8%

The Companys depreciation and amortization expense was $899821 $901,407 for the year ended June 30, 20142848
respectively, a 2% decrease. Depreciation andtaraton expenses decreased by $22,078 for thegreded, June 30, 2014 when compari
the year ended June 30, 2013 due to the amortizatiocapitalized software costs. This decreaspadially offset by an increase
depreciation related to new hardware purchasesgltine year ended June 30, 2014.

Other Income and Expense

Fiscal Year Ended June 30 Variance
2014 2013 Dollars Percent
Interest income (expens 102,58 (140,712 % 243,29 172%
Percent of total revent 1% -1%

Net other income (expense) was net other incom®l62,580 when compared with net other expensel40,312 for the year enc
June 30, 2014 and June 30, 2013, respectively.chisinge of $243,292 for the year ended June 3@ @B&n compared to the year ended
30, 2013 is due to interest income on notes rebvaf $174,000, and a decrease in interest expefested to lower outstanding balance:
notes payable.
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Preferred Dividends

Fiscal Year Ended June 30 Variance
2014 2013 Dollars Percent
Preferred dividend $ 617,890 $ 91158( $ (293,689 -32%
Percent of total revent 5% 8%

Dividends accrued on the CompasiSeries B Preferred was $617,891 for the yeardeddee 30, 2014, compared to divide
accrued on the Company’s Series A Convertible PiedeStock (“Series A Preferret) and Series B Preferred of $911,580 for the yeaee
June 30, 2013. This $293,689 decrease is primattitiputable to the Compars/fedemption of all outstanding shares of Seriéxéerred i
April 2013 (the “Series A Redemptidh

Before the Series A Redemption, holders of Seriés&erred were entitled to a 5.00% annual dividesghble quarterly in either c¢
or additional Series A Preferred at the optionhaf Company with fractional shares paid in cashis @ividend rate increased to 10.00%
annum as a result of the average closing pricda@fQompanys common stock during the last thirty (30) traddays of the quarter endi
December 31, 2012 being less than $3.00 per shdr®iidend Adjustment). Holders of Series B Preferred are entitled to #0% annue
dividend payable quarterly in cash.

Financial Position, Liquidity and Capital Resources

We believe our existing cash and sherm investments, together with funds generatech foperations, are sufficient to fund opera
and investment requirements for at least the mesiive months. Our future capital requirements dépend on many factors, including our
of revenue growth and expansion of our sales antetinag activities, the timing and extent of spengiequired for research and developr
efforts and the continuing market acceptance ofpooducts.

Fiscal Year Ended June 30 Variance
2014 2013 Dollars Percent
Cash and Cash Equivalel $ 335255 $ 3,616,58 $ (264,026 -7%

We have historically funded our operations witklcérom operations, equity financings and debtdwimgs. Cash and cash equivali
was $3,352,559 and $3,616,585 at June 30, 2014Jwmel 30, 2013, respectively, a 7% decrease. $4ti4,026 decrease from the year el
June 30, 2014 to the comparable period ended Jun2033 was principally the result of the use dflcan operations, and notes receiv
issued by ReposiTrak, offset by the receipt of apipnately $1.5 million received from certain priggtlacements in March and August 2(
This cash was intended to finance the Series A Rpten; however, approximately 99% of the holddrstmares of Series A Preferred ele:
to convert their shares of Series A Preferred sitares of common stock.

Net Cash Flows from Operating Activities

Fiscal Year Ended June 30, Variance
2014 2013 Dollars Percent
Cash flows (used in) operating activit $ (92,539 $ (149,064 $ 56,53( 38%
Net cash (used in) operating activities is sumeeakias follows:
2014 2013
Net (loss) incom $ (2,490,145 $ 257,48
Noncash expense and income, 2,882,34 1,889,66!
Net changes in operating assets and liabil (484,733 (2,296,22)

$ (92,534 $ (149,069
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Noncash expense increased by $993,000 in theeymiad June 30, 2014 compared to June 30, 2013callbrexpense increased .
result of a $876,000 increase in stock compensaigrense, $97,000 in stock issued as a charitabitriloution, and $42,000 in bad d
expense.

Net Cash Flows from Investing Activities

Fiscal Year Ended June 30 Variance
2014 2013 Dollars Percent
Cash flows used in investing activiti $ (1,652,725 $ (445,744 $ (1,206,981 271%

Net cash flows used in investing activities fae frear ended June 30, 2014 was $1,652,725 comjmared cash flows used in invest
activities of $445,744 for the year ended June Z11,3. This $1,206,981 increase in cash used iesiing activities for the 2014 wh
compared to the same period in 2013 was the re$wtiditional cash spent on property plant and mgent and funds loaned under n
receivable.

Net Cash Flows from Financing Activities

Fiscal Year Ended June 30, Variance
2014 2013 Dollars Percent
Cash flows provided by financing activiti $ 1,481,23 $ 3,10521 $ (1,623,984 -52%

Net cash flows provided by financing activitiesaled $1,481,233 for the year ended June 30, 20i¥pared to cash flows usec
financing activities of $3,105,217 for the year eddJune 30, 2013. The change in net cash provigiefinhncing activities is primari
attributable to the decrease in stock issued feh cpartially offset by proceeds from the exercearrants of $633,000, proceeds from a
payable of $161,000, and a decrease in cash paiotés payable and capital leases.

Liquidity and Working Capital

At June 30, 2014, the Company had positive workiagital of $654,042, as compared with positive kiray capital of $1,124,476
June 30, 2013. This $470,434 decrease in workapitad is principally due to the use of cash durihg year ended June 30, 2014 ca
principally by the increase in net loss during gegiod. While no assurances can be given, managetnerently believes that the Comp.
will increase its working capital position in fuauperiods as a result of the projected increasailiscription revenue, among other factor
well as reduce its indebtedness in subsequentdseutilizing existing cash resources and projectesh flow from operations.

Fiscal Year Ended June 30, Variance
2014 2013 Dollars Percent
Current assel $ 6,461,399 $ 6,403,86/ $ 57,531 1%

Current assets at June 30, 2014 totaled $6,461&@0hcrease of $57,537 when compared to $6,40%8Gune 30, 2013. This !
increase in current assets is due to an incieasEounts receivable partially offset by a desecia prepaid expenses and cash.

Fiscal Year Ended June 30 Variance
2014 2013 Dollars Percent
Current liabilities $ 5,807,350 $ 5,279,38 $ 527,97 10%
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Current liabilities totaled $5,807,355 and $5,289, as of June 30, 2014 and 2013, respectively $827,971 comparative increas
current liabilities is principally due an increaseaccounts payable, deferred revenue and acciabilities, partially offset by decreases
current notes payable.

While no assurances can be given, managecurrently intends to continue to reduce itteltedness in subsequent periods utili
existing cash resources and projected cash flom fsperations. In addition, management may alsdirmas to pay down, pay off or refinar
certain of the Compang’indebtedness. Management believes that thesatiirds will enable us to address our debt servesguirement
during the next twelve months without negativelyanting our working capital, as well as fund ourrently anticipated operations and cay
spending requirements.

Inflation

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

Recent Accounting Pronouncements

In June 2014, the FASB issued ASU 2014-12, Compimmsa- Stock Compensation (Topic 718): Accountimy ShareBase!
Payments When the Terms of an Award Provide THarformance Target Could Be Achieved after the RitguService Period. This Upd
clarifies the accounting for equity awards in whible performance target (i.e. an initial publiceofiig) could be achieved after the requ
service period. The guidance require a performaageet that affects vesting and that could be aedafter the service period be treated
performance condition and not be reflected in #ievalue of the award. Therefore, the compensatasts will begin to be recognized whe
becomes probable that the performance target withd¢hieved. If the requisite service period is plete, the entire amount of compense
costs should be recognized at that time. This Updateffective for reporting periods beginning aeffsecember 15, 2015. The Comp
currently does not have any stock-based awardsimgettte criteria noted so the Company doesxpect this Update to have a signific
impact on its financials However, it will evaluatew grants and ensure the guidance is followdtksé types of grants are made.

