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As filed with the Securities and Exchange Commission on April 27, 2012 Reg. No. 33
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Bulova Technologies Group, Inc.

(Exact name of registrant as specified in its charter)
Florida 83-0245581

(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) identification No.)

19337 US Highway 19 North, Suite 525
Clearwater, Florida 33764

Tel: (727) 536-6666
(Address of principal executive offices)

2012 EQUITY INCENTIVE PLAN
(Full title of plan)

Stephen L. Gurba
Chief Executive Officer

19337 US Highway 19 North, Suite 525 #212
Clearwater, Florida 33764

(Name and address of agent for service)
Tel: (727) 536-6666

(Telephone number, including area code of agent for service)

Copy to:
Michael L. Corrigan, Esq.

11995 El Camino Real, Suite 301
San Diego, CA 92130-2567

(858) 436-3368

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 (2)

Amount of
Registration fee

Common Stock
($0.001 par value) 80,000,000 $0.0050 $400,000 $45.84

(1) Represents 80,000,000 shares of Common Stock to be issued as Company determines pursuant to the terms of its Equity
Incentive Plan

(2) Estimated solely for the purpose of determining the amount of registration fee and pursuant to Rules 457(c) and 457(h) of the
General Rules and Regulations under the Securities Act of 1933, using the average of the high and low price as reported on the OTCQB
on April 24, 2012, which was $0.0050.
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Bulova Technologies Group, Inc
19337 US Highway 19 North, Suite 525 #212

Clearwater, Florida 33764

(80,000,000 SHARES OF COMMON STOCK)

This Prospectus relates to the offer and sale by Bulova Technologies Group, Inc., a Florida corporation (the “Company”) of shares of its
$0.001 par value common stock (the “Common Stock”) pursuant to its 2012 Equity Incentive Plan where by certain individuals receive
stock in lieu of cash to stimulate their involvement and continued involvement in the Company. The Company is registering hereunder
and then issuing upon receipt of adequate consideration there for to Employees, Officers, Directors or Consultants up to 80,000,000
shares of the Common Stock in consideration for services rendered and/or to be rendered and payments made under the 2012 Equity
Incentive Plan.

The Common Stock is not subject to any restriction on transferability. Recipients of shares other than persons who are affiliates of the
Company within the meaning of the Securities Act of 1933, as amended (the “Securities Act”) may sell all or part of the shares in any
way permitted by law including sales in the over-the-counter market at prices prevailing at the time of such sale. Shares registered
hereunder are being sold to both affiliates and non-affiliates of the Company. An affiliate is, summarily, any director, executive officer
or controlling shareholder of the Company. The affiliates of the Company may become subject to Section 16(b) of the Securities
Exchange Act of 1934 as amended (the “Exchange Act”) which would limit their discretion in transferring the shares acquired in the
Company. If the individual who is not now an affiliate becomes an affiliate of the Company in the future he would then be subject to
Section I (b) of the Exchange Act (See General Information --- Restrictions on Resale).

The Common Stock is listed on the OTC bulletin board under the symbol BLVT.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION NOR HAS THE COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this Prospectus is April 27, 2012

This Prospectus is not part of any Registration Statement, which was filed and been effective under the Securities Act of 1933 as
amended and does not contain all of the information set forth in the Registration Statement, certain portions of which have been offered
pursuant to the rules and regulations promulgated by the U.S. Securities and Exchange Commission (the “Commission”) under the
Securities Act. The statements in this Prospectus as to the contents of any contracts or other documents filed as an exhibit to either the
Registration Statement or other filings of the Company with the Commission are qualified in their entirety by the reference thereto.

A copy of any document or part thereof incorporated by reference in this Prospectus but not delivered herewith will be furnished
without charge upon written or oral request. Requests should be addressed to: Bulova Technologies Group, Inc., 19337 US Highway 19
North, Suite 525, Clearwater, Florida 33764; (727) 536-6666.
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The Company is subject to the reporting requirements of the Exchange Act and in accordance therewith files reports and other
information with the Commission. These reports as well as the proxy statements, information statements and other information filed by
the Company under the Exchange Act may be reviewed and copied at the public reference facilities maintained by the Commission at
450 Fifth Street N.C. Washington D.C. 20549. Copies may be obtained at the prescribed rates. In addition the Common Stock is quoted
on the automated quotation system maintained by the National Association of Securities Dealers, Inc. (“NASD”). Thus copies of these
reports, proxy statements, information statements and other information may also be examined at the offices of the NASD at 1735 K
Street N.W., Washington DC 20549.

No person has been authorized to give any information or to make any representation, other than those contained in this Prospectus, and
if given or made, such other information or representation must not be relied upon as having been authorized by the Company. This
Prospectus does not constitute an offer or a solicitation by anyone in any state in which such is not authorized or in which the person
making such is not qualified or to any one to whom it is unlawful to make an offer or solicitation

Neither the delivery of this Prospectus nor any sale made hereunder shall under any circumstances create any implication that there has
not been a change in the affairs of the Company since the date hereof.
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PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1

The document(s) containing the information specified in Part I of Form S-8 will be sent or given to participating parties in
accordance with Rule 428(b)(1) promulgated by the Securities and Exchange Commission (the "Commission") under the Securities Act
of 1933, as amended (the "Act"). Such document(s) are not being filed with the Commission pursuant to the introductory Note to Part 1
of Form S-8, but constitute (along with the documents incorporated by reference to the Registration Statement pursuant to Item 3 of Part
II hereof) a prospectus that meets the requirements of Section 10(a) of the Act.

Purposes:

The Company, pursuant to its 2012 Equity Incentive Plan, will issue the Common Stock, which has been approved by the Board of
Directors of the Company (the “Board of Directors”). The 2012 Equity Incentive Plan is hoped to further provide a method whereby the
Company’s current employees and officers and non-employee directors and consultants may be stimulated and allow the Company to
secure and retain highly qualified employees, officers, directors and non-employee directors and consultants, thereby advancing the
interest of the Company, and all of its shareholders. A copy of the 2012 Equity Incentive Plan has been filed as an exhibit to this
Registration Statement.

Common Stock:

The Board has authorized the issuance of up to 80,000,000 shares of the Common Stock, pursuant to the Company’s 2012 Equity
Incentive Plan upon effectiveness of the registration statement.

The Company 2012 Equity Incentive Plan

The Company has established a 2012 Equity Incentive Plan which awards stock in an effort to further compensate its existing
employees and officers and non employee directors and consultants, secure their continued employment, and attract highly qualified
employees and consultants as they are needed.

No Restrictions on Transfer

Upon the granting of the shares, the recipient will become the record and beneficial owner of the shares of Common Stock upon
issuance and delivery and is entitled to all of the rights of ownership, including the right to vote any shares awarded and to receive
ordinary cash dividends on the Common Stock.
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Tax Treatment to the Individual Who Acquires Stock

The Common Stock is not qualified under Section 401(a) of the Internal Revenue Code. The recipient of the Common Stock (the
“Recipient”), therefore, will be deemed for federal income tax purposes to recognize ordinary income during the taxable year in which
the first of the following events occurs: (a) the shares become freely transferable, or (b) the shares cease to be subject to a substantial
risk of forfeiture. Accordingly, the Recipient will receive compensation taxable at ordinary rates equal to the fair market value of the
shares on the date of receipt since there will be no substantial risk of forfeiture or other restrictions on transfer. If, however, the
Recipient receives shares of common stock pursuant to the exercises of an option or options at an exercise price below the fair market
value of the shares on the date of exercise, the difference between the exercise price and the fair market value of the stock on the date of
exercise will be deemed ordinary income for federal tax purposes. The Recipient is urged to consult his tax advisor on this matter.
Further, if any recipient is an "affiliate", Section 16(b) of the Exchange Act is applicable and will affect the issue of taxation.

Tax Treatment to the Company

The amount of income recognized by any recipient hereunder in accordance with the foregoing discussion will be an expense deductible
by the Company for federal income tax purposes in the taxable year of the Company during which the recipient recognizes income.

Restrictions of Resales

In the event that an affiliate of the Company acquires shares of Common Stock hereunder, the affiliate will be subject to Section 16(b)
of the Exchange Act. Further, in the event that any affiliate acquiring shares hereunder has sold or sells any shares of Common Stock in
the six months preceding or following the receipt of shares hereunder, any so called "profit", as computed under Section16 (b) of the
Exchange Act, would be required to be disgorged from the recipient to the Company. Services rendered have been recognized as valid
consideration for the "purchase" of shares in connection with the "profit" computation under Section 16(b) of the Exchange Act. The
Company has agreed that for the purpose of any "profit" computation under 16(b) the price paid for the Common Stock issued to
affiliates is equal to the value of services rendered. Shares of Common Stock acquired hereunder by persons other than affiliates are not
subject to Section 16(b) of the Exchange Act.

