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WASHINGTON, D.C. 20549
______________________

Amendment No. 1 to
FORM S-1

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933
______________________

ORBITAL TRACKING CORP.
(Exact name of registrant as specified in its charter)

Nevada 4813 65-0783722
(State or other jurisdiction of
incorporation or organization)

(Primary Standard Industrial
Classification Code Number)

(I.R.S. Employer Identification
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 National Registered Agents, Inc. of Nevada
311 Division Street

Carson City, NV 89703
Telephone: (800) 767-1553

(Name, address, including zip code, and telephone number,
including area code, of agent for service)

Copies of all communications, including communications sent to agent for service, should be sent to:

  Harvey J. Kesner, Esq.
Sichenzia Ross Friedman Ference LLP

61 Broadway, 32nd Floor
New York, New York 10006
Telephone: (212) 930-9700

Approximate date of commencement of proposed sale to the public:  As soon as practicable after the effective date of
this Registration Statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
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Rule 415 under the Securities Act of 1933 check the following box.  [X]

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  [  ]

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  [  ]

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  [  ]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.  (Check one):

Large accelerated filer [  ] Accelerated filer [  ]
Non-accelerated filer [  ] Smaller reporting company [X]
(Do not check if a smaller reporting
company)
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CALCULATION OF REGISTRATION FEE

TITLE OF EACH CLASS OF
SECURITIES TO BE REGISTERED

AMOUNT TO
BE

REGISTERED (1)

PROPOSED
MAXIMUM
OFFERING

PRICE
PER

SHARE (2)

PROPOSED
MAXIMUM

AGGREGATE
OFFERING

PRICE 

AMOUNT OF
REGISTRATION

FEE (3)
Shares of common stock, $0. 0001 par
value 725,000 $ 0.80 580,000 $ 67.40
Shares of common stock, $0. 0001 par
value, underlying Series C Preferred Stock 300,000 $ 0.80 $ 240,000 $ 27.89
Shares of common stock, $0. 0001 par
value, underlying Series D Preferred Stock 1,500,000 $ 0.80 $ 1,200,000 $ 139.44
Shares of common stock, $0. 0001 par
value, underlying Series E Preferred Stock 250,000 $ 0.80 $ 200,000 $ 23.24
Total 2,775,000 $ 0.80 $ 2,200,000 $ 257.96

(1)  Pursuant to Rule 416 under the Securities Act, the shares of common stock offered
hereby also include an indeterminate number of additional shares of common stock
as may from time to time become issuable by reason of stock splits, stock dividends,
recapitalizations or other similar transactions.

(2)  Estimated at $  0.80 per share, the average of the high and low prices as reported on
the OTC Markets on July 9, 2015 , for the purpose of calculating the registration fee
in accordance with Rule 457(c) under the Securities Act.

(3)  $250.99 previously paid.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
registration statement shall become effective on such date as the Commission acting pursuant to said Section 8(a) may
determine.

The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.
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SUBJECT TO COMPLETION, DATED JULY 14, 2015

PRELIMINARY PROSPECTUS

ORBITAL TRACKING CORP.

Common stock

This prospectus relates to the sale by the selling stockholders identified herein of up to 2,775,000 shares of common
stock of Orbital Tracking Corp. (the “Company”), which includes 300,000 shares of common stock issuable upon the
conversion of Series C Convertible Preferred Stock (the “Series C Preferred Stock”), 1,500,000 shares of common stock
issuable upon the conversion of Series D Convertible Preferred Stock (the “Series D Preferred Stock”) and 250,000
shares of common stock issuable upon the conversion of Series E Convertible Preferred Stock (the “Series E Preferred
Stock”). Each share of Series C Preferred Stock and each share of Series E Preferred Stock is convertible into ten
shares of common stock.  Each share of Series D Preferred Stock is convertible into twenty shares of common
stock.  Our selling stockholders acquired these securities from us in transactions including a private placement
transaction, exchanges of outstanding promissory notes and interest, and our February 19, 2015 share exchange with
Global Telesat Communications Limited.