In May 2014, the FASB issued ASU 2008; Revenue from Contracts with Customer (Topi8)6This Update provides new reve
recognition guidance that will be applicable fdriatlustries and develops a common revenue starfda@AAP and IFRS. The main purpt
of the new guidance is to remove inconsistenciesyige a more robust framework, improve compargbiimong industries, impro
disclosure requirements and reduce the numbemgoirements to which an entity must refer. The gngaoutlines the following five steps t
should be followed in recognizing revenue:

1. Identify contract with custome

2. ldentify the performance obligations in the conty.

3. Determine the transaction pric

4. Allocate the transaction price to the performaniokgations in the contract; ar
5. Recognize revenue when the performance obligaticatisfied

The update also provides disclosure requiremengtsiniag entities to provide sufficient informatida enable users to understand
nature, amount, timing and uncertainty of revenne eash flows arising from contracts with customdtsis Update is effective for pub
entities for reporting periods beginning after Daber 15, 2016 and for all other entities, it ieefive for periods beginning after Decembel
2017. Due to the extensive nature of this UpdatCompany is evaluating the impact this new guidawill have on its financials.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK
Not a required disclosure for registraesorting under the smaller reporting companyestdisclosure requirements.

ITEM 8. FINANCIAL STATEMENTS

The information required hereunder in thismAal Report on Form 1B-is set forth in the financial statements andrbees theret
beginning on Page F-1.

-30-




ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL

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

Under the supervision and with the participatidroor Management, including our principal executofficer and principal financi
officer, we conducted an evaluation of the effemtiess of the design and operations of our dis@osontrols and procedures, as define
Rules 13a-15(e) and 15d-15(e) under the SecukHtebange Act of 1934, as of June 30, 2014. Basetthisrevaluation, the ComparsyChie
Executive Officer and Chief Financial Officer comdéd that our disclosure controls and proceduressHective 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.

(b) Management's Annual Report on Internal Control overFinancial Reporting.

We are responsible for establishing and maintgiaitlequate internal control over financial reparijas defined in Rule 13E5(f) unde
the Exchange Act). Our internal control over finiaheceporting is a process designed to provideaeaisle assurance regarding the reliabilit
financial reporting and the preparation of finaha@atements for external purposes of accountimgciples generally accepted in the Un
States.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or détenisstatements. Therefore, e
those systems determined to be effective can peasidy reasonable assurance of achieving theiraclooijectives.

Our Chief Executive Officer and Chief Financialfiodr evaluated the effectiveness of our interrmadtol over financial reporting as
June 30, 2014. In making this assessment, we usedriteria set forth by the Committee of Spongpridrganizations of the Treadw
Commission ("COSQ") in Internal Control-ntegrated Framework. Based on this evaluation,Ghief Executive Officer and Chief Financ
Officer concluded that, as of June 30, 2014, otariral control over financial reporting was effeeti

HJ & Associates, LLC, our independent registgreldlic accounting firm that audited our consolidafimancial statements incluc
in this Annual Report on Form IK;- has issued an attestation report on the effextgs of our internal control over financial refpayt whict
report is included in Part IV below.

(c) Changes in Internal Controlever Financial Reporting.

The Company’s Chief Executive Officer and Chiefdticial Officer have determined that there havenlmeechanges, in the Compasy’
internal control over financial reporting duringetiperiod covered by this report identified in cartien with the evaluation described in
above paragraph that have materially affectedrereasonably likely to materially affect, Companiyiternal control over financial reporting.
ITEM 9B. OTHER INFORMATION

None.
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PART IlI
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNA NCE

The information required by this item will be setth in our definitive proxy statement for our 20ddnual meeting of stockholde
to be filed within 120 days after our fiscal yeadeand is incorporated in this report by reference

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item will be setth in our definitive proxy statement for our 20ddnual meeting of stockholde
to be filed within 120 days after our fiscal yeadeand is incorporated in this report by reference

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

The information required by this item will be setth in our definitive proxy statement for our 20&nnual meeting of stockholders
be filed within 120 days after our fiscal year eadd is incorporated in this report by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this item will be setth in our definitive proxy statement for our 20ddnual meeting of stockholde
to be filed within 120 days after our fiscal yeadeand is incorporated in this report by reference

ITEM 14, PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this item will be setth in our definitive proxy statement for our 20ddnual meeting of stockholde
to be filed within 120 days after our fiscal yeadeand is incorporated in this report by reference

-32-




ITEM 15.

PART IV

EXHIBITS, FINANCIAL STATEMENT SCHEDULES

Exhibits, Financial Statements and Schedules

Exhibit
Number Description
2.1 Agreement and Plan of Merger and ReorganizatiotedAugust 28, 200¢)
2.2 Form of Stock Purchase Agreemqa)
2.3 Form of Stock Voting Agreemeja)
2.4 Form of Promissory Not(2)
3.1 Articles Of Incorporatior(3)
3.2 Certificate Of Amendmerq)
3.3 Certificate of Amendmers)
3.4 Bylaws (3)
4.1 Certificate of Designation of the Series A Con\@eiPreferred Stoc)
4.2 Certificate of Designation of the Series B Con@etiPreferred Stoc)
10.1  Subordinated Promissory Note, dated April 1, 2068jed to Riverview Financial Corporati(s)
10.2  Amendment to Loan Agreement and Note, by and betwk8&. Bank National Association and the Compaiayed September 1
20099)
10.3 Term Loan Agreement, by and between U.S. Bank Natidssociation and the Company, dated May 5, 10)
10.4 Amendment to Loan Agreement and Note, by and betweS. Bank National Association and the Compaayed May 5, 201(10)
10.5 Promissory Note, dated August 25, 2009, issuedatdd&e Banl1o)
10.6  ReposiTrak Omnibus Subscription Agreem(11)
10.7 ReposiTrak Promissory No(@1)
10.8 Fields Employment Agreement’
10.9 Services Agreement*
14.1 Code of Ethics and Business Cond(12)
21 List of Subsidiariei(13)
23 Consent of HJ & Associates, LLC, daiSeptember 11, 201
31.1 Certification of Principal Executive Officer pursitao Section 302 of Sarbanes Oxley Act of 2
31.2 Certification of Principal Financial Officer pursuteto Section 302 of Sarbanes Oxley Act of 2
32.1 Certification of Principal Executive Officer andiiipal Financial Officer pursuant to 18 U.S.C. &t 1350
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(1) Incorporated by reference from our For-K dated September 3, 20(

(2) Incorporated by reference from our For-K dated September 15, 20(

3) Incorporated by reference from our Form DEF 14@ddune 5, 200:

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

(6) Incorporated by reference from our For-K dated June 27, 200

(7 Incorporated by reference from our For-K dated July 21, 201(

(8) Incorporated by reference from our For-K dated September 30, 20(

(9) Incorporated by reference from our For-K dated October 1, 200

(10)  Incorporated by reference from our For-K dated August 25, 200

(11) Incorporated by reference from our Annual ReporEorm 1(-K dated Setpember 23, 20:

(12)  Incorporated by reference from our Form 10-KSB d&eptember 30, 2008.

(13)  Incorporated by reference from our Forn-K dated September 13, 20:

* Filed herewitr

+ Due to a clerical error, incorrect copies of thagreements were filed as Exhibits 10.21 and 11@.22r Annual Report on Form Q-
dated September 23, 2014. Exhibit 10.8 and 108l hereto contain true and correct copies skthgreement
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SIGNATURES

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

PARK CITY GROUP, INC.
(Registrant)

Date: September 11, 2014 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, SeptembeR014
Randall K. Fields Chief Executive Officer

(Principal Executive Officer)
/s/ Edward L. Clissoli Chief Financial Officer, General Counsel Septeniier2014
Edward L. Clissold (Principal Financial Officer &

Principal Accounting Officer)
/s/ Robert W. Aller Director, and Compensation September 11, 2014
Robert W. Allen Committee Chairman
/sl James R. Gilli Director September 11, 2014
James R. Gillis
/s/ William S. Kies, Jr Director September 11, 2014

William S. Kies, Jr.

/s/ Richard Julian Director September 11, 2014
Richard Juliano

/s! Austin F. Noll, Jr Director September 11, 2014
Austin F. Noll, Jr.

/s/ Ronald C. Hodg Director September 11, 2014
Ronald C. Hodg:
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
Park City Group, Inc.