Item 2. Registrant Information

A copy of any document or part hereof incorporated by reference in this Registration Statement but not delivered with this Prospectus or
any document required to be delivered pursuant to Rule 428(b) under the Securities Act will be furnished without charge upon written
or oral request. Requests should be addressed to: Bulova Technologies Group, Inc., 19337 US Highway 19 North, Suite 525,
Clearwater, Florida 33764; (727) 536-6666.

Legal Opinions and Experts

Michael L. Corrigan has rendered an opinion on the validity of the securities being registered. Mr. Corrigan is not an “affiliate” of the
Company.

The financial statements of Bulova Technologies Group, Inc. by reference in the Company's Annual Report (Form 10-K and 10-K/A)
for the period ended September 30, 2011, have been audited by Drake & Klein, CPAs, independent auditors, as set forth in their report
incorporated herein by reference and are incorporated herein by reference and are incorporated herein in reliance upon such report given
upon the authority of the firm as experts in auditing and accounting.
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PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents are incorporated by reference in this registration statement and are not required to be filed with this
registration statement:

(a) Registrant's Annual Report on Form 10-K/A for the fiscal year ended September 30, 2011, filed on February 3, 2012 pursuant
to Section 15(d) of the Securities Exchange Act of 1934, as amended.

(b) Registrant's quarterly report on Form 10-Q, for the fiscal quarter ended December 31, 2011 and registrant's current reports on
Form 8-K, pursuant to Section 15(d) of the Securities Exchange Act of 1934, as amended.

All documents filed by the registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934 after
the date of this registration statement and prior to the filing of a post-effective amendment to this registration statement which indicates
that all securities offered hereunder have been sold, or which deregisters all securities then remaining unsold under this registration
statement, shall be deemed to be incorporated by reference in this registration statement and to be a part hereof from the date of filing of
such documents.

Item 4. Description of Securities.

Not applicable, the class of securities to be offered is registered under Section 12 of the Securities Exchange Act of 1934.

Item 5. Interest of Named Experts and Counsel.

Certain legal matters in connection with this registration statement will be passed upon for Bulova Technologies Group, Inc. by the
Law Offices of Michael L. Corrigan. Mr. Corrigan is not a shareholder of the registrant and will not receive any shares in this S-8
registration statement.

Item 6. Indemnification of Directors and Officers.

THE ARTICLES OF INCORPORATION OF THE COMPANY PROVIDE FOR INDEMNIFICATION OF DIRECTORS IN CERTAIN
CASES. INSOFAR AS INDEMNIFICATION FOR LIABILITIES ARISING UNDER THE SECURITIES ACT OF 1933 MAY BE
PERMITTED TO DIRECTORS, OFFICERS OR PERSONS CONTROLLING THE COMPANY PURSUANT TO THE FOREGOING
PROVISIONS, THE COMPANY HAS BEEN INFORMED THAT IN THE OPINION OF THE SECURTIES AND EXCHANGE
COMMISSION SUCH INDEMNIFICATION IS AGAINST PUBLIC POLICY AS EXPRESSED IN THE ACT AND IS THEREFORE
UNENFORCEABLE.

In addition, “2011 Florida Code; TITLE XXXVI-BUSINESS ORGANIZATIONS; Chapter 607-CORPORATIONS;
607.0850-Indemnification of officers, directors, employees, and agents” provides as follows:
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(1) A corporation shall have power to indemnify any person who was or is a party to any proceeding (other than an action by, or in the
right of, the corporation), by reason of the fact that he or she is or was a director, officer, employee, or agent of the corporation or is or
was serving at the request of the corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture,
trust, or other enterprise against liability incurred in connection with such proceeding, including any appeal thereof, if he or she acted in
good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the corporation and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. The termination of
any proceeding by judgment, order, settlement, or conviction or upon a plea of nolo contendere or its equivalent shall not, of itself,
create a presumption that the person did not act in good faith and in a manner which he or she reasonably believed to be in, or not
opposed to, the best interests of the corporation or, with respect to any criminal action or proceeding, had reasonable cause to believe
that his or her conduct was unlawful.

(2) A corporation shall have power to indemnify any person, who was or is a party to any proceeding by or in the right of the
corporation to procure a judgment in its favor by reason of the fact that the person is or was a director, officer, employee, or agent of the
corporation or is or was serving at the request of the corporation as a director, officer, employee, or agent of another corporation,
partnership, joint venture, trust, or other enterprise, against expenses and amounts paid in settlement not exceeding, in the judgment of
the board of directors, the estimated expense of litigating the proceeding to conclusion, actually and reasonably incurred in connection
with the defense or settlement of such proceeding, including any appeal thereof. Such indemnification shall be authorized if such person
acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the best interests of the corporation, except
that no indemnification shall be made under this subsection in respect of any claim, issue, or matter as to which such person shall have
been adjudged to be liable unless, and only to the extent that, the court in which such proceeding was brought, or any other court of
competent jurisdiction, shall determine upon application that, despite the adjudication of liability but in view of all circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper.

(3) To the extent that a director, officer, employee, or agent of a corporation has been successful on the merits or otherwise in defense
of any proceeding referred to in subsection (1) or subsection (2), or in defense of any claim, issue, or matter therein, he or she shall be
indemnified against expenses actually and reasonably incurred by him or her in connection therewith.

(4) Any indemnification under subsection (1) or subsection (2), unless pursuant to a determination by a court, shall be made by the
corporation only as authorized in the specific case upon a determination that indemnification of the director, officer, employee, or agent
is proper in the circumstances because he or she has met the applicable standard of conduct set forth in subsection (1) or subsection (2).
Such determination shall be made:

(a) By the board of directors by a majority vote of a quorum consisting of directors who were not parties to such proceeding;
(b) If such a quorum is not obtainable or, even if obtainable, by majority vote of a committee duly designated by the board of

directors (in which directors who are parties may participate) consisting solely of two or more directors not at the time parties to the
proceeding;

(c) By independent legal counsel:
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1. Selected by the board of directors prescribed in paragraph (a) or the committee prescribed in paragraph (b); or
2. If a quorum of the directors cannot be obtained for paragraph (a) and the committee cannot be designated under

paragraph (b), selected by majority vote of the full board of directors (in which directors who are parties may participate); or

(d) By the shareholders by a majority vote of a quorum consisting of shareholders who were not parties to such proceeding
or, if no such quorum is obtainable, by a majority vote of shareholders who were not parties to such proceeding.

(5) Evaluation of the reasonableness of expenses and authorization of indemnification shall be made in the same manner as the
determination that indemnification is permissible. However, if the determination of permissibility is made by independent legal counsel,
persons specified by paragraph (4)(c) shall evaluate the reasonableness of expenses and may authorize indemnification.

(6) Expenses incurred by an officer or director in defending a civil or criminal proceeding may be paid by the corporation in advance
of the final disposition of such proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such
amount if he or she is ultimately found not to be entitled to indemnification by the corporation pursuant to this section. Expenses
incurred by other employees and agents may be paid in advance upon such terms or conditions that the board of directors deems
appropriate.

(7) The indemnification and advancement of expenses provided pursuant to this section are not exclusive, and a corporation may make
any other or further indemnification or advancement of expenses of any of its directors, officers, employees, or agents, under any bylaw,
agreement, vote of shareholders or disinterested directors, or otherwise, both as to action in his or her official capacity and as to action
in another capacity while holding such office. However, indemnification or advancement of expenses shall not be made to or on behalf
of any director, officer, employee, or agent if a judgment or other final adjudication establishes that his or her actions, or omissions to
act, were material to the cause of action so adjudicated and constitute:

(a) A violation of the criminal law, unless the director, officer, employee, or agent had reasonable cause to believe his or her
conduct was lawful or had no reasonable cause to believe his or her conduct was unlawful;

(b) A transaction from which the director, officer, employee, or agent derived an improper personal benefit;
(c) In the case of a director, a circumstance under which the liability provisions of s. 607.0834 are applicable; or
(d) Willful misconduct or a conscious disregard for the best interests of the corporation in a proceeding by or in the right of

the corporation to procure a judgment in its favor or in a proceeding by or in the right of a shareholder.

(8) Indemnification and advancement of expenses as provided in this section shall continue as, unless otherwise provided when
authorized or ratified, to a person who has ceased to be a director, officer, employee, or agent and shall inure to the benefit of the heirs,
executors, and administrators of such a person, unless otherwise provided when authorized or ratified.
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(9) Unless the corporation’s articles of incorporation provide otherwise, notwithstanding the failure of a corporation to provide
indemnification, and despite any contrary determination of the board or of the shareholders in the specific case, a director, officer,
employee, or agent of the corporation who is or was a party to a proceeding may apply for indemnification or advancement of expenses,
or both, to the court conducting the proceeding, to the circuit court, or to another court of competent jurisdiction. On receipt of an
application, the court, after giving any notice that it considers necessary, may order indemnification and advancement of expenses,
including expenses incurred in seeking court-ordered indemnification or advancement of expenses, if it determines that:

(a) The director, officer, employee, or agent is entitled to mandatory indemnification under subsection (3), in which case the
court shall also order the corporation to pay the director reasonable expenses incurred in obtaining court-ordered indemnification or
advancement of expenses;

(b) The director, officer, employee, or agent is entitled to indemnification or advancement of expenses, or both, by virtue of
the exercise by the corporation of its power pursuant to subsection (7); or

(c) The director, officer, employee, or agent is fairly and reasonably entitled to indemnification or advancement of expenses,
or both, in view of all the relevant circumstances, regardless of whether such person met the standard of conduct set forth in subsection
(1), subsection (2), or subsection (7).

