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

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

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

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

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

Large accelerated filer ☐ Accelerated filer ☐
Non-accelerated filer ☐   (Do not check if a smaller reporting company) Smaller reporting company ☒

Emerging growth company ☐  

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided to Section 7(a)(2)(B) of the
Securities Act. ☐

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THE
REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE
WITH SECTION 8(A) OF THE SECURITIES ACT OF 1933, OR UNTIL THIS REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ACTING
PURSUANT TO SECTION 8(A), MAY DETERMINE.
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With copies to:

Scott Doney, Esq.

The Doney Law Firm

4955 S. Durango Rd. Ste 165

Las Vegas, NV 89113

Telephone: (702) 982-5686
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The information in this prospectus is not complete and may be changed. This prospectus is included in a
registration statement that we filed with the Securities and Exchange Commission. The Selling Shareholders
cannot sell these securities under this registration statement until this registration statement becomes effective.
This prospectus is not an offer to sell these securities and is not soliciting an offer to buy these securities in any
state where the offer or sale is not permitted.

Subject to Completion, dated June 1, 2018

PROSPECTUS

OPTIMIZERX CORP.

1,666,669 Shares of Common Stock

This prospectus relates to the resale or other disposition by the Selling Shareholders named herein or their transferees
of up to 1,666,669 shares of our Common Stock, par value $0.001 per share (the “Common Stock”).

The Selling Shareholders may, from time to time, sell, transfer or otherwise dispose of any or all of their shares of
Common Stock or interests in shares of Common Stock on any stock exchange, market or trading facility on which
the shares are traded or in private transactions. These dispositions may be at fixed prices, at prevailing market prices at
the time of sale, at prices related to the prevailing market price, at varying prices determined at the time of sale, or at
negotiated prices. See “Plan of Distribution” beginning on page 10 for more information.

We will not receive any of the proceeds from the Common Stock sold by the Selling Shareholders.

We have agreed to pay certain expenses in connection with this registration statement. The Selling Shareholders will
pay all underwriting discounts and selling commissions, if any, in connection with the sale or other disposition of the
shares of Common Stock covered hereby.

Our Common Stock is traded on the OTCQB under the symbol “OPRX.” On May 31, 2018, the last reported sale price
of our Common Stock was $8.28 per share.

Edgar Filing: OptimizeRx Corp - Form S-1/A

4



A one-for-three reverse stock split of our common stock was effected on May 14, 2018. All share and per share
information in this Prospectus has been retroactively adjusted to give effect to the reverse stock split for all periods
presented.

Investing in our Common Stock involves risks. See “Risk Factors” beginning on page 3.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus June 1, 2018
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement we filed with the Securities and Exchange Commission, or the SEC.
Under this registration process, the selling shareholders or their transferees may, from time to time, sell or otherwise
dispose of up to 1,666,669 shares of our Common Stock, as described in this prospectus. You should read this
prospectus carefully before making an investment decision.

You may only rely on the information contained in this prospectus or that we have referred you to. We have not
authorized anyone to provide you with additional or different information. This prospectus does not constitute an offer
to sell or a solicitation of an offer to buy any securities other than the shares of our Common Stock offered by this
prospectus. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any Common Stock
in any circumstances or any jurisdiction in which such offer or solicitation is not permitted. You should not assume
that the information contained in this prospectus is accurate as of any date other than the date on the front cover of this
prospectus regardless of the time of delivery of this prospectus or any sale of our Common Stock. The rules of the
SEC may require us to update this prospectus in the future.

As used in this prospectus, unless the context requires otherwise, the terms “we”, “us”, “our”, or “the Company” refer to
OptimizeRx Corp. and its subsidiaries on a consolidated basis. References to “Selling Shareholders” refer to those
shareholders listed herein under “Selling Shareholders” and their successors, assignees and permitted transferees.

ABOUT FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933,
as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), about the Company and its subsidiaries. These forward-looking statements are intended to be covered by the safe
harbor for forward-looking statements provided by the Private Securities Litigation Reform Act of 1995.
Forward-looking statements are not statements of historical fact, and can be identified by the use of forward-looking
terminology such as “believes”, “expects”, “may”, “will”, “could”, “should”, “projects”, “plans”, “goal”, “targets”, “potential”, “estimates”, “pro
forma”, “seeks”, “intends”, or “anticipates” or the negative thereof or comparable terminology. Forward-looking statements
include discussions of strategy, financial projections, guidance and estimates (including their underlying assumptions),
statements regarding plans, objectives, expectations or consequences of various transactions, and statements about the
future performance, operations, products and services of the Company and its subsidiaries. We caution our
shareholders and other readers not to place undue reliance on such statements.
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Our businesses and operations are and will be subject to a variety of risks, uncertainties and other factors.
Consequently, actual results and experience may materially differ from those contained in any forward-looking
statements. Such risks, uncertainties and other factors that could cause actual results and experience to differ from
those projected include, but are not limited to, the risk factors set forth in the section entitled “Risk Factors” beginning
on page 3 of this prospectus.

All written or oral forward-looking statements attributable to us or any person acting on our behalf made after the date
of this prospectus are expressly qualified in their entirety by the risk factors and cautionary statements contained in
and incorporated by reference into this prospectus. Unless legally required, we do not undertake any obligation to
release publicly any revisions to such forward-looking statements to reflect events or circumstances after the date of
this prospectus or to reflect the occurrence of unanticipated events.

1
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SUMMARY

The following summary highlights selected information contained elsewhere in this prospectus and in the documents
incorporated by reference in this prospectus and does not contain all the information you will need in making your
investment decision. You should read carefully this entire prospectus and the documents incorporated by reference in
this prospectus before making an investment decision, especially the information presented under the heading “Risk
Factors.”

Business Summary

We are a leading provider of digital health messaging via electronic health records (EHRs), providing a direct channel
for pharmaceutical companies to communicate with healthcare providers. Our cloud-based solution supports patient
adherence to medications by providing real-time access to financial assistance, prior authorization, education and
critical clinical information. Our network is comprised of leading EHR platforms and provides more than half a
million healthcare providers access to these benefits within their workflow at the point of care.

The Shares Issued in Connection With the May 2018 Private Placement Financing

On May 2, 2018, we entered into a purchase agreement (the “Purchase Agreement”) with the purchasers identified on
the signature pages thereto (the “Investors”), pursuant to which we sold to the Investors an aggregate of 1,666,669
shares (the “Shares”) of our Common Stock, par value $0.001 per share (“Common Stock”), for $5.40 per Share, or gross
proceeds of approximately $9,000,000 (the “Offering”).

In connection with the Offering, on May 2, 2018, we entered into a registration rights agreement with the Investors
(the “Registration Rights Agreement”), pursuant to which we agreed to register the Shares acquired by the Investors in
the Offering (the “Registrable Securities”) for sale or other disposition by the Selling Shareholders or their transferees.
Pursuant to the Registration Rights Agreement, we agreed to file a registration statement (the “Registration Statement”)
with the Securities and Exchange Commission (the “SEC”) for the resale or other disposition of the Registrable
Securities within 30 days following the close of the Offering and to use our commercially reasonable efforts to cause
the Registration Statement to be declared effective as soon as practicable after the filing thereof.

In the event that, among other things, the Registration Statement (i) is not been filed by 30 days following the close of
the Offering, (ii) is not declared effective by the earlier of (A) five business days after the SEC informs the Company
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that no review of the Registration Statement will be made or that the SEC has no further comments on the Registration
Statement and (B) 90 days following the close of the Offering, or (iii) after the effective date of the Registration
Statement sales cannot be made thereunder (other than certain allowed delays), we have agreed to make payments to
each Investor as liquidated damages in an amount equal to 1.5% of the aggregate amount invested by each such
Investor per 30-day period. In addition, we have agreed to keep the Registration Statement continuously effective
(subject to certain allowed delays) until the earlier of (i) the date on which all Registrable Securities covered by such
Registration Statement as amended from time to time, have been sold or otherwise disposed of pursuant to the
Registration Statement or in a transaction in which the transferee receives freely tradable shares., and (ii) the date on
which the Registrable Securities no longer constitute “Registrable Securities” thereunder.

2
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RISK FACTORS

Readers and prospective investors in our Common Stock should carefully consider the following risk factors as well
as the other information contained or incorporated by reference in this prospectus.

If any of the following risks actually occurs, our financial condition, results of operations and liquidity could be
materially adversely affected. If this were to happen, the value of our Common Stock could decline, and if you invest
in our Common Stock, you could lose all or part of your investment.

The discussion below highlights some important risks we have identified related to our business and operations and
an investment in shares of our Common Stock, but these should not be assumed to be the only factors that could affect
our future performance and condition, financial and otherwise. We do not have a policy of updating or revising
forward-looking statements except as otherwise required by law, and silence by management over time should not be
construed to mean that actual events are occurring as estimated in such forward-looking statements.

Risks Relating to Business and Financial Condition

Because we have historically experienced losses, if we are unable to achieve profitability, our financial condition
and company could suffer.

Since the inception of our business we have historically incurred losses. While we have increased revenues
significantly, we have not yet been able to achieve profitability due to significant investments in our growth. Our
ability to achieve consistent profitability depends on our ability to generate sales through our technology platform and
advertising model, while maintaining reasonable expense levels. If we do not achieve sustainable profitability, it may
impact our ability to continue our operations.

Our business and growth may suffer if we are unable to attract and retain key employees.

Our success depends on the expertise of our executive officers and certain other key technical personnel. It may be
difficult to find sufficiently qualified individuals to replace management or other key technical personnel in the event
of death, disability or resignation, thus frustrating our ability to implement our business plan, which could negatively
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affect our operating results.

Furthermore, our ability to expand operations to accommodate our anticipated growth will also depend on our ability
to attract and retain qualified media, management, finance, marketing, sales and technical personnel. However,
competition for these types of employees is intense due to the limited number of qualified professionals. Our ability to
meet our business development objectives will depend in part on our ability to recruit, train and retain top quality
people with advanced skills who understand our technology and business. No assurance can be given that we will be
successful in this regard. If we are unable to engage and retain the necessary personnel, our business may be
materially and adversely affected.