We have audited Park City Group, Inc. and subs&Bsainternal control over financial reporting as of duB0, 2014, based on crite
established ihnternal Control — Integrated Framewoigsued by the Committee of Sponsoring Organizatidrike Treadway Commission
1992. Park City Group, Ins’ management is responsible for maintaining effectnternal control over financial reporting and fiés
assessment of the effectiveness of internal comivel financial reporting included in the accomgagyManagemeng Report on Intern
Control over Financial Reporting. Our responsipili to express an opinion on the company's interoatrol over financial reporting based
our audit.

We conducted our audit in accordance with the statsdof the Public Company Accounting Oversight ilfq@nited States). Those stand:
require that we plan and perform the audit to ebtaasonable assurance about whether effectivenaiteontrol over financial reporting w
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordgrar financial reporting, assessing the
that a material weakness exists, and testing aatli@ing the design and operating effectivenedatefnal control based on the assessed
Our audit also included performing such other pdoces as we considered necessary in the circunestaWe believe that our audit provide
reasonable basis for our opinion.

A company's internal control over financial repogtis a process designed to provide reasonableaassuregarding the reliability of financ
reporting and the preparation of financial statetmdor external purposes in accordance with gelyemicepted accounting principles
company's internal control over financial reportingludes those policies and procedures (appertain to the maintenance of records the
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseotdmpany{b) provide reasonable assura
that transactions are recorded as necessary toitpgraparation of financial statements in accor@amdgth generally accepted accoun
principles, and that receipts and expenditureshef dompany are being made only in accordance withoasizations of management :
directors of the company; ar(d) provide reasonable assurance regarding preventidimely detection of unauthorized acquisition, ,ust
disposition of the company's assets that could havaterial effect on the financial statements.

Because of its inherent limitations, internal cohwver financial reporting may not prevent or @ttmisstatements. Also, projections of
evaluation of effectiveness to future periods agexct to the risk that controls may become inadégjbecause of changes in conditions, o
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, Park City Group, Inc. maintained all material respects, effective internal contreér financial reporting as of June 30, 2(
based on criteria established linternal Control — Integrated Frameworiksued by the Committee of Sponsoring Organizatiohshe
Treadway Commission in 1992,

We have also audited, in accordance with the stasdaf the Public Company Accounting Oversight Bo@wnited States), the consolids
financial statements of Park City Group, Inc. andsidiaries and our report dated September 11, 28pressed an unqualified opinion.

/sl HJ & Associates, LLC
HJ & Associates, LLC
Salt Lake City, Utah
September 11, 2014
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
Park City Group, Inc.
Salt Lake City, Utah

We have audited the accompanying consolidated balsheets of Park City Group, Inc. and subsidiagesf June 30, 2014 and 2013, ant
related consolidated statements of operationskistdders' equity, and cash flows for each of the ywars in the period ended June 30, 2
These consolidated financial statements are thmnsibility of the Company's management. Our resitdlity is to express an opinion on th
consolidated financial statements based on outsaudi

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. An audit includes examining, on aliasis, evidence supporting the amounts and digidg in the financial statements. An @
also includes assessing the accounting princigded and significant estimates made by managenmemtelhas evaluating the overall finan
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetageferred to above present fairly, in all materéspects, the financial position of Park (
Group, Inc. and subsidiaries as of June 30, 208142843, and the results of their operations anul tash flows for each of the two years in
period ended June 30, 2014, in conformity with 4&herally accepted accounting principles.

We have also audited, in accordance with the stdsdaf the Public Company Accounting Oversight Bo@united States), Park City Grol
Inc. and subsidiaries’ internal control over finmeceporting as of June 30, 2014, based on aitestablished irinternal Control —ntegratec
Framework issued by the Committee of Sponsoring Organizatimfiithe Treadway Commission in 1992, and our ftegated September :
2014 expressed an unqualified opinion on the dffesess of Park City Group, Inc.’s internal conwekr financial reporting.

/sl HJ & Associates, LLC
HJ & Associates, LLC
Salt Lake City, Utah
September 11, 2014




PARK CITY GROUP, INC.
Condensed Consolidated Balance Sheets

Assets June 30, 201  June 30, 201
Current Assets
Cash and cash equivale $ 3,352,655 $ 3,616,58
Receivables, net of allowance of $70,000 and¥I® at June 30, 2014 and 2013, respect 2,857,98: 2,383,36!
Prepaid expense and other current assets 250,85! 403,90¢
Total current assets 6,461,39 6,403,861
Property and equipment, r 740,75: 671,95¢
Other asset:
Deposits and other ass 14,86¢ 14,86¢
Note receivabl 2,996,66. 1,622,86.
Customer relationshiy 1,918,01! 2,340,33!
Goodwill 4,805,93. 4,805,93
Capitalized software costs, net - 73,08:
Total other assets 9,735,48. 8,857,07
Total assets $ 16,937,63 $ 15,932,89

Liabilities and Stockholders' Equity (Deficit)

Current liabilities:

Accounts payabl $ 738,28¢ $ 653,65!
Accrued liabilities 1,801,35! 1,096,98;
Deferred revenu 1,840,81. 1,777,32
Line of credi 1,200,00! 1,200,001
Note payable 226,90( 551,42:
Total current liabilities 5,807,35! 5,279,38
Long-term liabilities:
Notes payable, less current port 422,24t 310,64
Other long-term liabilities 88,94¢ 101,50(
Total liabilities 6,318,55. 5,691,52

Commitments and contingenci

Stockholders' equity
Series B Convertible Preferred stock, $0.01 paresé80,000,000 shares authorized; 411,927 shssasd

and outstanding at June 30, 2014 and = 4,11¢ 4,11¢
Common stock, $0.01 par value, 50,000,000 shartto@dzed; 16,928,025 and 16,128,530 issued and

outstanding at June 30, 2014 and June 30, 20&ateely 169,28( 161,28!
Additional paicin capital 46,792,73 43,314,98
Accumulated deficit (36,347,05) (33,239,01)
Total stockholders' equity 10,619,08 10,241,37
Total liabilities and stockholders' equity $ 16,937,63 $ 15,932,89

See accompanying notes to condensed consolidaimacfal statements.
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Revenue
Subscription:
Other revenues

Total revenue

Operating expense
Cost of revenue and product supy
Sales and marketir
General and administrati
Depreciation and amortization

Total operating expense

(Loss) income from operatiol

Other (expense) incom
Interest income (expense), net

(Loss) income before income taxes
Provision for income taxes
Net (loss) incomi

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

See accompanying notes to condensed consolidaiaacfal statements.
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For the Years Ended June :

2014

2013

$ 939837 $ 8,025,022

2,530,03" 3,293,54'
11,928,41 11,318,57
5,087,97: 4,490,43;
4,741,57. 3,054,36
3,812,26! 2,474,16'
879,32 901,40
14,521,14 10,920,37
(2,592,725 398,19
102,58( (140,712
(2,490,145 257,48
(2,490,145 257,48
(617,891 (911,580

$ (3,108,036 $ (654,093
16,710,00 13,246,00

$ 019 $ (0.05




Balance, June 30,
2012

Conversion of
Preferred stoc
Redemption of
Preferred stoc
Stock issued for
Accrued
compensatiol

Cash

Dividends

Preferred Dividends-
Declared

Exercise of Options/
Warrants

Net income
Balance June 30, 20

Stock issued for
Accrued
compensatiol

Cash

Charitable
Contribution
Preferred Dividends-
Declared

Exercise of
Options/Warrant

Net loss

Balance, June 30,
2014

PARK CITY GROUP, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Stockholdersuity (Deficit)