(10) For purposes of this section, the term “corporation” includes, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or merger, so that any person who is or was a director, officer,
employee, or agent of a constituent corporation, or is or was serving at the request of a constituent corporation as a director, officer,
employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, is in the same position under this section
with respect to the resulting or surviving corporation as he or she would have with respect to such constituent corporation if its separate
existence had continued.

(11) For purposes of this section:

(a) The term “other enterprises” includes employee benefit plans;
(b) The term “expenses” includes counsel fees, including those for appeal;
(c) The term “liability” includes obligations to pay a judgment, settlement, penalty, fine (including an excise tax assessed

with respect to any employee benefit plan), and expenses actually and reasonably incurred with respect to a proceeding;
(d) The term “proceeding” includes any threatened, pending, or completed action, suit, or other type of proceeding, whether

civil, criminal, administrative, or investigative and whether formal or informal;
(e) The term “agent” includes a volunteer;
(f) The term “serving at the request of the corporation” includes any service as a director, officer, employee, or agent of the

corporation that imposes duties on such persons, including duties relating to an employee benefit plan and its participants or
beneficiaries; and

(g) The term “not opposed to the best interest of the corporation” describes the actions of a person who acts in good faith and
in a manner he or she reasonably believes to be in the best interests of the participants and beneficiaries of an employee benefit plan.

(12) A corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee, or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee, or agent of
another corporation, partnership, joint venture, trust, or other enterprise against any liability asserted against the person and incurred by
him or her in any such capacity or arising out of his or her status as such, whether or not the corporation would have the power to
indemnify the person against such liability under the provisions of this section.
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History. — s. 93, ch. 89-154; s. 30, ch. 97-102.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

The Exhibits to this registration statement are listed in the index to Exhibits.

Item 9. Undertakings.

The undersigned registrant hereby undertakes:

1. To file, during the period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof), which, individually or in the aggregate, represent a fundamental change in the information set forth
in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth in
the "Calculation of Registration Fee" table in the effective registration statement., and,

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement; provided, however, that paragraphs (a) (1) (i) and (a)
(1) (ii) do not apply if the Registration Statement is on Form S-3, Form S-8 or Form F-3, and the information required to be included in
a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the
registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the
registration statement.

2. That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

3. To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold
at the termination of the offering.
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4. The undersigned registrant hereby undertakes to deliver or cause to be delivered with the prospectus, to each person to whom
the prospectus is sent or given, the latest annual report to security holders that is incorporated by reference in the prospectus and
furnished pursuant to and meeting the requirements of Rule 14a-3 or Rule 14c-3 under the Securities Exchange Act of 1934; and, where
interim financial information required to be presented by Article 3 of Regulation S-X are not set forth in the prospectus, to deliver, or
cause to be delivered to each person to whom the prospectus is sent or given, the latest quarterly report that is specifically incorporated
by reference in the prospectus to provide such interim financial information.

5. The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933,
each filing of the registrant's annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of an employee pursuant to the plan's annual report pursuant to section 15(d) for the Securities Exchange Act of
1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

6. Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction
the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.

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, whereunto duly authorized, in Clearwater, Florida, on March 26, 2012.

Bulova Technologies Group, Inc.

By:/s/ Stephen L. Gurba
Stephen L. Gurba, Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, the
registration statement has been signed by the following persons in the capacities and on the dates indicated:

By:/s/ Stephen L. Gurba
Stephen L. Gurba, Chief Executive Officer
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23.1 Consent of Drake & Klein, CPAs

23.2 Consent of Michael L. Corrigan (included in Exhibit 5.1)
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Exhibit 5.1

THE LAW OFFICES
OF

MICHAEL L. CORRIGAN
Carmel Valley Centre II

11995 El Camino Real, Suite 301
San Diego, CA 92130-2567

Office: (858) 436-3368

April 27, 2012

Bulova Technologies Group, Inc.
19337 US Highway 19 North, Suite 525
Clearwater, Florida 33764

Re: Opinion of Counsel - Registration Statement on Form S-8

Gentleman:

I have acted as special counsel for Bulova Technologies Group, Inc. (the "Company"), in connection with the preparation and filing
of the Company's Registration Statement on Form S-8 under the Securities Act of 1933, as amended, (the "Registration Statement"),
relating to 80,000,000 shares of the Company's common stock, $0.001 par value, (the "Common Stock"), issuable pursuant to the
Company's 2012 Equity Incentive Plan (the "Plan").

I have examined the Certificate of Incorporation, as amended, and the By-Laws of the Company and all amendments thereto, the
Registration Statement and originals, or copies certified to my satisfaction, of such records and meetings, written actions in lieu of
meetings, or resolutions adopted at meetings, of the directors of the Company, and such other documents and instruments as in my
judgment are necessary or appropriate to enable me to render the opinions expressed below.

Based on the foregoing examination, I am of the opinion that the shares of Common Stock issuable with the Plan are duly authorized
and, when issued in accordance with the Plan, will be validly issued, fully paid and non-assessable.

Further, I consent to the filing of this opinion as an exhibit to the Registration Statement.

Very truly yours,

/s/ Michael L. Corrigan
-----------------------------
Michael L Corrigan
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Exhibit 10.1

2012 EQUITY INCENTIVE PLAN

ARTICLE I - PLAN

1.1 PURPOSE. This Plan is a plan for key Employees (including officers and employee directors) and Consultants of the
Company and its Affiliates and is intended to advance the best interests of the Company, its Affiliates, and its stockholders by providing
those persons who have substantial responsibility for the management and growth of the Company and its Affiliates with additional
incentives and an opportunity to obtain or increase their proprietary interest in the Company, thereby encouraging them to continue in
the employ of the Company or any of its Affiliates.

1.2 RULE 16B-3 PLAN. The Plan is intended to comply with all applicable conditions of Rule 16b-3 (and all subsequent
revisions thereof) promulgated under the Securities Exchange Act of 1934, as amended (the “1934 Act”). To the extent any provision of
the Plan or action by the Board of Directors or Committee fails to so comply, it shall be deemed null and void, to the extent permitted by
law and deemed advisable by the Committee. In addition, the Board of Directors may amend the Plan from time to time, as it deems
necessary in order to meet the requirements of any amendments to Rule 16b-3 without the consent of the shareholders of the Company.

1.3 EFFECTIVE DATE OF PLAN. The Plan shall be effective April 1, 2012 (the “Effective Date”), provided that within one year
of the Effective Date, the Plan shall have been approved by at least a majority vote of stockholders. No Incentive Option, Nonqualified
Option, Stock Appreciation Right, Restricted Stock Award or Performance Stock Award shall be granted pursuant to the Plan ten years
after the Effective Date.

ARTICLE II- DEFINITIONS

The words and phrases defined in this Article shall have the meaning set out in these definitions throughout this Plan, unless the context
in which any such word or phrase appears reasonably requires a broader, narrower, or different meaning.

2.1 “AFFILIATE” means any parent corporation and any subsidiary corporation. The term “parent corporation” means any
corporation (other than the Company) in an unbroken chain of corporations ending with the Company if, at the time of the action or
transaction, each of the corporations other than the Company owns stock possessing 50% or more of the total combined voting power of
all classes of stock in one of the other corporations in the chain. The term “subsidiary corporation” means any corporation (other than
the Company) in an unbroken chain of corporations beginning with the Company if, at the time of the action or transaction, each of the
corporations other than the last corporation in the unbroken chain owns stock possessing 50% or more of the total combined voting
power of all classes of stock in one of the other corporations in the chain.

2.2 “AWARD” means each of the following granted under this Plan:
Incentive Option, Nonqualified Option, Stock Appreciation Right, Restricted Stock Award or Performance Stock Award.

2.3 “BONUS STOCK AWARD” means an Award of Bonus Stock.