Our failure to obtain retain or attract additional customers could prevent us from successfully executing our
business plan.

We currently work with many leading pharmaceutical companies, including Pfizer, Eli Lilly, Actavis, AstraZeneca,
Alcon, Daiichi Sankyo, Novartis, Novo Nordisk, Valeant, Shire, and others. Our failure to retain existing customers or
expand with new customers could negatively impact our business.

We are dependent on a concentrated group of customers

Our revenues are concentrated in approximately 25 customers, primarily large pharmaceutical manufacturers and large
advertising agencies. Loss of one or more of our larger customers could have a negative impact on our operating
results. In each of 2016 and 2017, our largest customer in the year accounted for approximately 12% of revenues,
although it was a different customer in each year.

3
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We may be unable to support our technology to further scale our operations successfully.

Our plan is to grow rapidly through further integration of our technology in electronic platforms. Our growth will
place significant demands on our management and technology development, as well as our financial, administrative
and other resources. We cannot guarantee that any of the systems, procedures and controls we put in place will be
adequate to support the commercialization of our operations. Our operating results will depend substantially on the
ability of our officers and key employees to manage changing business conditions and to implement and improve our
financial, administrative and other resources. If we are unable to respond to and manage changing business conditions,
or the scale of our products, services and operations, then the quality of our services, our ability to retain key
personnel and our business could be harmed.

If we are unable to maintain our contracts with electronic prescription platforms, our business will suffer.

We are reliant upon our contracts with leading electronic prescribing platforms, including Allscripts, Dr. First, Quest
Diagnostics, and others. We will need to maintain these relationships as well as diversify them. The inability to do so
could adversely impact our business.

Our agreements with electronic prescription platforms are subject to audit, which could subject us to additional
costs that might affect our results of operations.

Our agreements with our electronic prescription platform partners provide for revenue sharing payments to the
platform partners based on the revenue we generate through the platform. These payments are subject to audit by our
partners, at their cost, and if there is a dispute as to the calculation, we may be liable for additional payments. If an
underpayment is determined to be in excess of a certain amount, for example 10%, some agreements would require us
to pay for the cost of the audit, as well.

Developing and implementing new and updated applications, features and services for our portals may be more
difficult than expected, may take longer and cost more than expected and may not result in sufficient increases in
revenue to justify the costs.

We have completed the development and migration of our on-demand, rule based content delivery platform.
Attracting and retaining users of our portals requires us to continue to improve the technology underlying those portals
and to continue to develop new and updated applications, features and services for those portals. If we are unable to do
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so on a timely basis or if we are unable to implement new applications, features and services without disruption to our
existing ones, we may lose potential users and clients. The costs of development of these enhancements may
negatively impact our ability to achieve profitability.

We rely on a combination of internal development, strategic relationships, licensing and acquisitions to develop our
portals and related applications, features and services. Our development and/or implementation of new technologies,
applications, features and services may cost more than expected, may take longer than originally expected, may
require more testing than originally anticipated and may require the acquisition of additional personnel and other
resources. There can be no assurance that the revenue opportunities from any new or updated technologies,
applications, features or services will justify the amounts spent.

If we are unable to adhere to the regulatory and competitive climate in which we operate, we could be materially
and negatively impacted.

Do to the labyrinth of regulations in the healthcare space, state and federal, as well as political sensitivity of healthcare
delivery, our business model could be negatively impacted or fail.

The markets in which we operate are competitive, continually evolving and, in some cases, subject to rapid change.

●

Our portals face competition from numerous other companies, both in attracting users and in generating revenue from
advertisers and sponsors. We compete for users with online services and websites that provide savings on medications
and healthcare products, including both commercial sites and not-for-profit sites. We compete for advertisers and
sponsors with: health-related web sites; general purpose consumer web sites that offer specialized health
sub-channels; other high-traffic web sites that include both healthcare-related and non-healthcare-related content and
services; search engines that provide specialized health search; and advertising networks that aggregate traffic from
multiple sites.

●
Our healthcare provider portals compete with: providers of healthcare decision-support tools and online health
management applications; wellness and disease management vendors; and health information services and health
management offerings of healthcare benefits companies and their affiliates.

4
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Many of our competitors have greater financial, technical, product development, marketing and other resources than
we do. These organizations may be better known than we are and have more customers or users than we do. We
cannot provide assurance that we will be able to compete successfully against these organizations or any alliances they
have formed or may form. Since there are no substantial barriers to entry into the markets in which our public portals
participate, we expect that competitors will continue to enter these markets.

Developments in the healthcare industry could adversely affect our business

Most of our revenue is derived from the healthcare industry and could be affected by changes affecting healthcare
spending. We are particularly dependent on pharmaceutical, biotechnology and medical device companies for our
advertising and sponsorship revenue.

General reductions in expenditures by healthcare industry participants could result from, among other things:

●
government regulation or private initiatives that affect the manner in which healthcare providers interact with patients,
payers or other healthcare industry participants, including changes in pricing or means of delivery of healthcare
products and services;

●government regulation prohibiting the use of coupons by patients covered by federally funded health insurance
programs;

●consolidation of healthcare industry participants;

●reductions in governmental funding for healthcare; and

●adverse changes in business or economic conditions affecting healthcare payers or providers, pharmaceutical,
biotechnology or medical device companies or other healthcare industry participants.

Even if general expenditures by industry participants remain the same or increase, developments in the healthcare
industry may result in reduced spending in some or all of the specific market segments that we serve or are planning to
serve. For example, use of our products and services could be affected by:
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●changes in the design of health insurance plans;

●a decrease in the number of new drugs or medical devices coming to market;

●
a decrease in marketing expenditures by pharmaceutical or medical device companies, including as a result of
governmental regulation or private initiatives that discourage or prohibit advertising or sponsorship activities by
pharmaceutical or medical device companies; and

●payor pressure to move to generic brands.

In addition, our customers’ expectations regarding pending or potential industry developments may also affect their
budgeting processes and spending plans with respect to products and services of the types we provide.

The healthcare industry has changed significantly in recent years and we expect that significant changes will continue
to occur. However, the timing and impact of developments in the healthcare industry are difficult to predict. We
cannot assure you that the markets for our products and services will continue to exist at current levels or that we will
have adequate technical, financial and marketing resources to react to changes in those markets.

5
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Our success is dependent in part on obtaining, maintaining and enforcing our proprietary rights and our ability to
avoid infringing on the proprietary rights of others.

We seek patent protection for those inventions and technologies for which we believe such protection is suitable and
is likely to provide a competitive advantage to us. Because patent applications in the United States are maintained in
secrecy until either the patent application is published or a patent is issued, we may not be aware of third-party
patents, patent applications and other intellectual property relevant to our products that may block our use of our
intellectual property or may be used in third-party products that compete with our products and processes. In the event
a competitor or other party successfully challenges our products, processes, patents or licenses or claims that we have
infringed upon their intellectual property, we could incur substantial litigation costs defending against such claims, be
required to pay royalties, license fees or other damages or be barred from using the intellectual property at issue, any
of which could have a material adverse effect on our business, operating results and financial condition.

We also rely substantially on trade secrets, proprietary technology, nondisclosure and other contractual agreements,
and technical measures to protect our technology, application, design, and manufacturing know-how, and work
actively to foster continuing technological innovation to maintain and protect our competitive position. We cannot
assure you that steps taken by us to protect our intellectual property and other contractual agreements for our business
will be adequate, that our competitors will not independently develop or patent substantially equivalent or superior
technologies or be able to design around patents that we may receive, or that our intellectual property will not be
misappropriated.

Our business will suffer if our network systems fail or become unavailable.

A reduction in the performance, reliability and availability of our network infrastructure would harm our ability to
distribute our products to our users, as well as our reputation and ability to attract and retain customers. Our systems
and operations could be damaged or interrupted by fire, flood, power loss, telecommunications failure, Internet
breakdown, earthquake and similar events. Our systems could also be subject to viruses, break-ins, sabotage, acts of
terrorism, acts of vandalism, hacking, cyber-terrorism and similar misconduct. We might not carry adequate business
interruption insurance to compensate us for losses that may occur from a system outage. Any system error or failure
that causes interruption in availability of our product or an increase in response time could result in a loss of potential
customers, which could have a material adverse effect on our business, financial condition and results of operations. If
we suffer sustained or repeated interruptions, then our products and services could be less attractive to our users and
our business would be materially harmed.

If we are unable to manage growth, our operations could be adversely affected.
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Our progress is expected to require the full utilization of our management, financial and other resources. Our ability to
manage growth effectively will depend on our ability to improve and expand operations, including our financial and
management information systems, and to recruit, train and manage personnel. There can be no absolute assurance that
management will be able to manage growth effectively.

If we do not properly manage the growth of our business, we may experience significant strains on our management
and operations and disruptions in our business. Various risks arise when companies and industries grow quickly. If our
business or industry grows too quickly, our ability to meet customer demand in a timely and efficient manner could be
challenged. We may also experience development delays as we seek to meet increased demand for our products. Our
failure to properly manage the growth that we or our industry might experience could negatively impact our ability to
execute on our operating plan and, accordingly, could have an adverse impact on our business, our cash flow and
results of operations, and our reputation with our current or potential customers.

Our business is subject to changing regulation of corporate governance and public disclosure.

Because our Common Stock is publicly traded, we are subject to certain rules and regulations of federal and state
entities charged with the protection of investors and the oversight of companies whose securities are publicly traded.
These entities have continued to develop additional regulations and requirements in response to laws enacted by
Congress, most notably the Sarbanes-Oxley Act of 2002. Complying with these new regulations has resulted in, and is
likely to continue to result in, increased general and administrative costs and a diversion of management time and
attention from revenue generating and other business activities to compliance activities.

6
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Risks Relating to Our Securities

If a market for our Common Stock does not develop, shareholders may be unable to sell their shares.