For the Years Ended June 30, 2014 and 2013

Series A Series B
Convertible Convertible Additional
Preferred Stoc Preferred Stoc Common Stocl Paid-In Accumulated
Shares Amount Shares Amount Shares  Amount Capital Deficit Total
685,67. $§ 6,85i 411,92° ¢ 4,11¢ 12,087,43 ¢ 120,87 $37,763,19 $(32,584,92) $ 5,310,12
(733,609 (7,33€) - - 2,445,37. 24,45 (17,119 - -
(2,17) (22 - - - - (21,69¢) - (21,720
- - - 276,98¢ 2,77(C 783,57: - 786,34
- - - 1,288,09i 12,88. 4,306,78I - 4,319,66.
50,10¢ 501 - - - 500,55¢ - 501,06(
- - - - - - - (911,58() (911,58()
- - - - 30,64« 30€ (30€) - -
- - - - - - - 257,48 257,48
- - 411,92 4,11¢ 16,128,53 161,28' 43,314,98 (33,239,01) 10,241,37
- - - - 312,36 3,12¢ 1,104,57. - 1,107,69:
- - - - 277,09: 2,771  1,644,92, - 1,647,609
- - - - 15,00( 15C 96,75( - 96,90(
- - - - - - - (617,89) (617,89)
- - - - 195,03¢ 1,95( 631,50« - 633,45-
- - - - - - - (2,490,14) (2,490,14)
- ¢ - 411927 $ 4,11¢ 16,928,02 $ 169,28( $46,792,73 $(36,347,05) $10,619,08

See accompanying notes to condensed consolidaimacfal statements.
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PARK CITY GROUP, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows

For the Years Ended June :

2014 2013
Cash Flows from Operating Activitie
Net (loss) incom $ (2,490,145 3 257,48
Adjustments to reconcile net (loss) income to reshcused in by operating activitit
Depreciation and amortizatir 879,32¢ 901,40
Bad debt expen: 186,74( 144,61
Stock compensation exper 1,719,37! 843,64!
Stock issued for chari 96,90( -
Decrease (increase) i
Trade receivable (661,357 (1,859,987
Prepaids and other ass (20,747 (226,552
Increase (decrease)
Accounts payabl 84,63 102,80¢
Accrued liabilities 49,25; (8,357
Deferred revenue 63,48: (304,133
Net cash used in operating activities (92,534 (149,064
Cash Flows From Investing Activitie
Purchase of property and equiprr (459,230 (445,744
Cash advanced on Note Receivi (1,200,000 -
Cash from sale of property & equipment 6,50¢ -
Net cash used in investing activities (1,652,725 (445,744
Cash Flows From Financing Activitie
Proceeds from issuance of st 1,493,811 4,162,92
Proceeds from exercises of options and wag 633,45: -
Proceeds from issuance of note pay 338,28 176,79
Proceeds from employee stock pl 153,87! 156,74:
Series A redemptic - (21,720
Dividends pai¢ (586,999 (503,311
Payments on notes payable and capital leases (551,202 (866,210
Net cash provided by financing activities 1,481,23. 3,105,21
Net (decrease) increase in cash and cash equis (264,026 2,510,40
Cash and cash equivalents at beginning of period 3,616,58! 1,106,17
Cash and cash equivalents at end of period $ 3,35255 $ 3,616,58
Supplemental Disclosure of Cash Flow Informau
Cash paid for income taxes 6,63/ $ -
Cash paid for interest 75,341 $ 142,49:
Supplemental Disclosure of N-Cash Investing and Financing Activiti
Common Stock to pay accrued liabilities $ 1,107,690 $ 786,34.
Dividends accrued on preferred stock $ 617,89. $ 911,58
Dividends paid with preferred stock $ - % 501,06(
Conversion of accounts receivable into notes redsés $ - $ 162286

See accompanying notes to condensed consolidaiaakcfal statements.
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PARK CITY GROUP, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement
June 30, 2014 and June 30, 2013

NOTE 1. DESCRIPTION OF BUSINESS
Summary of Business

The Company is incorporated in the state of Nevaldee Company has two subsidiaries , PC Group, (focmerly, Park City Grou,
Inc., a Delaware corporation), a Utah Corporat@®.76% owned), and Park City Group, Inc., (formeHRyescient Applied Intelligence, Inc.
wholly owned Delaware Corporation. All intercomgaransactions and balances have been eliminategnisolidation.

The Company designs, develops, markets and suppanprietary software products. These productslasggned for businesses hay
multiple locations to assist in the managementusiiess operations on a daily basis and commurrieatdts of operations in a timely mani
In addition, the Company has built a consultingcpice for business improvement that centers orCibiapanys proprietary software produc
The principal markets for the Company's producésnaulti-store retail and convenience store chains, brafatetimanufacturers, suppliers i
distributors, and manufacturing companies, whickehaperations in North America, Europe, Asia arelRlacific Rim.

Recent Developments
ResposiTrak Agreeme

Effective June 30, 2013, the Company, ReposiTral, laavitt entered into the Omnibus Agreement, wimethe Company agreed
continue providing certain management and busisesgices to ReposiTrak, including powering RepasTs subscriptiorbased analytic
service of food and drug supply chains with the @any's technologies for a three year term. In additioncértain subscription a
management fees, the Company also has a nine-yti@ndo purchase approximately 75% of the Repadi’Brissued and outstand
securities, on a fully diluted basis, for pricesgimg from $0.15 - $.17 per share. During the year ended June 3@,20& Company receiv
$2,330,700 in subscription and management feesiantso the Omnibus Agreement.

Listing of Common Stock on the NASDAQ Capital Mz
On October 15, 2013, the Company notified theSE MKT LLC (the “NYSE MKT’) of the Company's intent to withdraw the listing
registration of its common stock from the NYSE MKand transfer the listing of its common stock te HASDAQ Capital Market. Tt

Companys common stock ceased trading on the NYSE MKT attbse of business on October 25, 2013, and begdimg on the NASDA!
Capital Market on October 28, 2013 under the styckbol “PCYG".
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NOTE 2. SIGNIFICANT ACCOUNTING POLICIES
Principles of Consolidation

The financial statements presented herein reflectonsolidated financial position of Park CityoGp, Inc. and subsidiaries, includ
Prescient. All inter-company transactions andfiza have been eliminated in consolidation.

Use of Estimates

The preparation of consolidated financial stateimean conformity with U.S. generally accepted aatmg principles require
management to make estimates and assumptions thtriatly affect the amounts reported in the comsdenconsolidated financ
statements. Actual results could differ from thesémates. The methods, estimates and judgmeet€dmpany uses in applying its i
critical accounting policies have a significant gap on the results it reports in its financial etaénts. The Securities and Exche
Commission has defined the most critical accountinficies as those that are most important to thergyal of the Company’ financia
condition and results, and require the Company #&kemits most difficult and subjective judgmentstenfas a result of the need to
estimates of matters that are inherently uncertBased on this definition, the Compasiyhost critical accounting policies include: in@
taxes, goodwill and other long-lived asset valusjorevenue recognition, stoblesed compensation, and capitalization of soft
development costs.

Cash and Cash Equivalents
The Company considers all short-term instrumeritis &n original maturity of three months or lesb®cash equivalents.
Concentration of Credit Risk and Significant Custoners

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

Financial instruments, which potentially subjdw Company to concentration of credit risk, congigharily of trade receivables. In 1
normal course of business, the Company provideditdeyms to its customers. Accordingly, the Compperforms ongoing credit evaluatis
of its customers and maintains allowances for pessiosses which when realized have been within tiiege of managemer
expectations. The Company does not require codlafi®m its customers.

The Company's accounts receivable are derived §alas of products and services primarily to custsnoperating multiecation reta
and grocery stores. Amounts that have been indaice recorded in accounts receivable and in defer@venue or revenue, depending
whether the revenue recognition criteria have bmen

During the years ended June 30, 2014 and 2B&@3ompany had one customer that accounted férdfQotal revenue.
Receivables

Trade account and notes receivable are stating amount the Company expects to collect. Rabkgs are reviewed individually for
collectability. If the financial condition of thedthpany’s customers were to deteriorate, adverstdgtang their ability to make payments,
allowances may be required. Interest income oreatinotes receivable is recognized on an accamslat a stated interest rate of 8%.
Allowance for Doubtful Accounts Receivable

The Company offers credit terms on the sale ofGoenpany’s products to a significant majority o€ tGompanys 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, 2014 an@,20% allowance for doubtful accounts was $70809$190,000, respectively.
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Depreciation and Amortization

Depreciation and amortization of property and pmént is computed using the straight line methagkfaon 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 over thaahof the remaining lease term or the estimatedulisfe of the improvements.

Amortization of intangible assets are computedgisine straight line method based on the follovestimated useful lives:

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

Goodwill and intangible assets deemed to havefimte lives are subject to annual impairment te€dher intangible assets
amortized over their useful lives.