There are no underwriting arrangements to sell the shares of common stock that are being offered by the selling
stockholders hereunder. The prices at which the selling stockholders may sell shares will be determined by the
prevailing market price for the shares or in privately negotiated transactions. We will not receive any proceeds from
the sale of these shares by the selling stockholders.  All expenses of registration incurred in connection with this
offering are being borne by us, but all selling and other expenses incurred by the selling stockholders will be borne by
the selling stockholders.

Our common stock is quoted on the OTC Markets and trades under the symbol “TRKK”.   On July 9, 2015, the last
reported sale price of our common stock as reported on the OTC Markets was $0.80 per share.  

Investing in our common stock is highly speculative and involves a high degree of risk. You should carefully consider
the risks and uncertainties in the section entitled “Risk Factors” beginning on page 2 of this prospectus before making a
decision to purchase our stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is ___________, 2015.

-i-
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You should rely only on the information contained in this prospectus. We have not authorized any other person to
provide you with different information. If anyone provides you with different or inconsistent information, you should
not rely on it. We are not making an offer to sell these securities in any jurisdiction where offer or sale is not
permitted. You should assume that the information appearing in this prospectus is accurate only as of the date on the
front cover of this prospectus. Our business, financial condition, results of operations and prospects may have changed
since that date.

For investors outside the United States, we have not done anything that would permit this offering or possession or
distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United
States. You are required to inform yourselves about and to observe any restrictions relating to this offering and the
distribution of this prospectus outside of the United States.

This prospectus includes estimates, statistics and other industry and market data that we obtained from industry
publications, research, surveys and studies conducted by third parties and publicly available information. Such data
involves a number of assumptions and limitations and contains projections and estimates of the future performance of
the industries in which we operate that are subject to a high degree of uncertainty. This prospectus also includes data
based on our own internal estimates. We caution you not to give undue weight to such projections, assumptions and
estimates.

Prospectus Summary

This summary highlights information contained in other parts of this prospectus. Because it is only a summary, it does
not contain all of the information that you should consider before investing in our securities and it is qualified in its
entirety by, and should be read in conjunction with, the more detailed information appearing elsewhere in this
prospectus. You should read the entire prospectus carefully, especially the section entitled “Risk Factors” and our
consolidated financial statements and related notes, before deciding to buy our securities. Unless otherwise stated, all
references to “us,” “our,” “we,” “Orbital,” the “Company” and similar designations refer to Orbital Tracking Corp. and its
subsidiaries.

The Offering

Common stock offered by the selling
stockholders:

2,775,000 shares of the Company’s $0.0001 par value common
stock, which includes 725,000 shares of common stock, 300,000
shares of common stock issuable upon the conversion of Series
C Preferred Stock, 1,500,000 shares of common stock issuable
upon the conversion of Series D Preferred Stock and 250,000
shares of common stock issuable upon the conversion of Series
E Preferred Stock.

Common stock outstanding before and after
this offering:

11,198,172 (1) and 13,248,172 (2)

Use of proceeds: We will not receive any proceeds from the sale of shares in this
offering by the selling stockholders.

OTC Market symbol: TRKK

Risk factors:
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You should carefully consider the information set forth in this
prospectus and, in particular, the specific factors set forth in the
“Risk Factors” section beginning on page 2 of this prospectus
before deciding whether or not to invest in shares of our
common stock.

(1) The number of outstanding shares before the offering is based upon 11,198,172 shares outstanding as of
July 9, 2015.
(2)   The number of shares after the offering is based on 13,248,172 shares outstanding assuming (i) there are
11,198,172 shares outstanding as of July 9, 2015 and (ii) the selling shareholders convert the Series C
Preferred Stock, Series D Preferred Stock and Series E Preferred Stock into an aggregate of 2,050,000 shares
of common stock.