Our Common Stock is quoted under the symbol “OPRX” on the OTCQB operated by OTC Markets Group, Inc., an
electronic inter-dealer quotation medium for equity securities. We do not currently have an active trading market.
There can be no assurance that an active and liquid trading market will develop or, if developed, that it will be
sustained.

Our securities are very thinly traded. Accordingly, it may be difficult to sell shares of our Common Stock without
significantly depressing the value of the stock. Unless we are successful in developing continued investor interest in
our stock, sales of our stock could continue to result in major fluctuations in the price of the stock.

The market price of our Common Stock is likely to be highly volatile and could fluctuate widely in price in
response to various factors, many of which are beyond our control.

Our stock price is subject to a number of factors, including:

●Technological innovations or new products and services by us or our competitors;

●Government regulation of our products and services;

●The establishment of partnerships with other healthcare companies;

●Intellectual property disputes;

●Additions or departures of key personnel;

●Sales of our Common Stock;
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●Our ability to integrate operations, technology, products and services;

●Our ability to execute our business plan;

●Operating results below or exceeding expectations;

●Whether we achieve profits or not;

●Loss or addition of any strategic relationship;

●Industry developments;

●Economic and other external factors; and

●Period-to-period fluctuations in our financial results.

Our stock price may fluctuate widely as a result of any of the above. In addition, the securities markets have from time
to time experienced significant price and volume fluctuations that are unrelated to the operating performance of
particular companies. These market fluctuations may also materially and adversely affect the market price of our
Common Stock.

Because we are subject to the “Penny Stock” rules, the level of trading activity in our stock may be reduced.

The Securities and Exchange Commission has adopted regulations which generally define “penny stock” to be any
listed, trading equity security that has a market price less than $5.00 per share or an exercise price of less than $5.00
per share, subject to certain exemptions. The penny stock rules require a broker-dealer, prior to a transaction in a
penny stock not otherwise exempt from the rules, to deliver a standardized risk disclosure document that provides
information about penny stocks and the risks in the penny stock market. The broker-dealer must also provide the
customer with current bid and offer quotations for the penny stock, the compensation of the broker-dealer and its
salesperson in the transaction, and monthly account statements showing the market value of each penny stock held in
the customer’s account. In addition, the penny stock rules generally require that prior to a transaction in a penny stock,
the broker-dealer make a special written determination that the penny stock is a suitable investment for the purchaser
and receive the purchaser’s written agreement to the transaction. These disclosure requirements may have the effect of
reducing the level of trading activity in the secondary market for a stock that becomes subject to the penny stock rules
which may increase the difficulty Purchasers may experience in attempting to liquidate such securities.

7
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We do not expect to pay dividends in the foreseeable future. Any return on investment may be limited to the value
of our Common Stock.

We do not anticipate paying cash dividends on our Common Stock in the foreseeable future. The payment of
dividends on our Common Stock will depend on earnings, financial condition and other business and economic factors
affecting it at such time as the board of directors may consider relevant. If we do not pay dividends, our Common
Stock may be less valuable because a return on your investment will occur only if our stock price appreciates.

Provisions in the Nevada Revised Statutes and our Bylaws could make it very difficult for an investor to bring any
legal actions against our directors or officers for violations of their fiduciary duties or could require us to pay any
amounts incurred by our directors or officers in any such actions.

Members of our board of directors and our officers will have no liability for breaches of their fiduciary duty of care as
a director or officer, except in limited circumstances, pursuant to provisions in the Nevada Revised Statutes and our
Bylaws as authorized by the Nevada Revised Statutes. Specifically, Section 78.138 of the Nevada Revised Statutes
provides that a director or officer is not individually liable to the company or its shareholders or creditors for any
damages as a result of any act or failure to act in his or her capacity as a director or officer unless it is proven that (1)
the director’s or officer’s act or failure to act constituted a breach of his or her fiduciary duties as a director or officer
and (2) his or her breach of those duties involved intentional misconduct, fraud or a knowing violation of law. This
provision is intended to afford directors and officers protection against and to limit their potential liability for
monetary damages resulting from suits alleging a breach of the duty of care by a director or officer. Accordingly, you
may be unable to prevail in a legal action against our directors or officers even if they have breached their fiduciary
duty of care. In addition, our Bylaws allow us to indemnify our directors and officers from and against any and all
costs, charges and expenses resulting from their acting in such capacities with us. This means that if you were able to
enforce an action against our directors or officers, in all likelihood, we would be required to pay any expenses they
incurred in defending the lawsuit and any judgment or settlement they otherwise would be required to pay.
Accordingly, our indemnification obligations could divert needed financial resources and may adversely affect our
business, financial condition, results of operations and cash flows, and adversely affect prevailing market prices for
our Common Stock.

USE OF PROCEEDS

All of the shares of Common Stock covered by this prospectus are being sold or otherwise disposed of by the Selling
Shareholders or their transferees. See “Selling Shareholders” below. We will not receive any proceeds from the sale of
other disposition of the shares covered hereby.
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The Company will pay all expenses associated with effecting the registration of the shares covered hereby, including
filing and printing fees, the Company’s counsel and accounting fees and expenses, costs associated with clearing the
shares for sale under applicable state securities laws, listing fees, fees and expenses of one counsel to the Investors up
to an aggregate of $10,000 and the Investors’ other reasonable out-of-pocket expenses in connection with the
registration, but excluding discounts, commissions, fees of underwriters, selling brokers, dealer managers or similar
securities industry professionals with respect to the shares being sold.

SELLING SHAREHOLDERS

We have prepared this prospectus to allow the Selling Shareholders or their transferees to sell or otherwise dispose of,
from time to time, up to 1,666,669 shares of our Common Stock. All of the shares of Common Stock being offered
under this prospectus were issued in connection with our May 2018 Private Placement.

The shares were sold pursuant to an exemption from registration provided by Section 4(a)(2) of the Securities Act
and/or Regulation D under the Securities Act. In connection therewith, the Investors made to us certain
representations, warranties, covenants, and conditions customary for private placement investments.

8
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The table below presents information regarding the Selling Shareholders and the shares of our Common Stock that
they may sell or otherwise dispose of from time to time under this prospectus. Percentages of beneficial ownership are
based upon 11,548,095 shares of Common Stock issued and outstanding as of June 1, 2018. Beneficial ownership is
determined under Section 13(d) of the Exchange Act and generally includes voting or investment power with respect
to securities and including any securities that grant the Selling Shareholders the right to acquire Common Stock within
60 days of June 1, 2018. Unless otherwise noted, each person or group identified possesses sole voting and investment
power with respect to the shares, subject to community property laws where applicable.

We do not know when or in what amounts the Selling Shareholders may sell or otherwise dispose of the shares
covered hereby. We currently have no agreements, arrangements or understandings with the Selling Shareholders
regarding the sale or other disposition of any of the shares by them other than the registration rights agreement
described above. The Selling Shareholders might not sell any or all of the shares covered by this prospectus or may
sell or dispose of some or all of the shares other than pursuant to this prospectus. Because the Selling Shareholders
may not sell or otherwise dispose of some or all of the shares covered by this prospectus and because there are
currently no agreements, arrangements or understandings with respect to the sale or other disposition of any of the
shares, we cannot estimate the number of the shares that will be held by the Selling Shareholders after completion of
the offering. For purposes of determining the beneficial ownership of the Selling Shareholders after this offering, we
have assumed that all of the shares covered hereby have been sold pursuant to the registration statement of which this
prospectus forms a part.

Each Selling Shareholder has indicated to us that neither it nor any of its affiliates has held any position or office or
had any other material relationship with us in the past three years except as described in the footnotes to the table.

Shares of Common Stock

Name of Selling Shareholder

Beneficially
Owned Prior to
the Sale
of all
Shares covered by
this
Prospectus

Covered by
this Prospectus

Beneficially
Owned After
the Sale of all
Shares covered by
this Prospectus

As a Percent of
Total Outstanding
After the Sale of
Shares covered by
this Prospectus

Special Situations Fund III QP, L.P.(1) 812,130 552,593 259,537 2.2%
Special Situations Cayman Fund, L.P. (1) 303,730 206,667 97,063 Less than 1%
Special Situations Private Equity Fund,
L.P.(1) 252,065 166,667 85,398 Less than 1%

Park West Partners International Limited(2) 68,733 59,267 9,466 Less than 1%
Park West Investors Master Fund, Limited(2) 607,935 524,067 83,868 Less than 1%
First Bank & Trust Custodian for Ronald L.
Chez IRA(3) 157,408 157,408 0 0%
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(1)

AWM Investment Company, Inc. (“AWM”) is the investment adviser to the Special Situations Fund III, QP, L.P., the
Special Situations Cayman Fund, L.P. and the Special Situations Private Equity Fund, L.P. (collectively, the
“Funds”). As the investment adviser to the Funds, AWM holds sole voting and investment power over the shares held
by the Funds. Austin W. Marxe, David M. Greenhouse and Adam Stettner are the principal owners of AWM.

(2)
Park West Asset Management LLC (“PWAM”) is the investment manager to Park West Investors Master Fund,
Limited (“PWIMF”), and Park West Partners International, Limited (“PWPI”). Peter S. Park, manager of PWAM, has
sole voting and investment power with respect to the shares held by PWIMF and PWPI.

(3)Ronald l. Chez has voting and dispositive power with respect to the shares.

Information about the Selling Shareholders may change from time to time. Any changed information with respect to
which we are given notice will be included in prospectus supplements.

9
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PLAN OF DISTRIBUTION

The Selling Shareholders, which as used herein includes donees, pledgees, transferees or other successors-in-interest
selling shares of Common Stock or interests in shares of Common Stock received after the date of this prospectus
from a Selling Shareholder as a gift, pledge, partnership distribution or other transfer, may, from time to time, sell,
transfer or otherwise dispose of any or all of their shares of Common Stock or interests in shares of Common Stock on
any stock exchange, market or trading facility on which the shares are traded or in private transactions. These
dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing
market price, at varying prices determined at the time of sale, or at negotiated prices.

