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CALCULATION OF REGISTRATION FEE
 

Title of Securities to be Registered  
Amount to be
Registered (1)  

Proposed
Maximum

Offering Price per
Share  

Proposed
Maximum
Aggregate
Offering

Price  
Amount of

Registration Fee
Common Stock, $0.0001 par value per share: To be issued

under the 2012 Equity Incentive Award Plan  713,262  $11.90 (2)  $8,487,817.80 (2)  $986.28

(1) In accordance with Rule 416 under the Securities Act of 1933, as amended, this registration statement shall also be deemed to cover any
additional securities that may from time to time be offered or issued to prevent dilution resulting from stock splits, stock dividends or
similar transactions.

(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rules 457(c) and (h) under the Securities
Act of 1933, as amended. The price per share and aggregate offering price are based upon the average of the high and low sales price on
the OTCQB Marketplace on June 4th, 2015.

 
 



 
 

REGISTRATION OF ADDITIONAL SECURITIES PURSUANT TO GENERAL INSTRUCTION E
 

This Registration Statement on Form S-8 (the “Registration Statement”) registers an aggregate total of 713,262 additional shares of
Track Group, Inc.’s (the “Company,” “we,” “us” or “our”) common stock, par value $0.0001 per share (“Common Stock”), that may be issued
pursuant to the Company’s 2012 Equity Incentive Award Plan (as amended and restated, the “Plan”).
 

In accordance with General Instruction E to Form S-8, the contents of the previous Registration Statement on Form S-8 filed by us
with the Securities and Exchange Commission (“SEC”) on September 27, 2013 (File No. 333-191427) is incorporated by reference into this
Registration Statement.

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference
 

In addition to the incorporation of the Company's previous Registration Statements on Form S-8, as identified above, the Company
hereby incorporates by reference the documents listed below, as these documents were not included in the previous Registration Statements
on Form S-8.

(a) The Company’s Annual report on Form 10-K for the fiscal year ended September 30, 2014, as filed with the SEC on December
18, 2014;

(b) The Company’s Quarterly Report on Form 10-Q for the quarter ended December 31, 2014, as filed with the SEC on February
11, 2015;

(c) The Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2015, as filed with the SEC on May 8, 2015;

(d) All other reports filed by the Company pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), since the end of the fiscal year covered by the Annual Report on Form 10-K referred to in (a) above (in
each case, except for the information furnished under Items 2.02 or 7.01 in any current report on Form 8-K); and

(c) The description of the Company’s Common Stock contained in the Company’s Registration Statement filed under the Exchange
Act on Form 10-KSB/A, dated December 19, 1997, and any amendment or report filed for the purpose of further updating such
description.

 
Item 8. Exhibits

Exhibit No.   Document Description   Incorporation by Reference
   
 5.1   Opinion and Consent of Disclosure Law Group   Filed herewith.
   
23.1   Consent of Eide Bailly, LLP   Filed herewith.
   
24.1   Power of Attorney   Filed herewith.

 
 



 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the city of Salt Lake City, State of Utah, on June 4, 2015.
 
Track Group, Inc.
 
By: /s/ John R. Merrill
Name: John R. Merrill
Title: Chief Financial Officer
 

POWER OF ATTORNEY AND SIGNATURES
 

We, the undersigned officers and directors of SecureAlert, Inc., hereby severally constitute and appoint Guy Dubois, John
Merrill and Gordon Jesperson and each of them singly, our true and lawful attorneys, with full power to them and each of them singly, to
sign for us in our names in the capacities indicated below, any amendments to this registration statement on Form S-8 (including any post-
effective amendments thereto), and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities
and Exchange Commission, and generally to do all things in our names and on our behalf in our capacities as officers and directors to enable
SecureAlert, Inc., to comply with the provisions of the Securities Act of 1933, as amended, hereby ratifying and confirming our signatures as
they may be signed by our said attorneys, or any of them, to said registration statement and all amendments thereto.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the
following persons in the capacities and on the dates indicated.
 
Signature  Title  Date
 
/s/  Guy Dubois
Guy Dubois  

 
Director, Member of Executive Committee (Principal
Executive Officer)  

June 4, 2015

 
/s/  David S. Boone
David S. Boone  

 
Director, Member of Executive Committee

 
June 4, 2015

     
/s/  John R. Merrill
John R. Merrill  

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

June 4, 2015

 
/s/  Dirk K. van Daele
Dirk K. van Daele  

 
Director

 
June 4, 2015

 



Exhibit 5.1
 

OPINION AND CONSENT OF DISCLOSURE LAW GROUP
 

June 4, 2015

Track Group, Inc.
405 South Main Street, Suite 700
Salt Lake City, Utah 84111
 
 Re: Registration Statement on Form S-8 for Track Group, Inc.

Ladies and Gentlemen:
 

We have acted as counsel to Track Group, Inc., a Utah corporation (the “Company”), in connection with the Form S-8 Registration
Statement (the “Registration Statement”) filed by the Company with the Securities and Exchange Commission (the “Commission”)
registering under the Securities Act of 1933, as amended (the “Act”), 713,262 shares of the Company’s common stock, par value $0.0001 per
share (the “Common Stock”), to be issued pursuant to the Company’s 2012 Equity Incentive Award  (the “Plan”).
 

We have examined copies of such corporate records and made such inquiries as we have deemed necessary for purposes of
rendering the opinion set forth below.
 

Based upon the foregoing, in our opinion, the shares of Common Stock to be issued by the Company when issued in the manner
contemplated by the Plan will be, legally issued, fully paid and non-assessable.
 

In rendering the opinion set forth above, we express no opinion as to the laws of any jurisdiction other than the Revised Business
Corporation Act of the State of Utah and the federal laws of the United States of America.
 

We hereby consent to the filing of a copy of this opinion with the Commission as an exhibit to the Registration Statement.  In
giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Act or
the rules and regulations of the Commission thereunder.

 
  Very truly yours,
  
  /s/ Disclosure Law Group
  Disclosure Law Group



Exhibit 23.1

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the use in this Registration Statement on Form S-8 of our report dated December 17, 2014,  relating  to the consolidated
financial statements as of and for the year ended September 30, 2014 and 2013 of Track Group, Inc.

We also consent to the references to our firm under the heading “Experts” in such Registration Statement

/s/ Eide Bailly LLP
Eide Bailly LLP

June 04, 2015
 

www.eidebailly.com
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