-1-
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RISK FACTORS

There are numerous and varied risks, known and unknown, that may prevent us from achieving our goals. If any of
these risks actually occur, our business, financial condition or results of operation may be materially adversely
affected. In such case, the trading price of our common stock could decline and investors could lose all or part of their
investment.

Risks Related to Our Business

Product development is a long, expensive and uncertain process.

 The development of satellite ground stations and tracking devices is a costly, complex and time-consuming process,
and the investment in product development often involves a long wait until a return, if any, is achieved on such
investment.  We continue to make significant investments in research and development relating to our satellite ground
stations and tracking devices and our other businesses.  Investments in new technology and processes are inherently
speculative. We have experienced numerous setbacks and delays in our research and development efforts and may
encounter further obstacles in the course of the development of additional technologies and products.  We may not be
able to overcome these obstacles or may have to expend significant additional funds and time. Technical obstacles and
challenges we encounter in our research and development process may result in delays in or abandonment of product
commercialization, may substantially increase the costs of development, and may negatively affect our results of
operations.

Successful technical development of our products does not guarantee successful commercialization.

We may successfully complete the technical development for one or all of our product development programs, but
still fail to develop a commercially successful product for a number of reasons, including among others the following:

● failure to obtain the required regulatory approvals for their use;

● prohibitive production costs;

● competing products;

● lack of innovation of the product;

● ineffective distribution and marketing;

● lack of sufficient cooperation from our partners; and

● demonstrations of the products not aligning with or meeting customer needs.

Our success in the market for the products we develop will depend largely on our ability to prove our products’
capabilities.  Upon demonstration, our satellite ground stations and tracking devices may not have the capabilities they
were designed to have or that we believed they would have.  Furthermore, even if we do successfully demonstrate our
products’ capabilities, potential customers may be more comfortable doing business with a larger, more established,
more proven company than us. Moreover, competing products may prevent us from gaining wide market acceptance
of our products.  Significant revenue from new product investments may not be achieved for a number of years, if at
all.
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If we fail to protect our intellectual property rights, we could lose our ability to compete in the marketplace.

Our intellectual property and proprietary rights are important to our ability to remain competitive and for the success
of our products and our business. We rely on a combination of trademark and trade secret laws as well as
confidentiality agreements and procedures, non-compete agreements and other contractual provisions to protect our
intellectual property, other proprietary rights and our brand.  We have confidentiality agreements in place with our
consultants, Globalstar, customers and certain business suppliers and plan to require future employees to enter into
confidentiality and non-compete agreements.  We are also in the process of trademarking “Orbital Satcom”. We have
little protection when we must rely on trade secrets and nondisclosure agreements.   Our intellectual property rights
may be challenged, invalidated or circumvented by third parties. We may not be able to prevent the unauthorized
disclosure or use of our technical knowledge or other trade secrets by employees or competitors. Furthermore, our
competitors may independently develop technologies and products that are substantially equivalent or superior to our
technologies and/or products, which could result in decreased revenues.  Moreover, the laws of foreign countries may
not protect our intellectual property rights to the same extent as the laws of the U.S. Litigation may be necessary to
enforce our intellectual property rights which could result in substantial costs to us and substantial diversion of
management attention. If we do not adequately protect our intellectual property, our competitors could use it to
enhance their products.  Our inability to adequately protect our intellectual property rights could adversely affect our
business and financial condition, and the value of our brand and other intangible assets.

-2-
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Other companies may claim that we infringe their intellectual property, which could materially increase our costs and
harm our ability to generate future revenue and profit.