The Selling Shareholders may use any one or more of the following methods when disposing of shares or interests
therein:

●ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

●block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and resell a portion of
the block as principal to facilitate the transaction;

●purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

●an exchange distribution in accordance with the rules of the applicable exchange;

●privately negotiated transactions;

●short sales effected after the date the registration statement of which this Prospectus is a part is declared effective by
the SEC;

●through the writing or settlement of options or other hedging transactions, whether through an options exchange or
otherwise;

●broker-dealers may agree with the Selling Shareholders to sell a specified number of such shares at a stipulated price
per share;
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●a combination of any such methods of sale; and

●any other method permitted by applicable law.

The Selling Shareholders may, from time to time, pledge or grant a security interest in some or all of the shares of
Common Stock owned by them and, if they default in the performance of their secured obligations, the pledgees or
secured parties may offer and sell the shares of Common Stock, from time to time, under this prospectus, or under an
amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act amending the
list of Selling Shareholders to include the pledgee, transferee or other successors in interest as Selling Shareholders
under this prospectus. The Selling Shareholders also may transfer the shares of Common Stock in other
circumstances, in which case the transferees, pledgees or other successors in interest will be the selling beneficial
owners for purposes of this prospectus.

In connection with the sale of our Common Stock or interests therein, the Selling Shareholders may enter into hedging
transactions with broker-dealers or other financial institutions, which may in turn engage in short sales of the
Common Stock in the course of hedging the positions they assume. The Selling Shareholders may also sell shares of
our Common Stock short and deliver these securities to close out their short positions, or loan or pledge the Common
Stock to broker-dealers that in turn may sell these securities. The Selling Shareholders may also enter into option or
other transactions with broker-dealers or other financial institutions or the creation of one or more derivative securities
which require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus,
which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented
or amended to reflect such transaction).

The aggregate proceeds to the Selling Shareholders from the sale of the Common Stock offered by them will be the
purchase price of the Common Stock less discounts or commissions, if any. Each of the Selling Shareholders reserves
the right to accept and, together with their agents from time to time, to reject, in whole or in part, any proposed
purchase of Common Stock to be made directly or through agents. We will not receive any of the proceeds from this
offering.

The Selling Shareholders also may resell all or a portion of the shares in open market transactions in reliance upon
Rule 144 under the Securities Act of 1933, provided that they meet the criteria and conform to the requirements of that
rule.

10
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The Selling Shareholders and any underwriters, broker-dealers or agents that participate in the sale of the Common
Stock or interests therein may be “underwriters” within the meaning of Section 2(11) of the Securities Act. Any
discounts, commissions, concessions or profit they earn on any resale of the shares may be underwriting discounts and
commissions under the Securities Act. Selling stockholders who are “underwriters” within the meaning of Section 2(11)
of the Securities Act will be subject to the prospectus delivery requirements of the Securities Act.

To the extent required, the shares of our Common Stock to be sold, the names of the Selling Shareholders, the
respective purchase prices and public offering prices, the names of any agents, dealer or underwriter, any applicable
commissions or discounts with respect to a particular offer will be set forth in an accompanying prospectus
supplement or, if appropriate, a post-effective amendment to the registration statement that includes this prospectus.

In order to comply with the securities laws of some states, if applicable, the Common Stock may be sold in these
jurisdictions only through registered or licensed brokers or dealers. In addition, in some states the Common Stock may
not be sold unless it has been registered or qualified for sale or an exemption from registration or qualification
requirements is available and is complied with.

We have advised the Selling Shareholders that the anti-manipulation rules of Regulation M under the Exchange Act
may apply to sales of shares in the market and to the activities of the Selling Shareholders and their affiliates. In
addition, to the extent applicable we will make copies of this prospectus (as it may be supplemented or amended from
time to time) available to the Selling Shareholders for the purpose of satisfying the prospectus delivery requirements
of the Securities Act. The Selling Shareholders may indemnify any broker-dealer that participates in transactions
involving the sale of the shares against certain liabilities, including liabilities arising under the Securities Act.

We have agreed to indemnify the Selling Shareholders against liabilities, including liabilities under the Securities Act
and state securities laws, relating to the registration of the shares offered by this prospectus.

We have agreed with the Selling Shareholders to keep the registration statement of which this prospectus constitutes a
part effective until the earlier of (i) the date that such securities become eligible for resale without volume or
manner-of-sale restrictions and without current public information pursuant to Rule 144 and certain other conditions
have been satisfied, or (ii) all of the securities have been sold or otherwise disposed of pursuant to the registration
statement of which this prospectus forms a part or in a transaction in which the transferee receives freely tradable
shares.

11
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LEGAL PROCEEDINGS

We are not a party to any material pending legal proceeding. We are not aware of any pending legal proceeding to
which any of our officers, directors, or any beneficial holders of 5% or more of our voting securities are adverse to us
or have a material interest adverse to us.

DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTROL PERSONS

The following information sets forth the names, ages, and positions of our current directors and executive officers.

Name Age Positions and Offices Held
William J. Febbo 49 Chief Executive Officer, Director
Miriam J. Paramore 55 President
Terence J. Hamilton 52 SVP – Sales
Douglas P. Baker 61 Chief Financial Officer
Gus D. Halas 67 Chairperson and Director
Patrick Spangler 62 Director
Bryan Archambault 47 Director
Lynn Vos 62 Director
James Lang 53 Director

Set forth below is a brief description of the background and business experience of each of our current executive
officers and directors.

William J. Febbo

Mr. Febbo joined our company as Chief Executive Officer on February 22, 2016. Mr. Febbo brings more than 18
years of experience in building and managing health services and financial businesses. Before joining our company,
Mr. Febbo served as Chairman and Founder of Plexus, LLC, a payment processing business for medical professionals.
From 2007 to 2015, he worked with Merriman Holdings, Inc., an investment banking firm. There he served as Chief
Operating Officer and assisted with capital raises in the tech, biotech, cleantech, consumer and resources industries.
From 2013 to 2015, he also worked with Digital Capital Network, Inc., which operated a transaction platform for
institutional and accredited investors. There he served as Chief Executive Officer and Co-Founder and managed the
day-to-day operations of the digital portal for institutional level investments. Prior to Merriman, Mr. Febbo was CEO
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and co-founder of MedPanel, a provider of market intelligence and communications for the pharmaceutical,
biomedical, and medical device industries, which was eventually acquired by MCF Corporation.

Aside from that provided above, Mr. Febbo does not hold and has not held over the past five years any other
directorships in any company with a class of securities registered pursuant to Section 12 of the Exchange Act or
subject to the requirements of Section 15(d) of the Exchange Act or any company registered as an investment
company under the Investment Company Act of 1940.

Mr. Febbo is qualified to serve on our Board of Directors because of his wealth of experience in building and
managing health services and financial businesses.

Miriam J. Paramore

Ms. Paramore joined the company as President in August 2017. She has vast experience with healthcare companies,
running businesses ranging from start-ups to large divisions of public and private companies. Her early career was
spent at Ernst & Young, as a Healthcare Management Consultant. She has since occupied executive level and director
positions at several healthcare companies. Most recently, from April 2016 to April 2017, Ms. Paramore served as
COO and CTO of Lucro, Inc., a privately held company in| Nashville, Tennessee focused on the healthcare sector.
From March 2015 to February 2016, she served as Executive Vice President of PDX a privately held company in Fort
Worth, Texas that provides health information technology for pharmacies. From May 2008 to December 2013, she
served as Executive Vice President of Emdeon, Inc. in Nashville, Tennessee, a health information technology and
tech-enabled services company.
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Aside from that provided above, Ms. Paramore does not hold and has not held over the past five years any other
directorships in any company with a class of securities registered pursuant to Section 12 of the Exchange Act or
subject to the requirements of Section 15(d) of the Exchange Act or any company registered as an investment
company under the Investment Company Act of 1940.

Terence J. Hamilton

Mr. Hamilton joined our company as VP of Sales in February 2008 and became SVP of Sales in 2016. Prior to that,
Mr. Hamilton was Manager at MedImmune since 2005 and was Senior National Account Manager for Glaxo
SmithKline pharmaceuticals for 13 years prior to that. Mr. Hamilton has spent the last 19 years working in the
pharmaceutical and biotech arenas within various sales, marketing and managed markets management positions. He
also has held many positions within the pharmaceutical and biotech industries, including District Manager, Brand
Manager, Managed Market Specialist, Contract Manager, and Government Account Manager. Mr. Hamilton was a
Director of the Company from 2008 through March 2016.

Aside from that provided above, Mr. Hamilton does not hold and has not held over the past five years any other
directorships in any company with a class of securities registered pursuant to Section 12 of the Exchange Act or
subject to the requirements of Section 15(d) of the Exchange Act or any company registered as an investment
company under the Investment Company Act of 1940.

Gus D. Halas

Mr. Halas joined our company as a Director on August 7, 2014. Mr. Halas has served as CEO of several companies.
He was Chief Executive Officer and President of the Central Operating Companies at Central Garden & Pet Company
from April 2011 through May 2013 and currently serves as a consultant to that Company. Mr. Halas was President
and Chief Executive Officer of T-3 Energy Services, Inc. from May 2003 to March 2009 and also served as Chairman
of the Board of Directors from March 2004 to March 2009. From August 2001 to April 2003, Mr. Halas served as
President and Chief Executive Officer of Clore Automotive, Inc. He also serves as a director for Triangle Petroleum
Corp., Hooper Holmes, Inc., School Specialty, Inc., and Madelena Energy.

Aside from that provided above, Mr. Halas does not hold and has not held over the past five years any other
directorships in any company with a class of securities registered pursuant to Section 12 of the Exchange Act or
subject to the requirements of Section 15(d) of the Exchange Act or any company registered as an investment
company under the Investment Company Act of 1940.
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Mr. Halas is qualified to serve on our Board of Directors because of his experience and expertise as an executive and a
director with companies implementing “turnaround” strategies.