2.4 “BOARD OF DIRECTORS” means the board of directors of the Company.
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2.5 “CHANGE IN CONTROL” shall mean and include the following transactions or situations:

(a) A sale, transfer, or other disposition by the Company through a single transaction or a series of transactions of securities of the
Company representing thirty (30%) percent or more of the combined voting power of the Company’s then outstanding securities to any
“Unrelated Person” or “Unrelated Persons” acting in concert with one another. For purposes of this definition, the term “Person” shall
mean and include any individual, partnership, joint venture, association, trust corporation, or other entity (including a “group” as
referred to in Section 13(d)(3) of the 1934 Act). For purposes of this definition, the term “Unrelated Person” shall mean and include any
Person other than the Company, a wholly-owned subsidiary of the Company, or an employee benefit plan of the Company; provided
however, a sale to underwriters in connection with a public offering of the Company’s securities pursuant to a firm commitment shall
not be a Change of Control.

(b) A sale, transfer, or other disposition through a single transaction or a series of transactions of all or substantially all of the
assets of the Company to an Unrelated Person or Unrelated Persons acting in concert with one another.

(c) A change in the ownership of the Company through a single transaction or a series of transactions such that any Unrelated
Person or Unrelated Persons acting in concert with one another become the “Beneficial Owner,” directly or indirectly, of securities of
the Company representing at least thirty (30%) percent of the combined voting power of the Company’s then outstanding securities. For
purposes of this definition, the term “Beneficial Owner” shall have the same meaning as given to that term in Rule 13d-3 promulgated
under the 1934 Act, provided that any pledgee of voting securities is not deemed to be the Beneficial Owner thereof prior to its
acquisition of voting rights with respect to such securities.

(d) Any consolidation or merger of the Company with or into an Unrelated Person, unless immediately after the consolidation or
merger the holders of the common stock of the Company immediately prior to the consolidation or merger are the beneficial owners of
securities of the surviving corporation representing at least fifty (50%) percent of the combined voting power of the surviving
corporation’s then outstanding securities.

(e) During any period of two years, individuals who, at the beginning of such period, constituted the Board of Directors of the
Company cease, for any reason, to constitute at least a majority thereof, unless the election or nomination for election of each new
director was approved by the vote of at least two-thirds of the directors then still in office who were directors at the beginning of such
period.

(1) A change in control of the Company of a nature that would be required to be reported in response to Item 6(e) of Schedule
14A of Regulation 14A promulgated under the 1934 Act, or any successor regulation of similar importance, regardless of whether the
Company is subject to such reporting requirement.

2.6 “CODE” means the Internal Revenue Code of 1986, as amended.

2.7 “COMMITTEE” means the Compensation Committee of the Board of Directors or such other committee designated by the
Board of Directors. The Committee shall be comprised solely of at least two members who may or may not be Disinterested Persons
and Outside Directors or by the Board of Directors in its entirety.
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2.8 “COMPANY” means Bulova Technologies Group, Inc., a Florida corporation

2.9 “CONSULTANT” means any person, including an advisor, engaged by the Company or Affiliate to render services and who
is compensated for such services.

2.10 “DISINTERESTED PERSON” means a “disinterested person” as that term is defined in Rule 16b-3 under the 1934 Act.

2.11 “ELIGIBLE PERSONS” shall mean, with respect to the Plan, those persons who, at the time that an Award is granted, are (i)
key personnel (including officers and directors) of the Company or Affiliate, or (ii) Consultants or independent contractors who provide
valuable services to the Company or Affiliate as determined by the Committee.

2.12 “EMPLOYEE” means a person employed by the Company or any Affiliate to whom an Award is granted.

2.13 “FAIR MARKET VALUE” of the Stock as of any date means (a) the average of the high and low sale prices of the Stock on
that date on the principal securities exchange on which the Stock is listed; or (b) if the Stock is not listed on a securities exchange, the
average of the high and low sale prices of the Stock on that date as reported on the NASDAQ National Market System; or (c) if the
Stock is not listed on the NASDAQ National Market System, the average of the high and low bid quotations for the Stock on that date
as reported by the National Quotation Bureau Incorporated; or (d) if none of the foregoing is applicable, an amount at the election of the
Committee equal to (x), the average between the closing bid and ask prices per share of Stock on the last preceding date on which those
prices were reported or (y) that amount as determined by the Committee in good faith.

2.14 “INCENTIVE OPTION” means an option to purchase Stock granted under this Plan that is designated as an “Incentive
Option” and satisfies the requirements of Section 422 of the Code.

2.15 “NONQUALIFTED OPTION” means an option to purchase Stock granted under this Plan other than an Incentive Option.

2.16 “OPTION” means both an Incentive Option and a Nonqualified Option granted under this Plan to purchase shares of Stock.

2.17 “OPTION AGREEMENT” means the written agreement by and between the Company and an Eligible Person that sets out
the terms of an Option.

2.18 “OUTSIDE DIRECTOR” means a member of the Board of Directors serving on the Committee who satisfies Section 162(m)
of the Code.

2.19 “PLAN” means the Bulova Technologies Group, Inc. 2012 Equity Incentive Plan, as set out in this document and as it may be
amended from time to time.

2.20 “PLAN YEAR” means the Company’s fiscal year.
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2.21 “PERFORMANCE STOCK AWARD” means an award of shares of Stock to be issued to an Eligible Person if specified
predetermined performance goals are satisfied as described in Article VII.

2.22 “RESTRICTED STOCK” means Stock awarded or purchased under a Restricted Stock Agreement entered into pursuant to
this Plan, together with (i) all rights, warranties or similar items attached or accruing thereto or represented by the certificate
representing the stock and (ii) any stock or securities into which or for which the stock is thereafter converted or exchanged. The terms
and conditions of the Restricted Stock Agreement shall be determined by the Committee consistent with the terms of the Plan.

2.23 “RESTRICTED STOCK AGREEMENT” means an agreement between the Company or any Affiliate and the Eligible Person
pursuant to which the Eligible Person receives a Restricted Stock Award subject to Article VI.

2.24 “RESTRICTED STOCK AWARD” means an Award of Restricted Stock.

2.25 “RESTRICTED STOCK PURCHASE PRICE” means the purchase price, if any, per share of Restricted Stock subject to an
Award. The Restricted Stock Purchase Price shall be determined by the Committee. It may be greater than or less than the Fair Market
Value of the Stock on the date of the Stock Award.

2.26 “STOCK” means the common stock of the Company, $0.001 par value or, in the event that the outstanding shares of common
stock are later changed into or exchanged for a different class of stock or securities of the Company or another corporation, that other
stock or security.

2.27 “STOCK APPRECIATION RIGHT” and “SAR” means the right to receive the difference between the Fair Market Value of a
share of Stock on the grant date and the Fair Market Value of the share of Stock on the exercise date.

2.28 “10% STOCKHOLDER” means an individual who, at the time the Option is granted, owns Stock possessing more than 10%
of the total combined voting power of all classes of stock of the Company or of any Affiliate. An individual shall be considered as
owning the Stock owned, directly or indirectly, by or for his brothers and sisters (whether by the whole or half blood), spouse, ancestors,
and lineal descendants; and Stock owned, directly or indirectly, by or for a corporation, partnership, estate, or trust, shall be considered
as being owned proportionately by or for its stockholders, partners, or beneficiaries.

ARTICLE III - ELIGIBILITY

The individuals who shall be eligible to receive Awards shall be those Eligible Persons of the Company or any of its Affiliates as the
Committee shall determine from time to time. However, no member of the Committee shall be eligible to receive any Award or to
receive Stock, Options, Stock Appreciation Rights or any Performance Stock Award under any other plan of the Company or any of its
Affiliates, if to do so would cause the individual not to be a Disinterested Person or Outside Director. The Board of Directors may
designate one or more individuals who shall not be eligible to receive any Award under this Plan or under other similar plans of the
Company.
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ARTICLE IV - GENERAL PROVISIONS RELATING TO AWARDS

4.1 AUTHORITY TO GRANT AWARDS. The Committee may grant to those Eligible Persons of the Company or any of its
Affiliates as it shall from time to time determine, Awards under the terms and conditions of this Plan. Subject only to any applicable
limitations set out in this Plan, the number of shares of Stock to be covered by any Award to be granted to an Eligible Person shall be
determined by the Committee.

4.2 SHARES SUBJECT TO PLAN. The total number of shares of Stock set aside for Awards may be granted under the Plan shall
be 80,000,000 shares. The shares may be treasury shares or authorized but un-issued shares. The maximum number of shares subject to
options or stock appreciation rights which may be issued to any eligible person under the plan during each plan year shall be determined
by the Committee. The maximum number of shares subject to restricted stock awards which may be granted to any eligible person
under the plan during each plan year shall be determined by the Committee. The maximum number of shares subject to performance
stock awards which may be granted to any eligible person during each plan year shall be determined by the Committee. The number of
shares stated in this Section 4.2 shall be subject to adjustment in accordance with the provisions of Section 4.5. In the event that any
outstanding Award shall expire or terminate for any reason or any Award is surrendered, the shares of Stock allocable to the unexercised
portion of that Award may again be subject to an Award under the Plan.