We do not believe that we infringe the proprietary rights of any third party, but claims of infringement are becoming
increasingly common and third parties may assert infringement claims against us.  It may be difficult or impossible to
identify, prior to receipt of notice from a third party, the trade secrets, patent position or other intellectual property
rights of a third party, either in the United States or in foreign jurisdictions. Any such assertion may result in litigation
or may require us to obtain a license for the intellectual property rights of third parties.  If we are required to obtain
licenses to use any third party technology, we would have to pay royalties, which may significantly reduce any profit
on our products.  In addition, any such litigation could be expensive and disruptive to our ability to generate revenue
or enter into new market opportunities.  If any of our products were found to infringe other parties’ proprietary rights
and we are unable to come to terms regarding a license with such parties, we may be forced to modify our products to
make them non-infringing or to cease production of such products altogether.

The nature of our business involves significant risks and uncertainties that may not be covered by insurance or
indemnity.

We develop and sell products where insurance or indemnification may not be available, including:

● Designing and developing products using advanced and unproven technologies
in intelligence and homeland security applications that are intended to operate in
high demand, high risk situations; and

● Designing and developing products to collect, distribute and analyze various
types of information.

  Failure of certain of our products could result in loss of life or property damage. Certain products may raise
questions with respect to issues of privacy rights, civil liberties, intellectual property, trespass, conversion and similar
concepts, which may raise new legal issues. Indemnification to cover potential claims or liabilities resulting from a
failure of technologies developed or deployed may be available in certain circumstances but not in others. We are not
able to maintain insurance to protect against all operational risks and uncertainties. Substantial claims resulting from
an accident, failure of our product, or liability arising from our products in excess of any indemnity or insurance
coverage (or for which indemnity or insurance is not available or was not obtained) could harm our financial
condition, cash flows, and operating results. Any accident, even if fully covered or insured, could negatively affect our
reputation among our customers and the public, and make it more difficult for us to compete effectively.

We are heavily reliant on David Phipps, our Chairman and Chief Executive Officer, and the departure or loss of David
Phipps could disrupt our business. 

The Company depends heavily on the continued efforts of David Phipps, Chairman, Chief Executive Officer and a
director.  Mr. Phipps is the founder of Global Telesat Communications Limited (“GTCL”) and is essential to the
Company’s strategic vision and day-to-day operations and would be difficult to replace. While we have entered into a
two year employment contract with Mr. Phipps, we cannot be certain that he will desire to continue with us for the
duration of the employment term. The departure or loss of Mr. Phipps, or the inability to hire and retain a qualified
replacement, could negatively impact the Company’s ability to manage its business.  
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If we are unable to recruit and retain key management, technical and sales personnel, our business would be
negatively affected.

For our business to be successful, we need to attract and retain highly qualified technical, management and sales
personnel.  The failure to recruit additional key personnel when needed with specific qualifications and on acceptable
terms or to retain good relationships with our partners might impede our ability to continue to develop, commercialize
and sell our products.  To the extent the demand for skilled personnel exceeds supply, we could experience higher
labor, recruiting and training costs in order to attract and retain such employees.   We face competition for qualified
personnel from other companies with significantly more resources available to them and thus may not be able to
attract the level of personnel needed for our business to succeed.

-3-
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The control deficiencies in our internal control over financial reporting may until remedied cause errors in our
financial statements or cause our filings with the SEC to not be timely.

We believe there exist control deficiencies in our internal control over financial reporting as of December 31, 2014,
including those related to (i) our internal audit functions and (ii) a lack of segregation of duties within accounting
functions.  Those deficiencies, and others, were exacerbated by our entrance into the mobile satellite communications
business in December 2014 and consummation of the Share Exchange in February 2015.  If our internal control over
financial reporting or disclosure controls and procedures are not effective, there may be errors in our financial
statements that could require a restatement or our filings may not be timely made with the SEC. We intend to
implement additional corporate governance and control measures to strengthen our control environment as we are
able, but we may not achieve our desired objectives. Moreover, no control environment, no matter how well designed
and operated, can prevent or detect all errors or fraud.  We may identify material weaknesses and control deficiencies
in our internal control over financial reporting in the future that may require remediation and could lead investors
losing confidence in our reported financial information, which could lead to a decline in our stock price.