Patrick Spangler

Mr. Spangler currently serves as Chief Financial Officer of VigiLanz Corporation, a privately held firm in health care
information technology. He brings more than 30 years of experience in the health care industry, executing domestic
and international growth and exit strategies. He has helped lead high-performance, emerging growth firms, as well as
large publically traded companies and has also served in the private equity sector successfully improving operational
results with a broad array of portfolio companies. Prior to VigiLanz Corporation, he served as Executive Vice
President and Chief Financial Officer of Healthland, Inc. an EHR Company serving the critical access hospital
market; Epocrates (EPOC) which he took public in 2011 and was acquired by Athena Health, ev3 (EVVV) which he
took public in 2005 and was acquired by Covidien, and EMPI (EMPI) which was acquired by Encore Medical
(ENMC). Mr. Spangler holds a B.S. in accounting and an M.B.T. in business taxation from the University of
Minnesota and a M. B. A. from the University of Chicago Booth Graduate School of Business. He currently is a
member of the Board of Directors of Lifespace Communities Inc and previously served on the Board of Directors of
Urologix Inc. (ULGX).

Aside from that provided above, Mr. Spangler does not hold and has not held over the past five years any other
directorships in any company with a class of securities registered pursuant to Section 12 of the Exchange Act or
subject to the requirements of Section 15(d) of the Exchange Act or any company registered as an investment
company under the Investment Company Act of 1940. Mr. Spangler has been a Director since March 23, 2018.
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Mr. Spangler is qualified to serve on our Board of Directors because of his years of experience in the health care
industry, executing domestic and international growth and exit strategies.

Bryan Archambault

Mr. Archambault is currently the Chief Marketing Officer of greyhealth group and has been since 2010. He has a
diverse background that started 20+ years ago in the sales and customer-marketing space. He brought that experience
and insight to brand strategy and multichannel marketing for healthcare clients in biopharma, OTC and animal health.
He does not serve on the boards of any other public companies.

Aside from that provided above, Mr. Archambault does not hold and has not held over the past five years any other
directorships in any company with a class of securities registered pursuant to Section 12 of the Exchange Act or
subject to the requirements of Section 15(d) of the Exchange Act or any company registered as an investment
company under the Investment Company Act of 1940.

Mr. Archambault is qualified to serve on our Board of Directors because of his in the sales and customer-marketing
space. Mr. Archambault has been a Director since March 23, 2018.

Mr. Archambault will represent WPP, a strategic investor in our company, replacing Ms. Lynn O’Connor Vos in this
role. Ms. Vos, who left her position as CEO of WPP’s subsidiary, greyhealth group, to become CEO of the Muscular
Dystrophy Association, will remain on our Board of Directors, as now an independent director.

Lynn Vos

Ms. Vos has been the President and CEO of the Muscular Distrophy Association since October 2017. Prior to that,
Ms. Vos had been chief executive officer of ghg | greyhealth group since 1994 and is a champion of using digital
capabilities to improve the public health. Ms. Vos also serves on the board of nTelos Wireless, a NASDAQ listed
company, the Jed Foundation, a leading nonprofit dedicated to protecting the emotional health of college students, and
was a founding board member of MMRF, a pioneering cancer research foundation.
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Aside from that provided above, Ms. Vos does not hold and has not held over the past five years any other
directorships in any company with a class of securities registered pursuant to Section 12 of the Exchange Act or
subject to the requirements of Section 15(d) of the Exchange Act or any company registered as an investment
company under the Investment Company Act of 1940.

Ms. Vos is qualified to serve on our Board of Directors because of her extensive executive skills in digital marketing
and communications in the healthcare industry.

James Lang

Mr. Lang joined our Board January 12, 2017. He brings us more than 25 years of experience in healthcare data,
analytic, and technology enabled business services. Mr. Lang presently serves as an executive advisor to Water Street,
a strategic private equity firm focused exclusively on building market-leading companies in healthcare. In that
capacity, he currently serves as Board Chairman to The Access Group, Health Strategies Group, Alliance Life
Sciences, and Dohmen Life Science Services.  He is also a director of BioVie, a development-stage company
pioneering an innovative therapeutic that targets complications due to liver cirrhosis.

Mr. Lang previously served as CEO of Decision Resources Group, a leading healthcare research and consulting
company providing high-value healthcare industry analysis and insights, where he helped transform the company into
an industry leader. Earlier, he was president of Strategic Decisions Group, a premier global strategy consultancy, and
he expanded the life sciences practice and later sold it to IMS Health. He is an active private investor and advisor with
healthcare companies, including Boston Heart Diagnostics (acquired by Eurofins) and AlphalmpactRx (acquired by
IMS Health).
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Aside from that provided above, Mr. Lang does not hold and has not held over the past five years any other
directorships in any company with a class of securities registered pursuant to Section 12 of the Exchange Act or
subject to the requirements of Section 15(d) of the Exchange Act or any company registered as an investment
company under the Investment Company Act of 1940.

Mr. Lang is qualified to serve on our Board of Directors because of his extensive executive skills and background in
the healthcare industry.

Douglas P. Baker

Mr. Baker has served as our CFO since May 19, 2014. Mr. Baker is a Certified Public Account with a Master’s Degree
in Business Administration. He has extensive business experience including 9 years in public accounting with Plante
Moran, 4 years as CFO of a privately held printing company, 5 years in a variety of divisional financial roles at
MascoTech, Inc., a Fortune 500 automotive supplier, and from 1996 to 2014 as Chief Financial Officer of Applied
Nanotech Holdings, Inc., (“APNT”) a publicly held nanotechnology research and licensing company. Mr. Baker was
also a member of the Board of Directors of APNT from 2006 through 2014. He is also currently Chairman of the
Board of Total Health Care, Inc., a Detroit based Health Maintenance Organization and has been a member of that
Board since 1987.

Aside from that provided above, Mr. Baker does not hold and has not held over the past five years any other
directorships in any company with a class of securities registered pursuant to Section 12 of the Exchange Act or
subject to the requirements of Section 15(d) of the Exchange Act or any company registered as an investment
company under the Investment Company Act of 1940.

Directors

Our bylaws authorize no less than three (3) and no more than Seven (7) Directors unless changed by the Board of
Directors. The Investor Rights Agreement we signed with WPP Luxembourg Gamma Three Sarl states that our Board
of Directors shall consist of five (5) Directors, but that provision was waived by WPP in January 2017 and the Board
was expanded at that time. We currently have six (6) Directors, four (4) of which are independent under Nasdaq
standards.

Term of Office
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Our Directors are appointed for a one-year term to hold office until the next annual general meeting of our
shareholders or until removed from office in accordance with our bylaws. Our officers are appointed by our board of
directors and hold office until removed by the board, subject to their respective employment agreements.

Significant Employees

We have no significant employees other than our officers and directors.

Family Relationships

There are no family relationships between or among the directors, executive officers or persons nominated or chosen
by us to become directors or executive officers.

Involvement in Certain Legal Proceedings

Aside from the following, during the past 10 years, none of our current directors, nominees for directors or current
executive officers has been involved in any legal proceeding identified in Item 401(f) of Regulation S-K, including:

1.

Any petition under the Federal bankruptcy laws or any state insolvency law filed by or against, or a receiver, fiscal
agent or similar officer was appointed by a court for the business or property of such person, or any partnership in
which he or she was a general partner at or within two years before the time of such filing, or any corporation or
business association of which he or she was an executive officer at or within two years before the time of such
filing;
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2.Any conviction in a criminal proceeding or being named a subject of a pending criminal proceeding (excluding
traffic violations and other minor offenses);

3.

Being subject to any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court of
competent jurisdiction, permanently or temporarily enjoining him or her from, or otherwise limiting, the following
activities: i. Acting as a futures commission merchant, introducing broker, commodity trading advisor, commodity
pool operator, floor broker, leverage transaction merchant, any other person regulated by the Commodity Futures
Trading Commission, or an associated person of any of the foregoing, or as an investment adviser, underwriter,
broker or dealer in securities, or as an affiliated person, director or employee of any investment company, bank,
savings and loan association or insurance company, or engaging in or continuing any conduct or practice in
connection with such activity; ii. Engaging in any type of business practice; or iii. Engaging in any activity in
connection with the purchase or sale of any security or commodity or in connection with any violation of Federal or
State securities laws or Federal commodities laws;

4.

Being subject to any order, judgment or decree, not subsequently reversed, suspended or vacated, of any Federal or
State authority barring, suspending or otherwise limiting for more than 60 days the right of such person to engage in
any type of business regulated by the Commodity Futures Trading Commission, securities, investment, insurance or
banking activities, or to be associated with persons engaged in any such activity;

5.
Being found by a court of competent jurisdiction in a civil action or by the SEC to have violated any Federal or
State securities law, and the judgment in such civil action or finding by the Commission has not been subsequently
reversed, suspended, or vacated;

6.
Being found by a court of competent jurisdiction in a civil action or by the Commodity Futures Trading
Commission to have violated any Federal commodities law, and the judgment in such civil action or finding by the
Commodity Futures Trading Commission has not been subsequently reversed, suspended or vacated;

7.

Being subject to, or a party to, any Federal or State judicial or administrative order, judgment, decree, or finding, not
subsequently reversed, suspended or vacated, relating to an alleged violation of: i. Any Federal or State securities or
commodities law or regulation; or ii. Any law or regulation respecting financial institutions or insurance companies
including, but not limited to, a temporary or permanent injunction, order of disgorgement or restitution, civil money
penalty or temporary or permanent cease-and-desist order, or removal or prohibition order; or iii. Any law or
regulation prohibiting mail or wire fraud or fraud in connection with any business entity; or

8.