Warranties

The Company offers a limited warranty againstwgafe defects. Customers who are not completelgfiemt with their softwar
purchase may attempt to be reimbursed for theichmges outside the warranty period. For the yeading June 30, 2014 and 2013,
Company did not incur any expense associated wattnamty claims.

Revenue Recognition

We recognize revenue when all of the following ditions are satisfied: (i) there is persuasive en@k 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 revenuédataver the length of the agreement beginningtendommencement dates of €
agreement or when revenue recognition conditioassatisfied based on their relative fair values.atee, subscriptions provide the custc
with access to the software and data over theriateor on demand, and provide technical suppovices, premium analytical services .
software upgrades when and if available. Under arifitdons, customers do not have the right to tpkesession of the software and ¢
arrangements are considered service contracts.réiogty, we recognize professional services asriezlibased on their relative fair values
situations where we have contractually committedridndividual customer specific technology, weededll of the revenue for that custol
until the technology is delivered and accepted.&uelivery occurs, we then recognize the reventablaover the remaining contract te
When subscription service or hosting service isl fraiadvance, deferred revenue is recognized arehte is recorded ratably over the tert
services are consumed.

Set up fees paid by customers in connection witiseription services are deferred and recognizetbisaover the life of the applical
agreement.
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Premium support and maintenance service revenudeitzved from services beyond the basic servicesviged in standal
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 primafife@s associated with application and data integradata cleansing, business pro
re-engineering, change management and education @nihyy services. Fees charged for professionaics are recognized when delive
We believe the fees for professional services f§ufdi separate accounting because: (i) the sesvieare value to the customer on a staloh¢
basis, (ii) objective and reliable evidence of faitue exists for these services and (iii) perfaroaof the services is considered probable
does not involve unique customer acceptance aiteri

The Company's revenue, to a lesser extent, issdarnder license arrangements. Licenses genenaliyde multiple elements that
delivered up front or over time. Vendor specifigemlive evidence of fair value of the hosting amnghmort elements is based on the |
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 compafawvare to be sold, leased or otherwise markagedxpense until technologi
feasibility has been established for the productc&technological feasibility is established, aftware costs are capitalized until the produ
available for general release to customers. Judgmeequired 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 couni to be capitalized until such time as when treglyct or enhancement is available
general release to customers.

During 2014 and 2013 capitalized development co$t$73,082 and $146,166, respectively, were amextiinto expense. T
Company amortizes its developed and purchased a@ftan a straight-line basis over three and fivasjeespectively.

Research and Development Costs

Research and development costs include persons#d, ®ngineering, consulting, and contract lalmat @re expensed as incurred
software that has not achieved technological fdégib

Advertising Costs

Advertising is expensed as incurred. Advertexpense was $14,389 and $19,525 for the yeaedeJune 30, 2014 and 2013,
respectively.

Income Taxes

The Company recognizes deferred tax liabilitied assets for the expected future tax consequeridesnporary differences betwe
tax bases and financial reporting bases of otteatasnd liabilities.

Earnings Per Share

Basic net income or loss per common sharBgsic EPS’) excludes dilution and is computed by dividing natame or loss by tl
weighted average number of common shares outsigmlliring the period. Diluted net income or loss pemmon share (Diluted EPS”)
reflects the potential dilution that could occussibck 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.
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For the year ended June 30, 2014 and 2013 wan@upisrchase 317,373 and 436,110 shares of comtook, sespectively, were r
included in the computation of diluted EPS dueh®e antidilutive effect. Warrants to purchase shares eohroon stock were outstanding
prices ranging from $3.50 to $6.45 per share a¢ Bih 2014.

For the year ended June 30, 2014, 1,029,818 sbamsnmon stock issuable upon conversion of them@ay's Series B Convertit
Preferred Stock (Series B Preferret)), and, for the year ended June 30, 2013, 1,029,84i&slof common stock issuable upon conversi
the Company'’s Series B Preferred were not inclidede diluted EPS calculation as the effect wchage been anti-dilutive.

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

Dilutive effect of options and warrar - _
Weighted average shares outstanding assumingadil 16,710,00 13,246,00

Stock-Based Compensation

The Company recognizes the cost of employee svieceived in exchange for awards of equity insénts based on the gradute
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 abdxéd stock warrants outstanding at June 30, 2014:

Warrants Outstanding 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

$ 3.5C-3.6C 240,62 371 ¢ 3.5¢ 240,62¢ $ 3.5¢€
$ 6.4¢ 76,74« 41€ 6.4t 76,74¢ $ 6.4t
317,37: 38z g 4.2¢ 317,370 ¢ 4.2¢

Fair Value of Financial Instruments
The Company's financial instruments consist ohcaash equivalents, receivables, payables, ascaml notes payable. The carn

amount of cash, cash equivalents, receivables,bpesyand accruals approximates fair value duedcsttortterm nature of these items. ~
notes payable also approximate fair value baseslvaluations of market interest rates.

Reclassifications

Certain prior-year amounts have been reclassifienform with the current year's presentation.
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NOTE 3. LIQUIDITY AND WORKING CAPITAL

Historically, the Company has financed its operaithrough operating revenue, loans from directufficers, stockholders, loans fri
the Chief Executive Officer and majority shareholded private placements of equity securities.

At June 30, 2014, the Company had positive workiagital of $654,042, as compared with positive wuglcapital of $1,124,476
June 30, 2013. This $470,434 decrease in workapital is principally due to the use of cash durthg year ended June 30, 2014 ca
principally by the increase in net loss during pegiod. While no assurances can be given, managetnerently believes that the Comp.
will increase its working capital position in fuauperiods as a result of the projected increasailiscription revenue, among other factor
well as reduce its indebtedness in subsequentdseritlizing existing cash resources and projec&sh 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 mfmar restructure our indebtedness.

NOTE 4. RECEIVABLES

Accounts receivable consist of the following:

2014 2013
Accounts receivabl $ 292798 $ 2,573,36
Allowance for doubtful accounts (70,000 (190,000

$ 285798 $ 2,383,36

Accounts receivable consist of trade accountsivabée and unbilled amounts recognized as revenui@gl the year for which invoic
were sent subsequent to yesd. Amounts that have been invoiced are recomledcounts receivable and in deferred revenuewenue
depending on whether the revenue recognition @iteave been met.

NOTE 5. PROPERTY AND EQUIPMENT

Property and equipment are stated at cost andstarfighe following at June 30:

2014 2013
Computer equipmet $ 2,899,86 $ 2,444,12
Furniture and fixture 260,57: 321,28:
Leasehold improvements 231,78: 231,78.
3,392,22. 2,997,19
Less accumulated depreciation and amortization (2,651,47)) (2,325,23)

$ 740,750 $ 671,95

Depreciation expense for the years ended 30n2014 and 2013 was $383,930 and $332,925, resggc
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NOTE 6. CAPITALIZED SOFTWARE COSTS

Capitalized software costs consist of the folloyvat June 30:

Capitalized software cos
Less accumulated amortization

Amortization expense for the years ended Jun@@D4 and 2013 was $73,082 and $146,166, respactivel

NOTE 7. CUSTOMER RELATIONSHIPS

Customer relationships consist of the followinglane 30:

Customer relationshir
Less accumulated amortization

Amortization expense for the years ended Jun@@D4 and 2013 was $422,316 and $422,316, resphctive

Estimated aggregate amortization expense is ksvgl

Year ending June 30:
2015

2016

2017

2018

2019

Thereatfte!