Risks Related to Our Organization and Our Common Stock

Our majority shareholders will be able to exert significant influence over us to the detriment of minority stockholders.

    Our three largest shareholders beneficially own approximately 53% of our outstanding common stock as of July 9,
2015. These stockholders, if they act together, will be able to exert significant influence on our management and
affairs and all matters requiring stockholder approval, including significant corporate transactions. This concentration
of ownership may have the effect of delaying or preventing our change in control and might affect the market price of
our common stock.

You may experience dilution of your ownership interests because of the future issuance of additional shares of our
common or preferred stock or other securities that are convertible into or exercisable for our common or preferred
stock.

In the future, we may issue our authorized but previously unissued equity securities, resulting in the dilution of the
ownership interests of our present stockholders.  We are authorized to issue an aggregate of 200,000,000 shares of
common stock and 20,000,000 shares of “blank check” preferred stock and plan to amend our articles of incorporation
to increase our authorized capital to 700,000,000 shares of common stock and 50,000,000 shares of preferred stock.
We may issue additional shares of our common stock or other securities that are convertible into or exercisable for our
common stock in connection with hiring or retaining employees, future acquisitions, future sales of our securities for
capital raising purposes, or for other business purposes.  The future issuance of any such additional shares of our
common stock may create downward pressure on the trading price of the common stock. We will need to raise
additional capital in the near future to meet our working capital needs, and there can be no assurance that we will not
be required to issue additional shares, warrants or other convertible securities in the future in conjunction with these
capital raising efforts, including at a price (or exercise or conversion prices) below the price an investor paid for
stock.  Further, the event that we issue common stock or securities convertible into common stock at a price that is
lower than $0.05 per share of common stock, subject to certain exceptions, holders of an aggregate of 25,624,425
shares of our common stock and common stock underlying certain preferred shares will be entitled to receive
additional securities.  We will be required to issue to these holders additional securities such that they will hold that
number of shares of common stock or securities convertible into common stock as if they had originally purchased
their securities at the lower price.
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An aggregate of 2,050,000 shares of common stock underlying certain of our Series C Preferred Stock, Series D
Preferred Stock and Series E Preferred Stock are being registered in this registration statement.  Upon conversion of
these series of preferred stock, you will experience dilution.  As of July 9, 2015, we have 11,198,172 shares of
common stock outstanding.  Assuming full conversion of the three classes of preferred stock into the common stock
registered herein, the number of shares of our common stock outstanding will increase by 2,050,000 shares from
11,198,172 shares of common stock outstanding to 13,248,172  shares of common stock outstanding.

-4-
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Conversion of our outstanding preferred stock may dilute the ownership interest of existing stockholders or may
otherwise depress the price of our common stock.

The conversion of some or all of our outstanding Series A Convertible Preferred Stock (the “Series A Preferred Stock”),
Series B Convertible Preferred Stock (the “Series B Preferred Stock”), Series C Preferred Stock, Series D Preferred
Stock and Series E Preferred Stock, will dilute the ownership interests of existing stockholders. Any sales in the
public market of the common stock issuable upon such conversion could adversely affect prevailing market prices of
our common stock. In addition, the existence of the preferred stock may encourage short selling by market participants
because the conversion of the preferred stock could be used to satisfy short positions, or anticipated conversion of the
preferred stock into shares of our common stock could depress the price of our common stock.

The total number of shares of preferred stock authorized, preferred stock issued and outstanding as of July 9, 2015 and
common stock that may be issued upon conversion of each class of preferred stock as of July 9, 2015 is set forth
below.

Class of Preferred Stock

Authorized
Shares of
Preferred

Stock

Issued and
Outstanding
as of July 9,

2015

Underlying
Shares

of
Common

Stock
Issuable

as of
July 9,
2015

Beneficial
Ownership
Limitation

Series A Preferred Stock 20,000 20,000
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