Being subject to, or a party to, any sanction or order, not subsequently reversed, suspended or vacated, of any
self-regulatory organization (as defined in Section 3(a)(26) of the Exchange Act (15 U.S.C. 78c(a)(26))), any
registered entity (as defined in Section 1(a)(29) of the Commodity Exchange Act (7 U.S.C. 1(a)(29))), or any
equivalent exchange, association, entity or organization that has disciplinary authority over its members or persons
associated with a member.
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On January 29, 2018, FINRA accepted a Letter of Acceptance, Waiver and Consent (No. 2015044865501) (the
Consent) submitted by William Febbo. From August 2012 to October 2015, Mr. Febbo was the Financial and
Operations Principal (FinOp) for a registered broker-dealer, Merriman Capital, Inc. (Merriman). During certain
months while Mr. Febbo was FINOP, FINRA found that certain of Merriman’s net capital filings with FINRA were
inaccurate because of the method by which Merriman calculated net capital and that, when corrected, it was
retroactively determined that Merriman had operated below its minimum net capital requirements. Febbo, as FinOp,
signed certain of these reports and was thus held responsible. Based on the Consent, in settlement, Mr. Febbo, who
was then no longer registered with any broker-dealer, accepted a fine of $5,000 and a 10-business day suspension
from acting as FinOp for any FINRA member.

In his initial response to the Regulatory Questionnaire, Mr. Febbo mistakenly overlooked that this settlement with
FINRA constituted a disclosable event.
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Director Independence

The Board of Directors reviews the independence of our directors on the basis of standards adopted by the NASDAQ
Stock Market (“NASDAQ”). As a part of this review, the Board of Directors considers transactions and relationships
between our company, on the one hand, and each director, members of the director’s immediate family, and other
entities with which the director is affiliated, on the other hand. The purpose of such a review is to determine which, if
any, of such transactions or relationships were inconsistent with a determination that the director is independent under
NASDAQ rules. As a result of this review, the Board of Directors has determined that each of our directors other than
Mr. Febbo is an “independent director” within the meaning of applicable NASDAQ listing standards.

Committees of the Board

The Board of Directors has three standing committees to facilitate and assist the Board of Directors in the execution of
its responsibilities: (1) Nominating and Governance Committee; (2) Compensation Committee; and (3) Audit
Committee. Each committee acts pursuant to a written charter adopted by the Board of Directors. Each committee’s
charter is available on our corporate website at http://www.optimizerx.com. (The information contained in our website
is not incorporated into this Prospectus.) All of the committees are comprised solely of non-employee, independent
directors as defined by NASDAQ market listing standards. 

Nominating and Governance Committee

The Board of Directors has established a Nominating and Governance Committee. The Committee is composed of
Directors Vos, Spangler, and Archambault, and is chaired by Director Vos. The Nominating and Corporate
Governance Committee held 4 meetings during the fiscal year ended December 31, 2017. The Nominating and
Corporate Governance Committee’s responsibilities, which are discussed in detail in its charter, include the
responsibilities to:

●Develop qualifications and criteria for selecting and evaluating directors and nominees;

●Consider and propose director nominees;

●Make recommendations to the Board regarding Board compensation;
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●Make recommendations to the Board regarding Board committee memberships;

●Develop and recommend to the Board corporate governance guidelines;

●Facilitate an annual assessment of the performance of the Board and each of its standing committees;

●Consider the independence of each director and nominee for director; and

●Perform other functions or duties deemed appropriate by the Board

Compensation Committee

The Board of Directors has established a Compensation Committee. The Compensation Committee held 5 meetings
during the fiscal year ended December 31, 2017, and held other informal discussions as needed. The Committee is
composed of Directors Lang, Halas, and Spangler, and is chaired by Director Lang. The Compensation Committee’s
responsibilities, which are discussed in detail in its charter, include the responsibilities to:

●In consultation with our senior management, establish our general compensation philosophy and oversee the
development and implementation of our compensation programs;

●
Recommend the base salary, incentive compensation and any other compensation for our Chief Executive Officer to
the Board of Directors and review and approve the Chief Executive Officer’s recommendations for the compensation
of all other officers of our company and its subsidiary;

●Administer our incentive and stock-based compensation plans, and discharge the duties imposed on the Compensation
Committee by the terms of those plans;

●Review and approve any severance or termination payments proposed to be made to any current or former officer of
our company; and

●Perform other functions or duties deemed appropriate by the Board of Directors.

17
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Audit Committee

The Board of Directors has established an Audit Committee. Prior to that, the entire Board of Directors functioned as
the audit committee. The Audit Committee was recently formed and thus did not hold any meetings during the fiscal
year ended December 31, 2017. The Committee is composed of Directors Spangler, Vos and Archambault, and is
chaired by Director Spangler. The Board has determined that Director Spangler is an “audit committee financial expert”
within the meaning established by the SEC. The Audit Committee’s responsibilities, which are discussed in detail in its
charter, include the responsibilities to:

●the integrity of the Company’s financial statements; the accounting, auditing and financial reporting processes of the
Company;

●the management of business and financial risk and the internal controls environment;

●
the Company’s compliance with legal and regulatory requirements and ethics programs as established by management
and the Board, which shall be in conjunction with any recommendations by the Nominating and Governance
Committee with respect to the corporate governance standards;

●the reports resulting from the performance of audits by the independent auditor and the internal audit team;

●the qualifications, independence and performance of the Company’s independent auditors; and

●the performance of the Company’s internal audit team.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors and executive officers and persons who beneficially own
more than ten percent of a registered class of the Company’s equity securities to file with the SEC initial reports of
ownership and reports of changes in ownership of Common Stock and other equity securities of the Company.
Officers, directors and greater than ten percent beneficial shareholders are required by SEC regulations to furnish us
with copies of all Section 16(a) forms they file. To the best of our knowledge based solely on a review of Forms 3, 4,
and 5 (and any amendments thereof) received by us, no persons have failed to file, on a timely basis, the identified
reports required by Section 16(a) of the Exchange Act during fiscal year ended December 31, 2017, other than as set
forth in the following information. Director Halas filed a Form 4 two days late. Director Lang filed his Form 3 late
and filed a Form 4 two days late on April 6, 2017. Director Vos filed a Form 4 on May 31, 2017 covering 21
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transactions that occurred from February 6, 2017 through May 3, 2017. Our President, Miriam Paramore, filed a Form
4 a week late.

Code of Ethics

In October 2017, the Board of Directors adopted a Code of Ethics for the Company, which is attached to our
December 31, 2017 Annual Report on Form 10-K as Exhibit 14.1.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the beneficial ownership by each person, other than executive officers and directors,
known to us to beneficially own 5% or more of our outstanding Common Stock as of June 1, 2018. For the purposes
of this Prospectus, beneficial ownership of securities is defined in accordance with the rules of the SEC to mean
generally the power to vote or dispose of securities, regardless of any economic interest therein, including any such
security that the person has the right to acquire within 60 days after such date.

More Than 5% Beneficial Owners: Name and Address
Common
Shares
Owned

Percentage
of Class

Common

WPP PLC
27 Farm Street
London, United Kingdom
W1J 5RJ

2,103,702 18.2 %

Common

Wolverine Flagship Fund
Trading Limited
175 W Jackson Blvd, 3rd Flr
Chicago, IL 60604

755,821 6.5 %

Common
Harvey L. Poppel
110 El Mirasol
Palm Beach, FL 33480

918,086 8.0 %

Common
Ronald L. Chez
1524 N. Astor St
Chicago, IL 60610(1)

1,136,996 9.6 %

Common
AWM Investment Company, Inc.
527 Madison Ave., Suite 2600
New York, NY 10022 (2)

1,367,925 11.8 %

Common
Park West Asset Management LLC
900 Larkspur Landing Circle, Suite 165
Larkspur, CA 94939 (3)

676,667 5.9 %

(1)

Includes 859,644 shares of Common Stock held by Ron E. Chez in his name and beneficially owned in the
following entities: Ronald L Chez IRA at First Bank & Trust, Ronald L Chez IRA at Fifth Third Bank, Chez
Family Foundation at Fifth Third Bank, Ronald L Chez IRA at Lake St Capital Mgmt, Ronald L Chez IRA at
Merrill Lynch and Ronald L Chez IRA at First Bank & Trust. Also includes warrants to purchase 277,352 shares
of our Common Stock held in Ronald L Chez IRA at First Bank & Trust and Ronald L Chez IRA at First Bank &
Trust.

(2)

AWM Investment Company, Inc. (“AWM”) is the investment adviser to the Special Situations Fund III QP, L.P.
(“SSFQP”), the Special Situations Cayman Fund, L.P. (“Cayman”) and the Special Situations Private Equity Fund,
L.P. (“SSFPE” and, collectively with SSFQP and Cayman, the “Funds”). As the investment adviser to the Funds,
AWM holds sole voting and investment power over the 812,130 shares of Common Stock held by SSFQP, the
303,730 shares of Common Stock held by Cayman and the 252,065 shares of Common Stock of held by SSFPE.
Austin W. Marxe, David M. Greenhouse and Adam Stettner are the principal owners of AWM.

(3)
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Park West Asset Management LLC (“PWAM”) is the investment manager to Park West Investors Master Fund,
Limited (“PWIMF”), and Park West Partners International, Limited (“PWPI”). Peter S. Park, manager of PWAM, has
sole voting and investment power over the 607.934 shares of Common Stock held by PWIMF and the 68,733
shares of Common Stock held by PWPI.

Set forth below is certain information with respect to beneficial ownership of our Common Stock as of June 1, 2018,
by each director, each executive officer, and by the directors and executive officers as a group. Unless otherwise
indicated, each person or member of the group listed has sole voting and investment power with respect to the shares
of Common Stock listed.

Name(1)

Options
Included

in
Beneficial

Ownership
(2)

Common

Shares

Owned

Common
Stock

Beneficial

Ownership

Percentage

of Class

William J. Febbo 300,000 14,667 314,667 2.7 %
Miriam Paramore 33,334 2,897 36,231 *
Douglas P. Baker 166,667 16,667 183,334 1.6 %
Terence J. Hamilton 133,334 126,805 260,139 2.3 %
Lynn Vos 0 9,334 9,334 *
James Lang 0 8,334 8,334 *
Bryan Archambault 0 0 0 *
Gus D. Halas 0 30,412 30,412 *
Patrick Spangler 0 0 0 *

All Executive Officers and  Directors as a group (9 persons) 633,335 209,116 842,451 7.3 %

* Less than 1%

(1) The address of each person named in this table is c/o OptimizeRx Corp., 400 Water Street, Suite 200, Rochester,
MI 48307.