4.3 NON-TRANSFERABILITY. Awards shall not be transferable by the Eligible Person otherwise than by will or under the laws
of descent and distribution, and shall be exercisable, during the Eligible Person’s lifetime, only by him. Restricted Stock shall be
purchased by and/or become vested under a Restricted Stock Agreement during the Eligible Person’s lifetime, only by him. Any attempt
to transfer an Award other than under the terms of the Plan and the Agreement shall terminate the Award and all rights of the Eligible
Person to that Award.

4.4 REQUIREMENTS OF LAW. The Company shall not be required to sell or issue any Stock under any Award if issuing that
Stock would constitute or result in a violation by the Eligible Person or the Company of any provision of any law, statute, or regulation
of any governmental authority. Specifically, in connection with any applicable statute or regulation relating to the registration of
securities, upon exercise of any Option or pursuant to any Award, the Company shall not be required to issue any Stock unless the
Committee has received evidence satisfactory to it to the effect that the holder of that Option or Award will not transfer the Stock except
in accordance with applicable law, including receipt of an opinion of counsel satisfactory to the Company to the effect that any proposed
transfer complies with applicable law. The determination by the Committee on this matter shall be final, binding and conclusive. The
Company may, but shall in no event be obligated to, register any Stock covered by this Plan pursuant to applicable securities laws of any
country or any political subdivision. In the event the Stock issuable on exercise of an Option or pursuant to an Award is not registered,
the Company may imprint on the certificate evidencing the Stock any legend that counsel for the Company considers necessary or
advisable to comply with applicable law. The Company shall not be obligated to take any other affirmative action in order to cause the
exercise of an Option or vesting under an Award, or the issuance of shares pursuant thereto, to comply with any law or regulation of any
governmental authority.
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4.5 CHANGES IN THE COMPANY’S CAPITAL STRUCTURE.

(a) The existence of outstanding Options or Awards shall not affect in any way the right or power of the Company or its stockholders to
make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in the Company’s capital structure or its
business, or any merger or consolidation of the Company, or any issue of bonds, debentures, preferred or prior preference stock ahead of
or affecting the Stock or its rights, or the dissolution or liquidation of the Company, or any sale or transfer of all or any part of its assets
or business, or any other corporate act or proceeding, whether of a similar character or otherwise. If the Company shall effect a
subdivision or consolidation of shares or other capital readjustment, the payment of a Stock dividend, or other increase or reduction of
the number of shares of the Stock outstanding, without receiving compensation for it in money, services or property, then (a) the
number, class, and per share price of shares of Stock subject to outstanding Options under this Plan shall be appropriately adjusted in
such a manner as to entitle an Eligible Person to receive upon exercise of an Option, for the same aggregate cash consideration, the
equivalent total number and class of shares he would have received had he exercised his Option in full immediately prior to the event
requiring the adjustment; and (b) the number and class of shares of Stock then reserved to be issued under the Plan shall be adjusted by
substituting for the total number and class of shares of Stock then reserved, that number and class of shares of Stock that would have
been received by the owner of an equal number of outstanding shares of each class of Stock as the result of the event requiring the
adjustment.

(b) If the Company is merged or consolidated with another corporation and the Company is not the surviving corporation, or if the
Company is liquidated or sells or otherwise disposes of substantially all its assets while unexercised Options remain outstanding under
this Plan:

(i) subject to the provisions of clause (c) below, after the effective date of the merger, consolidation, liquidation, sale or other
disposition, as the case may be, each holder of an outstanding Option shall be entitled, upon exercise of the Option, to receive, in lieu of
shares of Stock, the number and class or classes of shares of stock or other securities or property to which the holder would have been
entitled if, immediately prior to the merger, consolidation, liquidation, sale or other disposition, the holder had been the holder of record
of a number of shares of Stock equal to the number of shares as to which the Option shall be so exercised;

(ii) the Board of Directors may waive any limitations set out in or imposed under this Plan so that all Options, from and after a date
prior to the effective date of the merger, consolidation, liquidation, sale or other disposition, as the case may be, specified by the Board
of Directors, shall be exercisable in full; and

(iii) all outstanding Options may be canceled by the Board of Directors as of the effective date of any merger, consolidation, liquidation,
sale or other disposition, if (i) notice of cancellation shall be given to each holder of an Option and (ii) each holder of an Option shall
have the right to exercise that Option in full (without regard to any limitations set out in or imposed under this Plan or the Option
Agreement granting that Option) during a period set by the Board of Directors preceding the effective date of the merger, consolidation,
liquidation, sale or other disposition and, if in the event all outstanding Options may not be exercised in full under applicable securities
laws without registration of the shares of Stock issuable on exercise of the Options, the Board of Directors may limit the exercise of the
Options to the number of shares of Stock, if any, as may be issued without registration. The method of choosing which Options may be
exercised, and the number of shares of Stock for which Options may be exercised, shall be solely within the discretion of the Board of
Directors.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


(c) After a merger of one or more corporations into the Company or after a consolidation of the Company and one or more corporations
in which the Company shall be the surviving corporation, each Eligible Person shall be entitled to have his Restricted Stock and shares
earned under a Performance Stock Award appropriately adjusted based on the manner the Stock was adjusted under the terms of the
agreement of merger or consolidation.

(d) In each situation described in this Section 4.5, the Committee will make similar adjustments, as appropriate, in outstanding Stock
Appreciation Rights.

(e) The issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of any class, for cash or
property, or for labor or services either upon direct sale or upon the exercise of rights or warrants to subscribe for them, or upon
conversion of shares or obligations of the Company convertible into shares or other securities, shall not affect, and no adjustment by
reason of such issuance shall be made with respect to, the number, class, or price of shares of Stock then subject to outstanding Awards.

4.6 ELECTION UNDER SECTION 83(B) OF THE CODE. No Employee shall exercise the election permitted under Section
83(b) of the Code without written approval of the
Committee. Any Employee doing so shall forfeit all Awards issued to him under this Plan.

ARTICLE V - OPTIONS AND STOCK APPRECIATION RIGHTS

5.1 TYPE OF OPTION. The Committee shall specify at the time of grant whether a given Option shall constitute an Incentive
Option or a Nonqualified Option. Incentive Stock Options may only be granted to Employees.

5.2 OPTION PRICE. The price at which Stock may be purchased under an Incentive Option shall not be less than the greater of:
(a) 100% of the Fair Market Value of the shares of Stock on the date the Option is granted or (b) the aggregate par value of the shares of
Stock on the date the Option is granted. The Committee in its discretion may provide that the price at which shares of Stock may be
purchased under an Incentive Option shall be more than 100% of Fair Market Value. In the case of any 10% Stockholder, the price at
which shares of Stock may be purchased under an Incentive Option shall not be less than 110% of the Fair Market Value of the Stock on
the date the Incentive Option is granted. The price at which shares of Stock may be purchased under a Nonqualified Option shall be
such price as shall be determined by the Committee in its sole discretion but in no event lower than the par value of the shares of Stock
on the date the Option is granted.

5.3 DURATION OF OPTIONS AND SARS. No Option or SAR shall be exercisable after the expiration of ten (10) years from
the date the Option or SAR is granted. In the case of a 10% Stockholder, no Incentive Option shall be exercisable after the expiration of
five years from the date the Incentive Option is granted.

5.4 AMOUNT EXERCISABLE -- INCENTIVE OPTIONS. Each Option may be exercised from time to time, in whole or in part,
in the manner and subject to the conditions the Committee, in its sole discretion, may provide in the Option Agreement, as long as the
Option is valid and outstanding, and further provided that no Option may be exercisable within six (6) months of the date of grant,
unless otherwise stated in the Option Agreement. To the extent that the aggregate Fair Market Value (determined as of the time an
Incentive Option is granted) of the Stock with respect to which Incentive Options first become exercisable by the optionee during any
calendar year (under this Plan and any other incentive stock option plan(s) of the Company or any Affiliate) exceeds $100,000, the
portion in excess of $100,000 of the Incentive Option shall be treated as a Nonqualified Option. In making this determination, Incentive
Options shall be taken into account in the order in which they were granted.
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5.5 EXERCISE OF OPTIONS. Each Option shall be exercised by the delivery of written notice to the Committee setting forth the
number of shares of Stock with respect to which the Option is to be exercised, together with:

(a) cash, certified check, bank draft, or postal or express money order payable to the order of the Company for an amount equal to the
option price of the shares,

(b) Stock at its Fair Market Value on the date of exercise, (if approved in advance by the Committee),

(c) an election to make a cashless exercise through a registered broker-dealer (if approved in advance by the Committee),

(d) an election to have shares of Stock, which otherwise would be issued on exercise, withheld in payment of the exercise price (if
approved in advance by the Committee), and/or

(e) any other form of payment which is acceptable to the Committee, including without limitation, payment in the form of a promissory
note, and specifying the address to which the certificates for the shares are to be mailed.