NOTE 8. ACCRUED LIABILITIES

Accrued liabilities consist of the following atr30, 2014 and 2013:

Accrued stoc-based compensatic
Accrued compensatic

Accrued other liabilitie:

Accrued dividend:

Accrued interest
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2014 2013
$ 2,443,120 $ 2,443,12
(2,443,12) (2,370,041
$ - $ 73,08:
2014 2013
$ 422316, $ 4,223,16
(2,305,14) (1,882,82)
$ 1,918,01' $ 2,340,33
$ 422 311
$ 422,314
$ 422,31t
$ 422,314
$ 228,75!
$ -
2014 2013
$ 1,122,18 $ 497,01;
352,76« 295,37
171,93( 176,89:
154,47: 123,57!
- 4,12%
$ 1,801,35 $ 1,096,98




NOTE 9. NOTES PAYABLE

The Company had the following notes payable obbga at June 30, 2014 and 2013:

Notes Payable 2014 2013
Note payable to a bank, due in monthly installmet$40,104 with an annual interest rate of 4.25Phis

note was retired September 1, 20 $ - % 119,56°
Note payable to a bank, due in monthly installmenfts$10,355 bearing interest at 3.95% due July

2014. This note has been retired subsequent ®3IWu2014 10,49( 131,64.
Note payable to a bank, due in monthly installmerit$9,359 bearing interest at 4.9% due Septemby

2014 29,50¢ 137,38

Note payable to a bank, due in monthly installmexfit$10,286 bearing interest at 4.39% due Septe2®
2014, this note is a conversion of a maltivance note payable initially put in place on 8Seyiter 21, 201
secured by related capital equipment purchz 31,57( 150,65!
Note payable to a bank, due in monthly installmenits7,860 bearing interest at 3.73% due Febi
9, 2017, this note is a conversion of a mattirance note payable initially put in place on Eeby 19, 201:
secured by related capital equipment purchz 239,29: 322,81¢
Note payable to a bank, due in monthly installmesit$7,860 bearing interest at 4.17% due July 184
this note is a conversion of a mudtilvance note payable initially put in place on Astg26, 2013, secured

related capital equipment purchases. 338,28’ -
649,14t 862,06:
Less current portion notes payable (226,900 (551,42)

$ 422,24( $ 310,64.

Maturities of notes payable and capital leasdsiaé 30, 2014 are as follows:

Year ending June 30:

2015 $ 226,90(
2016 $ 174,09!
2017 $ 150,04
2018 $ 91,38¢
2019 $ 6,721

NOTE 10. LINES OF CREDIT

The Companys line of credit with a bank has an annual interatt of 3.5% + LIBOR. The line of credit is schél to mature ¢
December 31, 2014. The balance on the line ofitoneas $1,200,000 at June 30, 2014 and June 3@, 284pectively.
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NOTE 11. DEFERRED REVENUE

Deferred revenue consisted of the following ateJ80:

2014 2013
Subscriptior $ 855,46 725,85.
Maintenance and suppc¢ 886,51t 946,75¢
Consulting and other 98,83: 104,71!
$ 184081 $ 1,777,32

NOTE 12. INCOME TAXES

Deferred taxes are provided on a liability methdtereby deferred tax assets are recognized foratibthitemporary 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 the follmg components at June 30:

2014 2013

Deferred tax asset

NOL Carryover $ 45,484,72 $ 44,760,27
Depreciatior - -
Amortization - -
Allowance for Bad Debt 27,30( 74,10(
Accrued Expense 455,04 199,97
Deferred Revenu 283,90( 396,08
Deferred tax liabilities

Depreciatior (120,626 (97,51°)
Amortization (392,137 (348,84)
Valuation allowance (45,738,19¢ (44,984,07)

Net deferred tax ass

$

$ -

The income tax provision differs from the amouofsincome tax determined by applying the US fedémabme tax rate to pret
income from continuing operations for the yearseehdune 30, 2014 and 2013 due to the following:

2014 2013
Book Income $ (971,15) $ 100,42
Stock for Service (21,650 149,65:
Life Insurance 30,39( 27,09¢
Meals & Entertainmer 12,79: 10,27"
Change in deferred reven (112,186 36,06«
Change in accrual and Allowan 208,26 (37,159
Change in depreciatic (52,340 (99,089
NOL utilization - (187,277
Valuation allowanct 905,88t =

$ -

$ -
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At June 30, 2014, the Company had net operatisg darryforwards of approximately $116,627,500 that mayfiset against past a
future taxable income from the year 2011 througB220No tax benefit has been reported in the JOn@@L4 condensed consolidated finar
statements since the potential tax benefit is bffgea valuation allowance of the same amount.

Due to the change in ownership provisions of thge Raform Act of 1986, net operating loss carryfordgafor Federal income t
reporting purposes are subject to annual limitatioim January 2009 the Company acquired Preséipplied Intelligence, Inc., which h
significant net operating loss carry-forwards. Roehange in ownership, Presciantiet 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 likelntimot that a tax position will be sustained upgangnation based upon 1
technical merits of the position. If the more-lik¢hannot threshold is met, the Company measures thpdsition to determine the amoun
recognize in the financial statements. The Compg@erjormed a review of its material tax positionsaccordance with these recognition
measurement standards.

The Company has concluded that there are no signifiuncertain tax positions requiring disclosuaed there are not mate!
amounts of unrecognized tax benefits.

The Company includes interest and penalties arisomg the underpayment of income taxes in the cosel@ consolidated stateme
of operations in the provision for income taxess & June 30, 2014, the Company had no accruerkstter penalties related to uncertain
positions.

The Company files income tax returns in the .Uekleral jurisdiction and various state jurisdiog. With few exceptions, t
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 ficedéase at 299 So. Main Street, Suite 2370, [%dde City, Utah, 84111, providil
for the lease of approximately 5,300 square feeafperiod of seven years, commencing on Novemp2012. The monthly rent is $12,367.

Minimum future rental payments under the non-chaiie operating leases are as follows:

Year ending June 3i

2015 $ 155,54,
2016 $ 160,21!
2017 $ 165,02
2018 $ 169,99
2019 $ 73,84:

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

F-16




NOTE 14. EMPLOYEEE BENEFIT PLAN

The Company offers an employee benefit plan ulgarefit Plan Section 401(k) of the Internal Reve@asle. Employees who h:
attained the age of 18 are eligible to participatee Company, at its discretion, may match empts/eontributions at a percentage determ
annually by the board of directors. The Compangsdaot currently match contributions. There wareerpenses for the years ended Jun
2014 and 2013.

NOTE 15. STOCK COMPENSATION PLAN
Officers and Directors Stock Compensation

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

e Annual cash compensation of $10,000 payable atateeof $2,500 per quarter. The Company has tiig 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 oCtivapanys restricted Commc
Stock calculated based on the market value oftiaees of Common Stock on the date of grant. Theeshaest ratably over a fiyeal
period.

e Reimbursement of all travel expenses related ttopaance of Directo’ duties on behalf of the Compatr
Officers, Key Employees, Consultants and DirectorStock Compensation.

In January 2013, the Board of Directors approvedSecond Amended and Restated the 2011 StocKtR&ahAmended 2011 Plah),
which Amended 2011 Plan was approved by sharel®lderMarch 29, 2013. Under the terms of the Amdn2@l1l 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 imedefaism 250,000 shares to 500,000 shares. A Cdeendf 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 gexhto a shareholder who possesses
than 10% of the Company's voting power, then trexase 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 afterdidie of termination. For option holders grantezbitive 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 activitytifie years ended June 30, 2014 and 2013 is asv&ll

Number of Number of

Options Warrants Price per sha
Outstanding at June 30, 20 12,88( 50,00 $ 1.5¢-1.8C
Grantec - 424,76 $ 3.5(-3.6C
Exercisec - (30,649 $ 1.8C
Cancellec (580) (19,35 $ 1.8(-2.5C
Expired - - $ -
Outstanding at June 30, 20 12,30( 424,76  $ 1.5(-3.6C
Grantec - 76,74 $ 6.4t
Exercisec (12,300 (184,139 $ 1.5¢-3.6C
Cancellec - - =
Expired - - $ -
Outstanding at June 30, 20 - 317,370 $ 3.5(-6.4¢
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NOTE 16. RECENT ACCOUNTING PRONOUNCEMENTS

In June 2014, the FASB issued ASU 2014-12, Compimmsa- Stock Compensation (Topic 718): Accountimy ShareBase!
Payments When the Terms of an Award Provide THarformance Target Could Be Achieved after the Ritg@uService Period. This Upd
clarifies the accounting for equity awards in whitle performance target (i.e an initial public affig) could be achieved after the requi
service period. The guidance require a performaageet that affects vesting and that could be aedafter the service period be treated
performance condition and not be reflected in #ievalue of the award. Therefore, the compensatasts will begin to be recognized whe
becomes probable that the performance target withd¢hieved. If the requisite service period is plete, the entire amount of compense
costs should be recognized at that time. This Updateffective for reporting periods beginning aeffsecember 15, 2015. The Comp
currently does not have any stock-based awardsimgettte criteria noted so the Company doesxpect this Update to have a signific
impact on its financials. However, it will evaluatew grants and ensure the guidance is follow#tkse types of grants are made.