(2) This column lists shares that are subject to options exercisable within sixty (60) days of June 1, 2018, and are
included in Common Stock beneficial ownership pursuant to Rule 13d-3(d)(1) of the Exchange Act.
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DESCRIPTION OF SECURITIES

The following descriptions are summaries of the material terms that are included in our amended and restated articles
of incorporation (as amended) and our bylaws (as amended) as well as the specific agreements such descriptions relate
to. This summary is qualified in its entirety by the specific terms and provisions contained in our restated articles of
incorporation, bylaws and the specific agreements described herein, copies of which we have filed as exhibits to the
registration statement of which this prospectus is a part, and by the provisions of applicable law.

Overview

Authorized Capital Stock

Our authorized capital stock consists of 500,000,000 shares of Common Stock and 10,000,000 shares of preferred
stock, par value $0.001 per share. As of June 1, 2018, there were 11,548,095 shares of our Common Stock issued and
outstanding and 0 shares of our preferred stock issued and outstanding.  Our Board of Directors approved a one for
three reverse stock split that became effective May 14, 2018. The effects of this reverse split have been retroactively
reflected in this registration statement and attached financial statements.

Common Stock

Our Common Stock is entitled to one vote per share on all matters submitted to a vote of the stockholders, including
the election of directors. Except as otherwise required by law or provided in any resolution adopted by our board of
directors with respect to any series of preferred stock, the holders of our Common Stock will possess all voting power.
Generally, all matters to be voted on by stockholders must be approved by a majority (or, in the case of election of
directors, by a plurality) of the votes entitled to be cast by all shares of our Common Stock that are present in person
or represented by proxy, subject to any voting rights granted to holders of any preferred stock. Holders of our
Common Stock representing fifty percent (50%) of our capital stock issued, outstanding and entitled to vote,
represented in person or by proxy, are necessary to constitute a quorum at any meeting of our stockholders. A vote by
the holders of a majority of our outstanding shares is required to effectuate certain fundamental corporate changes
such as liquidation, merger or an amendment to our Articles of Incorporation. Our Articles of Incorporation do not
provide for cumulative voting in the election of directors.
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Subject to any preferential rights of any outstanding series of preferred stock created by our board of directors from
time to time, the holders of shares of our Common Stock will be entitled to such cash dividends as may be declared
from time to time by our board of directors from funds available therefore.

Subject to any preferential rights of any outstanding series of preferred stock created from time to time by our board
of directors, upon liquidation, dissolution or winding up, the holders of shares of our Common Stock will be entitled
to receive pro rata all assets available for distribution to such holders.

In the event of any merger or consolidation with or into another company in connection with which shares of our
Common Stock are converted into or exchangeable for shares of stock, other securities or property (including cash),
all holders of our Common Stock will be entitled to receive the same kind and amount of shares of stock and other
securities and property (including cash). Holders of our Common Stock have no pre-emptive rights, no conversion
rights and there are no redemption provisions applicable to our Common Stock.

20
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Preferred Stock

Our board of directors may become authorized to authorize preferred shares of stock and to divide the authorized
shares of our preferred stock into one or more series, each of which must be so designated as to distinguish the shares
of each series of preferred stock from the shares of all other series and classes. Our board of directors is authorized,
within any limitations prescribed by law and our articles of incorporation, to fix and determine the designations,
rights, qualifications, preferences, limitations and terms of the shares of any series of preferred stock including, but
not limited to, the following:

(1)The number of shares constituting that series and the distinctive designation of that series, which may be by
distinguishing number, letter or title;

(2)The dividend rate on the shares of that series, whether dividends will be cumulative, and if so, from which date(s),
and the relative rights of priority, if any, of payment of dividends on shares of that series;

(3)Whether that series will have voting rights, in addition to the voting rights provided by law, and, if so, the terms of
such voting rights;

(4)Whether that series will have conversion privileges, and, if so, the terms and conditions of such conversion,
including provision for adjustment of the conversion rate in such events as the Board of Directors determines;

(5)
Whether or not the shares of that series will be redeemable, and, if so, the terms and conditions of such
redemption, including the date or date upon or after which they are redeemable, and the amount per share payable
in case of redemption, which amount may vary under different conditions and at different redemption dates;

(6)Whether that series will have a sinking fund for the redemption or purchase of shares of that series, and, if so, the
terms and amount of such sinking fund;

(7)The rights of the shares of that series in the event of voluntary or involuntary liquidation, dissolution or winding
up of the corporation, and the relative rights of priority, if any, of payment of shares of that series; and

(8)Any other relative rights, preferences and limitations of that series.

Registration Rights
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On May 2, 2018, we entered into a registration rights agreement with the selling shareholders in this offering (the
“Registration Rights Agreement”), pursuant to which we agreed to register for resale the 1,666,669 shares of Common
Stock (the “Registrable Securities”) acquired by the investors in an offering that closed on May 4, 2018. Pursuant to the
Registration Rights Agreement, we agreed to use our reasonable best efforts to file a registration statement (the
“Registration Statement”) with the Securities and Exchange Commission (the “SEC”) for the resale of the Registrable
Securities within 30 days following the close of the offering and to use its reasonable best efforts to cause the
Registration Statement to be declared effective as soon as practicable after the filing thereof, but in any event no later
than 90 days following the close of the offering.

Investor Rights Agreement

On September 24, 2015, we entered into an Investor Rights Agreement with WPP Luxembourg (the “Rights
Agreement”), pursuant to which we agreed to the following:

●
Demand Registration Rights. We granted the Investor registration rights for the 2,003,702 acquired from us and any
securities acquired in connection with an Amended and Restated Co-Marketing Agreement after a period of two
years.

●Inspection Rights. So long as the Investor owns not less than 25% of the Shares, we granted the Investor an annual
right to inspect our books and records.

●Observer Rights. So long as the Investor owns not less than 25% of the Shares, we will allow the Investor to choose a
representative to attend our board meetings as a nonvoting observer.

●

Board Seat. So long as the Investor owns not less than 25% of the Shares, we agreed to appoint a nominee of the
Investor as a member of our board of directors. We also agreed to a five member Board of Directors provided that it is
not prohibited by the rules and regulations of an exchange that we trade on. We also agreed to enter into an Indemnity
Agreement with the nominee.
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●Budget Review. So long as the Investor owns not less than 25% of the Shares, we agreed to review our budget plans
with the Investor’s nominee prior to submission to the Board of Directors, at the request of the Investor.

● Right of First Refusal. We agreed that, in the event that it proposes to sell new securities, we will first offer
such new securities to the Investor.

●
Special Approval Matters. So long as the Investor owns not less than 25% of the Shares, and provided that it is not
prohibited by the rules and regulations of an exchange that we trades on, we agreed that 80% Board approval will be
required for certain decisions, including:

othe incurrence of any indebtedness in excess of $1.5 million in the aggregate during any fiscal year

othe sale, transfer or other disposition of all or substantially all of our assets;

othe acquisition of any assets or properties (in one or more related transactions) for cash or otherwise for an amount in
excess of $1.5 million in the aggregate during any fiscal year;

ocapital expenditures in excess of $1.5 million individually (or in the aggregate if related to an integrated program of
activities) or in excess of $1.5 million in the aggregate during any fiscal year;

omaking, or permitting any subsidiary to make, loans to, investments in, or purchasing, or permitting any subsidiary
to purchase, any stock or other securities in another corporation, joint venture, partnership or other entity;

othe commencement or settlement of any lawsuit, arbitration or other legal proceeding related to our intellectual
property or involving an amount in controversy greater than $1.5 million; and

o
the issuance of new securities, except for securities issued under an equity incentive plan and any issuance of
Common Stock to vendors, advisors, financial institutions, suppliers or joint venturers that do not exceed,
individually or in the aggregate 5% of the issued and outstanding capital stock of the Company.
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Provisions in Our Articles of Incorporation and By-Laws That Would Delay, Defer or Prevent a Change in
Control

Our articles of incorporation authorize our board of directors to issue a class of preferred stock commonly known as a
“blank check” preferred stock. Specifically, the preferred stock may be issued from time to time by the board of
directors as shares of one (1) or more classes or series. Our board of directors, subject to the provisions of our Articles
of Incorporation and limitations imposed by law, is authorized to adopt resolutions; to issue the shares; to fix the
number of shares; to change the number of shares constituting any series; and to provide for or change the following:
the voting powers; designations; preferences; and relative, participating, optional or other special rights, qualifications,
limitations or restrictions, including the following: dividend rights, including whether dividends are cumulative;
dividend rates; terms of redemption, including sinking fund provisions; redemption prices; conversion rights and
liquidation preferences of the shares constituting any class or series of the preferred stock.

In each such case, we will not need any further action or vote by our shareholders. One of the effects of undesignated
preferred stock may be to enable the board of directors to render more difficult or to discourage an attempt to obtain
control of us by means of a tender offer, proxy contest, merger or otherwise, and thereby to protect the continuity of
our management. The issuance of shares of preferred stock pursuant to the board of director’s authority described
above may adversely affect the rights of holders of Common Stock. For example, preferred stock issued by us may
rank prior to the Common Stock as to dividend rights, liquidation preference or both, may have full or limited voting
rights and may be convertible into shares of Common Stock. Accordingly, the issuance of shares of preferred stock
may discourage bids for the Common Stock at a premium or may otherwise adversely affect the market price of the
Common Stock.

Dividend Policy

We have never declared or paid any cash dividends on our Common Stock.  We currently intend to retain future
earnings, if any, to finance the expansion of our business. As a result, we do not anticipate paying any cash dividends
in the foreseeable future.