As promptly as practicable after receipt of written notification and payment, the Company shall deliver to the Eligible Person
certificates for the number of shares with respect to which the Option has been exercised, issued in the Eligible Person’s name. If shares
of Stock are used in payment, the aggregate Fair Market Value of the shares of Stock tendered must be equal to or less than the
aggregate exercise price of the shares being purchased upon exercise of the Option, and any difference must be paid by cash, certified
check, bank draft, or postal or express money order payable to the order of the Company. Delivery of the shares shall be deemed
effected for all purposes when a stock transfer agent of the Company shall have deposited the certificates in the United States mail,
addressed to the Eligible Person, at the address specified by the Eligible Person.

Whenever an Option is exercised by exchanging shares of Stock owned by the Eligible Person, the Eligible Person shall deliver to the
Company certificates registered in the name of the Eligible Person representing a number of shares of Stock legally and beneficially
owned by the Eligible Person, free of all liens, claims, and encumbrances of every kind, accompanied by stock powers duly endorsed in
blank by the record holder of the shares represented by the certificates (with signature guaranteed by a commercial bank or trust
company or by a brokerage firm having a membership on a registered national stock exchange). The delivery of certificates upon the
exercise of Options is subject to the condition that the person exercising the Option provide the Company with the information the
Company might reasonably request pertaining to exercise, sale or other disposition.

5.6 STOCK APPRECIATION RIGHTS. All Eligible Persons shall be eligible to receive Stock Appreciation Rights. The
Committee shall determine the SAR to be awarded from time to time to any Eligible Person. The grant of an SAR to be awarded from
time to time shall neither entitle such person to, nor disqualify such person, from participation in any other grant of awards by the
Company, whether under this Plan or any other plan of the Company. If granted as a stand-alone SAR Award, the terms of the Award
shall be provided in a Stock Appreciation Rights Agreement.
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5.7 STOCK APPRECIATION RIGHTS IN TANDEM WITH OPTIONS. Stock Appreciation Rights may, at the discretion of the
Committee, be included in each Option granted under the Plan to permit the holder of an Option to surrender that Option, or a portion of
the part which is then exercisable, and receive in exchange, upon the conditions and limitations set by the Committee, an amount equal
to the excess of the Fair Market Value of the Stock covered by the Option, or the portion of it that was surrendered, determined as of the
date of surrender, over the aggregate exercise price of the Stock. The payment may be made in shares of Stock valued at Fair Market
Value, in cash, or partly in cash and partly in shares of Stock, as the Committee shall decide in its sole discretion. Stock Appreciation
Rights may be exercised only when the Fair Market Value of the Stock covered by the Option surrendered exceeds the exercise price of
the Stock. In the event of the surrender of an Option, or a portion of it, to exercise the Stock Appreciation Rights, the shares represented
by the Option or that part of it which is surrendered, shall not be available for reissuance under the Plan. Each Stock Appreciation Right
issued in tandem with an Option (a) will expire not later than the expiration of the underlying Option, (b) may be for no more than
100% of the difference between the exercise price of the underlying Option and the Fair Market Value of a share of Stock at the time the
Stock Appreciation Right is exercised, (c) is transferable only when the underlying Option is transferable, and under the same
conditions, and (d) may be exercised only when the underlying Option is eligible to be exercised.

5.8 CONDITIONS OF STOCK APPRECIATION RIGHTS. All Stock Appreciation Rights shall be subject to such terms,
conditions, restrictions or limitations as the Committee deems appropriate, including by way of illustration but not by way of limitation,
restrictions on transferability, requirement of continued employment, individual performance, financial performance of the Company or
payment of any applicable employment or withholding taxes.

5.9 PAYMENT OF STOCK APPRECIATION RIGHTS. The amount of payment to which the Eligible Person who reserves an
SAR shall be entitled upon the exercise of each SAR shall be equal to the amount, if any by which the Fair Market Value of the
specified shares of Stock on the exercise date exceeds the Fair Market Value of the specified shares of Stock on the date of grant of the
SAR. The SAR shall be paid in either cash or Stock, as determined in the discretion of the Committee as set forth in the SAR
agreement. If the payment is in Stock, the number of shares to be paid shall be determined by dividing the amount of such payment by
the Fair Market Value of Stock on the exercise date of such SAR.

5.10 EXERCISE ON TERMINATION OF EMPLOYMENT. Unless it is expressly provided otherwise in the Option or SAR
agreement, Options and SAR granted to Employees shall terminate one day less than three months after severance of employment of the
Employee from the Company and all Affiliates for any reason, with or without cause, other than death, retirement under the then
established rules of the Company, or severance for disability. Whether authorized leave of absence or absence on military or government
service shall constitute severance of the employment of the Employee shall be determined by the Committee at that time.

5.11 DEATH. If, before the expiration of an Option or SAR, the Eligible Person, whether in the employ of the Company or after
he has retired or was severed for disability, or otherwise dies, the Option or SAR shall continue until the earlier of the Option’s or SAWs
expiration date or one year following the date of his death, unless it is expressly provided otherwise in the Option or SAR agreement.
After the death of the Eligible Person, his executors, administrators or any persons to whom his Option or SAR may be transferred by
will or by the laws of descent and distribution shall have the right, at any time prior to the Option’s or SAR’s expiration or termination,
whichever is earlier, to exercise it, to the extent to which he was entitled to exercise it immediately prior to his death, unless it is
expressly provided otherwise in the Option or SAR’s agreement.
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5.12 RETIREMENT. Unless it is expressly provided otherwise in the Option Agreement, before the expiration of an Incentive
Option, the Employee shall be retired in good standing from the employ of the Company under the then established rules of the
Company, the Incentive Option shall terminate on the earlier of the Option’s expiration date or one day less than one year after his
retirement; provided, if an Incentive Option is not exercised within specified time limits prescribed by the Code, it will become a
Nonqualified Option by operation of law. Unless it is expressly provided otherwise in the Option Agreement, if before the expiration of
a Nonqualified Option, the Employee shall be retired in good standing from the employ of the Company under the then established rules
of the Company, the Nonqualified Option shall terminate on the earlier of the Nonqualified Option’s expiration date or one day less than
one year after his retirement. In the event of retirement, the Employee shall have the right prior to the termination of the Nonqualified
Option to exercise the Nonqualified Option, to the extent to which he was entitled to exercise it immediately prior to his retirement,
unless it is expressly provided otherwise in the Option Agreement. Upon retirement, an SAR shall continue to be exercisable for the
remainder of the term of the SAR agreement.

5.13 DISABILITY. If, before the expiration of an Option or SAR, the Employee shall be severed from the employ of the Company
for disability, the Option or SAR shall terminate on the earlier of the Option’s or SAR’s expiration date or one day less than one year
after the date he was severed because of disability, unless it is expressly provided otherwise in the Option or SAR agreement. In the
event that the Employee shall be severed from the employ of the Company for disability, the Employee shall have the right prior to the
termination of the Option or SAR to exercise the Option, to the extent to which he was entitled to exercise it immediately prior to his
retirement or severance of employment for disability, unless it is expressly provided otherwise in the Option Agreement.

5.14 SUBSTITUTION OPTIONS. Options may be granted under this Plan from time to time in substitution for stock options held
by employees of other corporations who are about to become employees of or affiliated with the Company or any Affiliate as the result
of a merger or consolidation of the employing corporation with the Company or any Affiliate, or the acquisition by the Company or any
Affiliate of the assets of the employing corporation, or the acquisition by the Company or any Affiliate of stock of the employing
corporation as the result of which it becomes an Affiliate of the Company. The terms and conditions of the substitute Options granted
may vary from the terms and conditions set out in this Plan to the extent the Committee, at the time of grant, may deem appropriate to
conform, in whole or in part, to the provisions of the stock options in substitution for which they are granted.

5.15 RELOAD OPTIONS. Without in any way limiting the authority of the Board of Directors or Committee to make or not to
make grants of Options hereunder, the Board of Directors or Committee shall have the authority (but not an obligation) to include as
part of any Option Agreement a provision entitling the Eligible Person to a further Option (a “Reload Option”) in the event the Eligible
Person exercises the Option evidenced by the Option Agreement, in whole or in part, by surrendering other shares of Stock in
accordance with this Plan and the terms and conditions of the Option Agreement. Any such Reload Option (a) shall be for a number of
shares equal to the number of shares surrendered as part or all of the exercise price of such Option; (b) shall have an expiration date
which is the greater of (i) the same expiration date of the Option the exercise of which gave rise to such Reload Option or (ii) one year
from the date of grant of the Reload Option; and (c) shall have an exercise price which is equal to one hundred percent (100%) of the
Fair Market Value of the Stock subject to the Reload Option on the date of exercise of the original Option. Notwithstanding the
foregoing, a Reload Option which is an Incentive Option and which is granted to a 10% Stockholder, shall have an exercise price which
is equal to one hundred ten percent (110%) of the Fair Market Value of the Stock subject to the Reload Option on the date of exercise of
the original Option and shall have a term which is no longer than five (5) years.
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Any such Reload Option may be an Incentive Option or a Nonqualified Option, as the Board of Directors or Committee may designate
at the time of the grant of the original Option; provided, however, that the designation of any Reload Option as an Incentive Option shall
be subject to the one hundred thousand dollar ($100,000) annual limitation on exercisability of Incentive Stock Options described in the
Plan and in Section 422(d) of the Code. There shall be no Reload Options on a Reload Option. Any such Reload Option shall be subject
to the availability of sufficient shares under Section 4.2 herein and shall be subject to such other terms and conditions as the Board of
Directors or Committee may determine which are not inconsistent with the express provisions of the Plan regarding the terms of
Options.