In May 2014, the FASB issued ASU 2008; Revenue from Contracts with Customer (Topig)6This Update provides new reve
recognition guidance that will be applicable fdriatlustries and develops a common revenue starfda@AAP and IFRS. The main purpt
of the new guidance is to remove inconsistenciesyige a more robust framework, improve compargbiimong industries, impro
disclosure requirements and reduce the numbemgoirements to which an entity must refer. The gnaaoutlines the following five steps t
should be followed in recognizing revenue:

1. Identify contract with custome

2. ldentify the performance obligations in the conty.

3. Determine the transaction pric

4. Allocate the transaction price to the performaniokgations in the contract; ar
5. Recognize revenue when the performance obligaticatisfied

The update also provides disclosure requiremengtsiniag entities to provide sufficient informatida enable users to understand
nature, amount, timing and uncertainty of revenné eash flows arising from contracts with customdtsis Update is effective for pub
entities for reporting periods beginning after Daber 15, 2016 and for all other entities, it ieefive for periods beginning after Decembel
2017. Due to the extensive nature of this UpdatCompany is evaluating the impact this new guidawill have on its financials.

NOTE 17. RELATED PARTY TRANSACTIONS

During the year ended June 30, 2014, the Comparsyamvparty to a Service Agreement with Fields Manzagd, Inc. (“FMI "),
pursuant to which FMI provided certain executivenagement services to the Company, including deSigm#Ir. Randall K. Fields to perfor
the functions of President and Chief Executive €ffifor the Company. Randall K. Fields, FMtesignated Executive, who also serves ¢
Company’s Chairman of the Board of Directors, colstFMI. A copy of the Service Agreement is attathereto as Exhibit 10.9.

The Company did not have any other related paatystictions as of June 30, 2014.

NOTE 18. SUBSEQUENT EVENTS

In accordance with the Subsequent Events TopiheFASB ASC 855, we have evaluated subsequentg\amd noted no subseqt
events that are reasonably likely to impact therfial statements.

F-17



As noted in the Exhibit Index to this Annual Reporton Form 1(-K, this Exhibit 10.8 replaces the Employment Agreerant filed as
Exhibit 10.21 to the Company's Annual Report on Fom 10-K for the year ended June 30, 2013, filed Sephber 23, 2013.

Exhibit 10.8

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”), as of the Btday of July, 2013.

Recitals:
A Employee is employed by and providgdes and management services to the Company.
B This Agreement is made to protect the Com[ s legitimate and legally protectible property andibess 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 dubetgerformance 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 cesgs and promises contained in, and the mutuadfiterio be derived from tF
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 sdigent 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 hemand in any writte
modifications hereto.




3. Duties.

€) General DutiesEmployee shall be employed as the Sales Depatti@mager of the Company, and shall have
duties, responsibilities and obligations as araldished by the Bylaws of the Company or are gdiyerequired of persons employ
in 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 Compariytshantitled 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 mawe 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/ifie 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 $50,000 (Annual Base Salary”). The

Annual Base Salary, which shall be pro-rated for partial employment period, will be payable in abhbi-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 paypsfiod following the filing of the 16 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&@t the costs of maintaining telephone lines
systems for business use, along with related castthe Employea’ residence. In addition, the Company shall alswvige 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 Empleysetretary performs limited personal accountind athe
related services for the Employee . The Companghheruthorizes such activities so long as they atanterfere with Employee’
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 PlarEmployee 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

(d) Vacations, Holidays, et€mployee 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&dhe Company shall indemnify the Employee to thige$t extent of that which
available under Chapter 78 of the Nevada Revisetltgs, and shall provide director’s and offisérisurance with such coverage:
such amounts and from such insurers as constiiged 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 Reimbursemeérite Company shall promptly reimburse Employee dbrof his
reasonable business expenses.

5. Proprietary Information.
€) Obligation Employee shall not disclose, publish, disseminageroduce, 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 Compwgrr should have been known to be “confidential™moprietary”to the Compar
from the nature of the information or the circumsts of its disclosure, and (ii) has economic valuaffords commercial advant:
to the Company because it is not generally knowreadily ascertainable by proper means by othesgoer. 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, specificatian,invention; and any tangit
embodiment of Proprietary Information that may bevjrled to or generated by Employee.




(c) Return upon TerminatioJpon the termination of this Agreement for angs@n, and at any time prior thei

upon request by the Company, Employee shall retimrthe Company all tangible embodiments of any Retgry Information ii
Employee’s possession, including but not limitedaiaginals, copies, reproductions, notes, memaxaabstracts, 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 deliw the Company any instruments deemed necelgahe Company to perfe
the Company’s rights in such Proprietary Informatio

6.

below:

Termination of Employment.

€) Additional Definitions For purposes of this Agreement, the followingntershall have the meanings assi¢

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 dsitia 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 suctytt{B0) day period, (¢
if Employees employment is terminated by reason of a Chan@»imtrol of the Company, the date specified inNogice 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 t#€yday period.




(iv) “Disability” means (A) Employes’inability, by reason of physical or mental illeesr other cause,
perform Employee’s duties hereunder on a full-tibasis 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 specifimigation 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 &@yof) 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, Employase'representative or estate shall be entitled t®iveconly the compensation, benefits
reimbursement earned or accrued by Employee uhgeterms of his employment prior to the DetermoratDate, but shall not
entitled to any further compensation, benefits,eimbursement subsequent to such date.

(c) Termination By The Company for Emydds Disability. Employee$ employment hereunder may be termin
without breach of this Agreement upon Emploge@isability, upon written Notice of Terminatiorofn the Company to Employee :
Employees failure to return to the performance of his duies provided in Section 6(a)(iii)(B) hereof. Enyde 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 efmination given under this section, or until Enygle begins to receive disabi
benefits pursuant to a Company disability insurgmaléecy, whichever occurs first.

(d) Termination By The Company For CauEenployees employment hereunder may be terminated withaadir o
this Agreement for Cause, upon written Notice ofrifi@ation from the Company to Employee and Emplayédailure to cure sut
Cause as provided in Section 6(a)(iii)(E) herebErhployees employment is terminated for Cause, the Comphaill pay Employe
his full Annual Base Salary accrued through theebeination Date, and the Company shall have ndéurobligation to Employs
under this Agreement for other compensation or fisreccrued but unpaid prior to the Determinatizate.




(e) Termination On Change of Controthed Company Employees employment hereunder may be terminated wi
breach of this Agreement at any time within twetwenths following a Change in Control of the Compatythe election of tt
Employee. If the Employes’employment pursuant to this Section 6(e) is teateid, 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 bonlrs.addition, Employee shall receive as a severgmagnent 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 shalletitled to an annual bonus for the remainingopeof 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 hereunoleGbod Reason or if his hee
should become impaired to an extent that makesdmnsnued performance of his duties hereunder lazarto his physical or men
health or his lifeprovided thatEmployee shall have furnished the Company with i&ewr statement from a qualified doctor to <
effect and,provided further, that, at the Comparg’request, Employee shall submit to an examinaiipm doctor selected by 1
Company and such doctor shall have concurred irtdinelusion of Employes’doctor. If Employee shall terminate his employt
pursuant to this Section 6(f), Employee shall biitled to receive the following:

0) the compensation, benefits and reirmbment earned or accrued by Employee under tmesterf hi:
employment prior to the Determination Date, inchgdany incentive bonus,

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

7. Miscellaneous.

€) Severability If any provision of this Agreement is found to tneenforceable by a court of competent jurisdig
the remaining provisions shall nevertheless rernmafall 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 effectivenddrs after the dispatch thereof. A notice detdelny mail or by private courier sf
be effective on the 3rd day after the day of mgiliaA copy of notices given hereunder will be delagor 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 frédievhich such party may
entitled.




(d) Governing Law This Agreement shall be interpreted, construedegned and enforced according to the lawv
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 Assigiihe 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 t@gasany of his rights or obligations hereunder.

Entire Agreement This Agreement constitutes the entire agreememivden the parties with respect to
employment of Employee. This Agreement can be aeerait modified only in a writing signed by Employaed an authorize
representative of 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 cauksdAgreement to be duly executed and signed dkeotlay and year fii
above written.

“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 Officer




As noted in the Exhibit Index to this Annual Reporton Form 1(-K, this Exhibit 10.9 replaces the Services Agreemefiiled as Exhibit
10.22 to the Company's Annual Report on Form 10-Kdr the year ended June 30, 2013, filed September,Z013.

Exhibit 10.9

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”), as of the Btday 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 pattiesd 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 thagre 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 presé®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 teersoli or extended at the sole discretion of the @aomg’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 Agreenvatitnot 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 thedisting 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, #whority to hire and fire officers a
employees, and to authorize expenditures of mooeygdrporate purposes, subject to the right ofBbard of Directors to impo
reasonable restrictions and requirements.

(b) PerformanceTo the best of his ability and experience, thedtxive 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 al
attention as is required to the business of the 2oy, and the Company shall be entitled to alhefltenefits and profits arising frt
or incident to all such work, services, and adwdt&xecutive rendered to the Company.

(©) Outside ActivitiesNothing in this Agreement shall prohibit Execetifrom directing his personal investment
accepting speaking or presentation engagementscimaage for honoraria, or from rendering serviagsor serving on boards
charitable organizations, so long as such actsviie not interfere or conflict with the performarsdd-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.

€)) _Fee The Company shall pay to Fields an annual basef&500,000 (‘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 1< 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 Revisatligts, and shall provide director’'s and offisarisurance with such coverage:
such amounts and from such insurers as constitjded practices by comparable companies in the damimess 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 aersel.

(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 fboExecutive:
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 mplothapplicable deposits if purchased on a morittgtallment contract or leas
pursuant to a operating lease. The Company shsalldy reasonable operating costs of such velddlectude insurance, registrat
and taxes, maintenance, fuel and other related.cost

) Computer EquipmentThe Company shall provide to Fields an annuawvahce 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 buyntaai and pay the premiums for a new life insueapolicy which is mutual
agreeable and to be in the name of the Executivhkd amount of at least $5,000,000, with the Heieey to be designated by |
Executive at his sole discretion. Coverage ofptbiécy shall continue during the term of this Agmeent.

(h) Stock Grant.The Company hereby grants to Fields 600,000 shafrigs restricted common stock priced on Ju
2013 (the "Stock Grant”) to be issued accordin@g tprorata ten year vesting schedule, the first issuarfiaghich shall be one ye
from the Effective Date.

0] Retirement AnnuityThe Board of Directors of the Company will deyebo plan 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 Compwgrr should have been known to be “confidential™moprietary”to the Compar
from the nature of the information or the circumsts of its disclosure, and (ii) has economic valuaffords commercial advant:
to the Company because it is not generally knowreadily ascertainable by proper means by othesgoer. 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, specificatian,invention; and any tangit
embodiment of Proprietary Information that may bevjrled to or generated by Fields or the Executive.




(c) Return upon TerminatioJpon the termination of this Agreement for angs@n, and at any time prior thei

upon request by the Company, Fields shall retutheédCompany all tangible embodiments of any Petary 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 communieate disclose all su
Proprietary Information to the Company and to exeeund deliver to the Company any instruments ddameeessary by the Comp:
to perfect the Company'’s rights in such Proprietafgrmation.

6.

below:

Termination of Services.

€) Additional Definitions For purposes of this Agreement, the followingntershall have the meanings assi¢

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 undthicgvity, or [3] has breached a fiduciary duty arcovenant hereund
including without limitation the unauthorized digsure of Company trade secrets or confidentialrimédion, 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 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) if this Agreement is terminated by Fietdlsby reason of a Change
Control of the Company, the date specified in thatidé 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 reasonrdtian specified in (B), thirty (30) days after et of Termination i
given, provided that Fields shall not have curedrdrason 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 aftgice of such noncompliance has been given bigéte 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 claimegréwide 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 e&rminated 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 terminatgedhie 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 Beais 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.




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 detdeloy mail or by private courier st
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 frédievhich 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 angdresssf the Company.

() Entire AgreementThis Agreement constitutes the entire agreemetwden 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 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 caused this Agreemerd ttuly executed and signed as of the day andfiyst
above written.

“Company” “Fields”
Park CiTy GROUP, INC., a Nevada corporation FIELDS MANAGEMENT, INC., a Utah corporation

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

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

Title: Chief Financial Officer Title: President




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniRegion Statement No. 333-190981 on Form S-8iarlflegistration Statement No. 333-
187902 on Form 8- of Park City Group, Inc. of our reports dated t8eyber 11, 2014, relating to our audits of the obdated financie

statements, and internal control over financiabrépg, which appear in this Annual Report on FA@K of Park City Group, Inc. for the ye
ended June 30, 2014,

/sl HJ & Associates, LLC
HJ & Associates, LLC
Salt Lake City, Utah
September 11, 2014




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. | have reviewed this annual report on Forr-K for the period ended June 30, 2014 of Park Cityup, Inc.;

2. Based on my knowledge, this annual report doesomtiain any untrue statement of a material factnoit to state a material fact neces:
to make the statements made, in light of the cistances under which such statements were madenistgading with respect to t
period covered by this annual repc

3. Based on my knowledge, the financial statement$odimer financial information included in this amhuveport, fairly present in all mater
respects the financial condition, results of operst and cash flows of the registrant as of, andtfee periods presented in this ani
report;

4. The registran$’ other certifying officer(s) and | are responsifide establishing and maintaining disclosure cdst@nd procedures {
defined in Exchange Act Rules 13a-15(e) and 15@)) and internal control over financial repagtifas defined in Exchange Act R
13e-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduressaosed such disclosure controls and procedurdsetalesigned under t
supervision, to ensure that material informatidatieg to the registrant, including it®nsolidated subsidiaries, is made known to t
others within those entities, particularly durihg fperiod in which this annual report is being preg;

b. Designed such internal control over financial réjpgr, or caused such internal control over finah@gaorting to be designed under
supervision, to provide reasonable assurance rieggatide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneealbepted accounting principle

c. Evaluated the effectiveness of the registrant'slassire controls and procedures and presentedsimagport our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; i

d. Disclosed in this annual report any change in dugstrant's internal control over financial repogtithat occurred during the registra
most recent fiscal year that has materially affécter is reasonably likely to materially affectethegistrant's internal control o
financial reporting

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

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

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

Date: September 11, 2014

/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. | have reviewed this annual report on Forr-K for the period ended June 30, 2014 of Park Cityup, Inc.;

2. Based on my knowledge, this annual report doesomtiain any untrue statement of a material factnoit to state a material fact neces:
to make the statements made, in light of the cistances under which such statements were madenistgading with respect to t
period covered by this annual repc

3. Based on my knowledge, the financial statement$odimer financial information included in this amhuveport, fairly present in all mater
respects the financial condition, results of operst and cash flows of the registrant as of, andtfee periods presented in this ani
report;

4. The registran$’ other certifying officer(s) and | are responsifide establishing and maintaining disclosure cdst@nd procedures {
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repagtifas defined in Exchange Act R
13¢-15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduressaosed such disclosure controls and procedurdsetalesigned under t
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to u
others within those entities, particularly durihg fperiod in which this annual report is being preg;

b. Designed such internal control over financial réjpgr, or caused such internal control over finah@gaorting to be designed under
supervision, to provide reasonable assurance rieggatide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneealbepted accounting principle

c. Evaluated the effectiveness of the registrant'slassire controls and procedures and presentedsimagport our conclusions about
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

d. Disclosed in this annual report any change in dugstrant's internal control over financial repogtithat occurred during the registra
most recent fiscal year that has materially affécter is reasonably likely to materially affectethegistrant's internal control o
financial reporting

5. The registrang’ other certifying officer(s) and | have disclosédsed on our most recent evaluation of internakrob over financie
reporting, to the registrant's auditors and theitacoimmittee of registrant's board of directors fmrsons performing the equival
functions):

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

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

Date: September 11, 2014

/s/ Edward L. Clissoli
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 CityoGp, 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 mets, in all material respects, the financial ctodiand result of operations of -
Company.

Dated: September 11, 2014

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

Dated: September 11, 2014

/s/ Edward L. Clissols
General Counsel, Principal Financial Officer, CFO