5.16 NO RIGHTS AS STOCKHOLDER. No Eligible Person shall have any rights as a stockholder with respect to Stock covered
by his Option until the date a stock certificate is issued for the Stock.

ARTICLE VI- RESTRICTED STOCK AWARDS

6.1 RESTRICTED STOCK AWARDS. The Committee may issue shares of Stock to an Eligible Person subject to the terms of a
Restricted Stock Agreement. The Restricted Stock may be issued for no payment by the Eligible Person or for a payment below the Fair
Market Value on the date of grant. Restricted Stock shall be subject to restrictions as to sale, transfer, alienation, pledge or other
encumbrance and generally will be subject to vesting over a period of time specified in the Restricted Stock Agreement. The Committee
shall determine the period of vesting, the number of shares, the price, if any, of Stock included in a Restricted Stock Award, and the
other terms and provisions which are included in a Restricted Stock Agreement.

6.2 RESTRICTIONS. Restricted Stock shall be subject to the terms and conditions as determined by the Committee, including
without limitation, any or all of the following:

(a) a prohibition against the sale, transfer, alienation, pledge or other encumbrance of the shares of Restricted Stock, such prohibition to
lapse (i) at such time or times as the Committee shall determine (whether in annual or more frequent installments, at the time of the
death, disability or retirement of the holder of such shares, or otherwise);

(b) a requirement that the holder of shares of Restricted Stock forfeit, or in the case of shares sold to an Eligible Person, resell back to
the Company at his cost, all or a part of such shares in the event of termination of the Eligible Person’s employment during any period
in which the shares remain subject to restrictions;
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(c) a prohibition against employment of the holder of Restricted Stock by any competitor of the Company or its Affiliates, or against
such holder’s dissemination of any secret or confidential information belonging to the Company or an Affiliate;

(d) unless stated otherwise in the Restricted Stock Agreement,

(i) if restrictions remain at the time of severance of employment with the Company and all Affiliates, other than for reason of disability
or death, the Restricted Stock shall be forfeited; and

(ii) if severance of employment is by reason of disability or death, the restrictions on the shares shall lapse and the Eligible Person or his
heirs or estate shall be 100% vested in the shares subject to the Restricted Stock Agreement.

6.3 STOCK CERTIFICATE. Shares of Restricted Stock shall be registered in the name of the Eligible Person receiving the Restricted
Stock Award and deposited, together with a stock power endorsed in blank, with the Company. Each such certificate shall bear a legend
in substantially the following form:

“The transferability of this certificate and the shares of Stock represented by it is restricted by and subject to the terms and conditions
(including conditions of forfeiture) contained in the Bulova Technologies Group, Inc. 2012 Equity Incentive Plan and an agreement
entered into between the registered owner and the Company. A copy of the Plan and agreement is on file in the office of the Secretary of
the Company.”

6.4 RIGHTS AS STOCKHOLDER. Subject to the terms and conditions of the Plan, each Eligible Person receiving a certificate
for Restricted Stock shall have all the rights of a stockholder with respect to the shares of Stock included in the Restricted Stock Award
during any period in which such shares are subject to forfeiture and restrictions on transfer, including without limitation, the right to
vote such shares. Dividends paid with respect to shares of Restricted Stock in cash or property other than Stock in the Company or
rights to acquire stock in the Company shall be paid to the Eligible Person currently. Dividends paid in Stock in the Company or rights
to acquire Stock in the Company shall be added to and become a part of the Restricted Stock.

6.5 LAPSE OF RESTRICTIONS. At the end of the time period during which any shares of Restricted Stock are subject to
forfeiture and restrictions on sale, transfer, alienation, pledge, or other encumbrance, such shares shall vest and will be delivered in a
certificate, free of all restrictions, to the Eligible Person or to the Eligible Person’s legal representative, beneficiary or heir; provided the
certificate shall bear such legend, if any, as the Committee determines is reasonably required by applicable law. By accepting a Stock
Award and executing a Restricted Stock Agreement, the Eligible Person agrees to remit when due any federal and state income and
employment taxes required to be withheld.

6.6 RESTRICTION PERIOD. No Restricted Stock Award may provide for restrictions continuing beyond ten (10) years from the
date of grant.

ARTICLE VII- PERFORMANCE STOCK AWARDS

7.1 AWARD OF PERFORMANCE STOCK. The Committee may award shares of Stock, without any payment for such shares, to
designated Eligible Persons if specified performance goals established by the Committee are satisfied. The terms and provisions herein
relating to these performance-based awards are intended to satisfy Section 162(m) of the Code and regulations issued thereunder. The
designation of an employee eligible for a specific Performance Stock Award shall be made by the Committee in writing prior to the
beginning of the period for which the performance is measured (or within such period as permitted by IRS regulations). The Committee
shall establish the maximum number of shares of Stock to be issued to a designated Employee if the performance goal or goals are met.
The Committee reserves the right to make downward adjustments in the maximum amount of an Award if in its discretion unforeseen
events make such adjustment appropriate.
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7.2 PERFORMANCE GOALS. Performance goals determined by the Committee may be based on specified increases in cash
flow, net profits, Stock price, Company, segment or Affiliate sales, market share, earnings per share, return on assets, and/or return on
stockholders’ equity.

7.3 ELIGIBILITY. The employees eligible for Performance Stock Awards are the senior officers (i.e., chief executive officer,
president, vice presidents, secretary, treasurer, and similar positions) of the Company and its Affiliates, and such other employees of the
Company and its Affiliates as may be designated by the Committee.

7.4 CERTIFICATE OF PERFORMANCE. The Committee must certify in writing that a performance goal has been attained prior
to issuance of any certificate for a Performance Stock Award to any Employee. If the Committee certifies the entitlement of an
Employee to the Performance Stock Award, the certificate will be issued to the Employee as soon as administratively practicable, and
subject to other applicable provisions of the Plan, including but not limited to, all legal requirements and tax withholding. However,
payment may be made in shares of Stock, in cash, or partly in cash and partly in shares of Stock, as the Committee shall decide in its
sole discretion. If a cash payment is made in lieu of shares of Stock, the number of shares represented by such payment shall not be
available for subsequent issuance under this Plan.

ARTICLE VII- BONUS STOCK AWARDS

8.1 AWARD OF BONUS STOCK. The committee may award shares of Stock to Eligible Persons, without any payment for such
shares and without any specified performance goals. The Committee reserves the right to issue such amount of shares to Eligible
Persons as the Committee deems fit.

8.2 ELIGIBILITY. The Employees eligible for Bonus Stock Awards are the senior officers (i.e., chief executive officer, chief
operating officer, chief financial officer, president, vice presidents, secretary, treasurer, and similar positions) and consultants of the
Company and its Affiliates, and such other employees of the Company and its Affiliates as may be designated by the Committee.

ARTICLE IX - ADMINISTRATION

The Plan shall be administered by the Committee. All questions of interpretation and application of the Plan and Awards shall be subject
to the determination of the Committee. A majority of the members of the Committee shall constitute a quorum. All determinations of
the Committee shall be made by a majority of its members. Any decision or determination reduced to writing and signed by a majority
of the members shall be as effective as if it had been made by a majority vote at a meeting properly called and held. This Plan shall be
administered in such a manner as to permit the Options which are designated to be Incentive Options to qualify as Incentive Options. In
carrying out its authority under this Plan, the Committee shall have full and final authority and discretion, including but not limited to
the following rights, powers and authorities, to:

(a) determine the Eligible Persons to whom and the time or times at which Options or Awards will be made,
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(b) determine the number of shares and the purchase price of Stock covered in each Option or Award, subject to the terms of the Plan,

(c) determine the terms, provisions and conditions of each Option and Award, which need not be identical,

(d) accelerate the time at which any outstanding Option or SAR may be exercised, or Restricted Stock Award will vest,

(e) define the effect, if any, on an Option or Award of the death, disability, retirement, or termination of employment of the Employee,

(f) prescribe, amend and rescind rules and regulations relating to administration of the Plan, and

(g) make all other determinations and take all other actions deemed necessary, appropriate, or advisable for the proper administration of
this Plan.

The actions of the Committee in exercising all of the rights, powers, and authorities set out in this Article and all other Articles of this
Plan, when performed in good faith and in its sole judgment, shall be final, conclusive and binding on all parties.

ARTICLE X - AMENDMENT OR TERMINATION OF PLAN

The Board of Directors of the Company may amend, terminate or suspend this Plan at any time, in its sole and absolute discretion;
provided, however, that to the extent required to qualify this Plan under Rule 16b-3 promulgated under Section 16 of the Securities
Exchange Act of 1934, as amended, no amendment that would (a) materially increase the number of shares of Stock that may be issued
under this Plan, (b) materially modify the requirements as to eligibility for participation in this Plan, or (c) otherwise materially increase
the benefits accruing to participants under this Plan, shall be made without the approval of the Company’s stockholders; provided
further, however, that to the extent required to maintain the status of any Incentive Option under the Code, no amendment that would (a)
change the aggregate number of shares of Stock which may be issued under Incentive Options, (b) change the class of employees
eligible to receive Incentive Options, or (c) decrease the Option price for Incentive Options below the Fair Market Value of the Stock at
the time it is granted, shall be made without the approval of the Company’s stockholders. Subject to the preceding sentence, the Board
of Directors shall have the power to make any changes in the Plan and in the regulations and administrative provisions under it or in any
outstanding Incentive Option as in the opinion of counsel for the Company may be necessary or appropriate from time to time to enable
any Incentive Option granted under this Plan to continue to qualify as an incentive stock option or such other stock option as may be
defined under the Code so as to receive preferential federal income tax treatment.
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ARTICLE XI- MISCELLANEOUS

11.1 NO ESTABLISHMENT OF A TRUST FUND. No property shall be set aside nor shall a trust fund of any kind be
established to secure the rights of any Eligible Person under this Plan. All Eligible Persons shall at all times rely solely upon the general
credit of the Company for the payment of any benefit which becomes payable under this Plan.

11.2 NO EMPLOYMENT OBLIGATION. The granting of any Option or Award shall not constitute an employment contract,
express or implied, nor impose upon the Company or any Affiliate any obligation to employ or continue to employ any Eligible Person.
The right of the Company or any Affiliate to terminate the employment of any person shall not be diminished or affected by reason of
the fact that an Option or Award has been granted to him.

11.3 FORFEITURE. Notwithstanding any other provisions of this Plan, if the Committee finds by a majority vote after full
consideration of the facts that an Eligible Person, before or after termination of his employment with the Company or an Affiliate for
any reason (a) committed or engaged in fraud, embezzlement, theft, commission of a felony, or proven dishonesty in the course of his
employment by the Company or an Affiliate, which conduct damaged the Company or Affiliate, or disclosed trade secrets of the
Company or an Affiliate, or (b) participated, engaged in or had a material, financial or other interest, whether as an employee, officer,
director, consultant, contractor, stockholder, owner, or otherwise, in any commercial endeavor in the United States which is competitive
with the business of the Company or an Affiliate without the written consent of the Company or Affiliate, the Eligible Person shall
forfeit all outstanding Options and all outstanding Awards, and including all exercised Options and other situations pursuant to which
the Company has not yet delivered a stock certificate. Clause (b) shall not be deemed to have been violated solely by reason of the
Eligible Person’s ownership of stock or securities of any publicly owned corporation, if that ownership does not result in effective
control of the corporation.

The decision of the Committee as to the cause of an Employee’s discharge, the damage done to the Company or an Affiliate, and the
extent of an Eligible Person’s competitive activity shall be final. No decision of the Committee, however, shall affect the finality of the
discharge of the Employee by the Company or an Affiliate in any manner.

11.4 TAX WITHHOLDING. The Company or any Affiliate shall be entitled to deduct from other compensation payable to each
Eligible Person any sums required by federal, state, or local tax law to be withheld with respect to the grant or exercise of an Option or
SAR, lapse of restrictions on Restricted Stock, or award of Performance Stock. In the alternative, the Company may require the Eligible
Person (or other person exercising the Option, SAR or receiving the Stock) to pay the sum directly to the employer corporation. If the
Eligible Person (or other person exercising the Option or SAR or receiving the Stock) is required to pay the sum directly, payment in
cash or by check of such sums for taxes shall be delivered within 10 days after the date of exercise or lapse of restrictions. The
Company shall have no obligation upon exercise of any Option or lapse of restrictions on Stock until payment has been received, unless
withholding (or offset against a cash payment) as of or prior to the date of exercise or lapse of restrictions is sufficient to cover all sums
due with respect to that exercise. The Company and its Affiliates shall not be obligated to advise an Eligible Person of the existence of
the tax or the amount which the employer corporation will be required to withhold.

11.5 WRITTEN AGREEMENT. Each Option and Award shall be embodied in a written agreement which shall be subject to the
terms and conditions of this Plan and shall be signed by the Eligible Person and by a member of the Committee on behalf of the
Committee and the Company or an executive officer of the Company, other than the Eligible Person, on behalf of the Company. The
agreement may contain any other provisions that the Committee in its discretion shall deem advisable which are not inconsistent with
the terms of this Plan.
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11.6 INDEMNIFICATION OF THE COMMITTEE AND THE BOARD OF DIRECTORS. With respect to administration of this
Plan, the Company shall indemnify each present and future member of the Committee and the Board of Directors against, and each
member of the Committee and the Board of Directors shall be entitled without further act on his part to indemnity from the Company
for, all expenses (including attorney’s fees, the amount of judgments and the amount of approved settlements made with a view to the
curtailment of costs of litigation, other than amounts paid to the Company itself) reasonably incurred by him in connection with or
arising out of any action, suit, or proceeding in which he may be involved by reason of his being or having been a member of the
Committee and/or the Board of Directors, whether or not he continues to be a member of the Committee and/or the Board of Directors
at the time of incurring the expenses, including, without limitation, matters as to which he shall be finally adjudged in any action, suit or
proceeding to have been found to have been negligent in the performance of his duty as a member of the Committee or the Board of
Directors. However, this indemnity shall not include any expenses incurred by any member of the Committee and/or the Board of
Directors in respect of matters as to which he shall be finally adjudged in any action, suit or proceeding to have been guilty of gross
negligence or willful misconduct in the performance of his duty as a member of the Committee and the Board of Directors. In addition,
no right of indemnification under this Plan shall be available to or enforceable by any member of the Committee and the Board of
Directors unless, within 60 days after institution of any action, suit or proceeding, he shall have offered the Company, in writing, the
opportunity to handle and defend same at its own expense. This right of indemnification shall inure to the benefit of the heirs, executors
or administrators of each member of the Committee and the Board of Directors and shall be in addition to all other rights to which a
member of the Committee and the Board of Directors may be entitled as a matter of law, contract, or otherwise.

11.7 GENDER. If the context requires, words of one gender when used in this Plan shall include the others and words used in the
singular or plural shall include the other.

11.8 HEADINGS. Headings of Articles and Sections are included for convenience of reference only and do not constitute part of
the Plan and shall not be used in construing the terms of the Plan.

11.9 OTHER COMPENSATION PLANS. The adoption of this Plan shall not affect any other stock option, incentive or other
compensation or benefit plans in effect for the Company or any Affiliate, nor shall the Plan preclude the Company from establishing any
other forms of incentive or other compensation for employees of the Company or any Affiliate.

11.10 OTHER OPTIONS OR AWARDS. The grant of an Option or Award shall not confer upon the Eligible Person the right to
receive any future or other Options or Awards under this Plan, whether or not Options or Awards may be granted to similarly situated
Eligible Persons, or the right to receive future Options or Awards upon the same terms or conditions as previously granted.

11.11 GOVERNING LAW. The provisions of this Plan shall be construed, administered, and governed under the laws of the State
of Florida.
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Exhibit 23.1

Drake & Klein CPAs
A PCAOB Registered Accounting Firm

Consent of Independent Registered Public Accounting Firm

We consent to the inclusion in this Form S-8, dated April 27, 2012, of our audit report dated January 13, 2012, relative to the financial
statements of Bulova Technologies, Inc. as of September 30, 2011 and 2010 and for each of the years then ended, as included in Form
10-K, filed on January 13, 2012 and Form 10-K/A, filed on February 3, 2012, both of which are incorporated by reference in this
registration statement.

We also consent to the reference to our firm under the caption "Legal Opinion and Experts" in such Registration Statement.

On January 1 2012, the audit firm of Randall N. Drake CPA, PA changed its name to Drake & Klein CPAs. The change was reported to
the PCAOB as a change of name. This is not a change of auditors for the Company.

/s/ Drake & Klein CPAs

Drake & Klein CPAs
f/k/a Randall N Drake CPA PA
Clearwater, Florida
April 27, 2012

PO Box 2493 2451 McMullen Booth Rd.
Dunedin, FL 34697-2493 Suite 210
727-512-2743 Clearwater, FL 33759-1362
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