Share Purchase Warrants

We had warrants outstanding to purchase 348,195 shares of our Common Stock at a weighted average exercise price
of $3.33 as of March 31, 2018.
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Options

We had options outstanding to purchase 1,580,417 shares of our Common Stock at a weighted average exercise price
of $3.27 as of March 31, 2018.

Convertible Securities

We have not issued and do not have outstanding any securities convertible into shares of our Common Stock or any
rights convertible or exchangeable into shares of our Common Stock.

Certain Anti-Takeover Provisions

Nevada Anti-Takeover Laws

Nevada Revised Statutes sections 78.378 to 78.379 provide state regulation over the acquisition of a controlling
interest in certain Nevada corporations unless the articles of incorporation or bylaws of the corporation provide that
the provisions of these sections do not apply. Our articles of incorporation and bylaws do not state that these
provisions do not apply. The statute creates a number of restrictions on the ability of a person or entity to acquire
control of a Nevada company by setting down certain rules of conduct and voting restrictions in any acquisition
attempt, among other things. The statute is limited to corporations that are organized in the state of Nevada and that
have 200 or more stockholders, at least 100 of whom are stockholders of record and residents of the State of Nevada;
and does business in the State of Nevada directly or through an affiliated corporation. Because of these conditions, the
statute currently does not apply to our company.
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Listing of Common Stock

Our Common Stock is currently traded on the OTCQB under the trading symbol “OPRX.”

Transfer Agent and Registrar

The transfer agent and registrar of our Common Stock is Empire Stock Transfer, 1859 Whitney Mesa Dr, Henderson,
NV 89014, telephone: (702) 974-1444.

INTERESTS OF NAMED EXPERTS

No expert or counsel named in this prospectus as having prepared or certified any part of this prospectus or having
given an opinion upon the validity of the securities being registered or upon other legal matters in connection with the
registration or offering of the Common Stock was employed on a contingency basis, or had, or is to receive, in
connection with the offering, a substantial interest, direct or indirect, in the registrant or any of its parents or
subsidiaries. Nor was any such person connected with the registrant or any of its parents or subsidiaries as a promoter,
managing or principal underwriter, voting trustee, director, officer, or employee.

The Doney Law Firm, our independent legal counsel, has provided an opinion on the validity of our Common Stock.

Sadler, Gibb & Associates, LLC and KLJ & Associates, LLP have audited our financial statements included in this
prospectus and registration statement to the extent and for the periods set forth in their audit reports. Sadler, Gibb &
Associates, LLC and KLJ & Associates, LLP have presented their respective reports with respect to our audited
financial statements. The reports of Sadler, Gibb & Associates, LLC and KLJ & Associates, LLP are included in
reliance upon their authority as experts in accounting and auditing. 

DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION

FOR SECURITIES ACT LIABILITIES.
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Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to our directors,
officers and controlling persons pursuant to the following provisions, or otherwise, we have 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 us of expenses incurred or paid by a director, officer or controlling person in the successful defense of
any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the shares
being registered, we will, unless in the opinion of its 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.

DESCRIPTION OF BUSINESS

Company Highlights

Through April 2018

1.

We applied for listing on the NASDAQ Capital Market Exchange. In connection with this, our board of directors
has approved a reverse split of our Common Stock on a 1 to 3 basis to meet the listing requirements and we have
agreed to issue 5.0 million shares in exchange for gross proceeds of $9.0 million to further solidify our financial
position and accelerate our growth. The reverse split was effective on May 14, 2018.
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2.
Our net revenue for the first three months of 2018 was $4.1 million, up 91% over the same period in 2017. The
increase was driven by financial and brand messaging growth from new and returning clients, as well as expanded
distribution channels.

3.
We continue to focus on adding additional brands for existing clients, providing new solutions, expanding the
utilization of our network for existing brands, and obtaining new pharmaceutical manufacturer clients and
advertising agencies.

4.We expanded our board of directors, adding two new independent directors, Patrick Spanglar and Bryan
Archambault, as well as established an audit committee to continue to improve our corporate governance.

5.We presented at the 14th Annual Noble Capital Markets Investment Conference and the 30th Annual Roth Investor
Conference to continue our investor outreach.

Our success in acquiring, integrating and expanding into new EHR/eRx platforms continues to grow as well. For the
remainder of 2018, we expect to expand our reach to physicians, pharmacies and patients, and also increase the
utilization of our existing partners as they improve their work flow and reach. With the growth of both our
pharmaceutical products and our distribution network, we expect that our financial, brand, and clinical messaging will
continue to increase and show strong growth throughout the year.

2017 Company Highlights

1.Net revenue increased 56% to a record $12.1 million in 2017 over 2016.

2.Net revenue was a record $4.0 million in Q4 2017, up 75% over Q4 2016.

3.Appointed health IT industry veteran, Miriam Paramore, as president to expand our electronic health records (EHR)
network, add new solutions and drive scale in our business model.

4.Expanded our sales team and established a strong base which helped drive record revenues for Q3 and Q4 2017 with
expected revenue growth in 2018 and beyond.

5.Acquired new pharmaceutical manufacturers and brands for our core offerings of Financial and Brand messaging
for distribution through our expanding channel partners.
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6. Continued growth through our success in acquiring, integrating and expanding into new promotional
EHR/eRx platforms with a greater than 20% increase in reach to healthcare providers in 2017.

7.
Proven investment returns from our pharmaceutical promotions, as determined by an independent analytics firm,
with multiple pharmaceutical brands that differentiates our programs as one of the most effective digital tactics
available to pharmaceutical firms.

8.Expanded our exclusive partnership with Allscripts Healthcare, which now includes real-time financial,
informational, and clinical messaging to Allscripts ambulatory platforms.

Pharmaceutical Sales and Marketing Updates

Our sales team continues to expand our business with existing clients and win new clients. We are focused on adding
additional brands for existing clients, providing new solutions, expanding the utilization of our network for existing
brands, and obtaining new clients.

Additionally, we expanded our service offerings:

●
Brand Messaging – We have successfully integrated our new platform with partners in 2017 and have
launched initial programs. Additionally, we expect our exclusive partnership with Allscripts, which allows
us to offer LogRx brand messaging and Infoscripts messaging, to accelerate revenue growth in this area.

●
Brand Support – We have designed a service to better insure that manufacturer brands are available in every
ePrescribing platform available, and we have incorporated this to an overall program related to launch brands that
include brand awareness messaging and financial messaging.
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We also continued to ramp up our marketing efforts:

●Spoke at Coupon and Co-Pay Off-set Strategies Conference.

●Presented at multiple investor conferences in 2017, including: Noble Capital Markets’ 13th Annual Investor
Conference, 29th annual Roth Conference, 7th Annual LD Micro Invitational and 10th Annual LD Micro Main Event.

●Lead kick-off panel, “A New Infrastructure for Healthcare,” at Distributed: Health Conference.

●Sponsored CBI’s 4th Annual Bio/Pharma Forum on e-Rx and EHR as well as moderated a panel.

With the growth of both the number of our pharmaceutical brands and our distribution network, we expect our
distribution of financial messages will continue to increase substantially in 2018.

Operational Update

In 2018, we plan to expand our existing network and increase physician utilization of our partner networks. We
continue to work individually with our partners based on their particular situation, focusing on improving workflow
and increasing coupon utilization by providers that have access, obtain access for those prescribers that currently do
not have financial messaging access, and increase overall revenue derived from each channel. In addition to revenue
growth provided by new brands and new network partners, we believe there is significant revenue growth potential
within our existing brands by better utilizing our existing partner networks.

In 2015, we signed an agreement with Allscripts to become their exclusive provider of financial messaging and obtain
access to their Touchworks EHR product that is used primarily by large ambulatory systems. Financial messaging
activity commenced within the Touchworks platform late in Q1 2017 and ramped up gradually throughout the balance
of the year. We expect activity to ramp more quickly in 2018, with significant growth generated by this channel in
2018. In addition, we launched five new EHRs in 2017 and we have three others launching in Q1 2018. We anticipate
revenue from these channels to accelerate in 2018 and positively impact revenue.

Technology Updates
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To support our growth, we have migrated our platform to Oracle database software. Our system can manage up to one
million rules and return the appropriate content within one second. This ultra-fast response time helps avoid delays
and supports our expectation for accelerated revenue growth. To further improve the efficiency of our system, we
moved our software to Amazon Web Services in 2018.

We have developed our own proprietary brand messaging system designed to expand our ability to deliver key clinical
messages in addition to financial support, and we plan to integrate this within EHRs that currently do not offer this
valued product to their providers. We launched this system in 2017 with one channel partner and expect to launch it
with additional partners in 2018.

Summary

Despite the lengthy sales cycle involved in creating this new financial messaging market, we remain excited about our
core financial messaging business. We expect to significantly accelerate revenue growth in 2018, driven by the launch
of additional channels, brands and products. We also expect our active network to continue to grow substantially in
2018.
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Principal Products and Applications

Our principal products and applications can be summarized as follows:

●

Financial Messaging – Our integrated financial messaging platform is a revolutionary virtual “Patient Support Center”
that allows doctors and staff to access a universe of sample vouchers, co-pay coupons and other patient support
through their EMR and/or e-Prescribe systems. It allows them to search, print or electronically dispense directly to
patients and a national network of pharmacies. Our platform eliminates the need for physicians to manage and store
physical drug samples by offering a more convenient and efficient way to allocate, administer and track samples and
co-pay savings for their patients. Today, nearly 60% of doctor offices ban or limit drug representatives and the
samples they offer. While samples are still valuable, our solution address the fact that many healthcare systems and
doctors are looking for an easier, more effective way to increase affordable access and adherence to their prescribed
branded medications.

●

Brand Messaging – Our brand messaging services include a variety of brand awareness and clinical messaging services
that can be tailored to meet the needs of a brand. These messages can include brand awareness messages, reminder
ads, clinical messages and unbranded messages that can be targeted by specialty, diagnostic code and other criteria.
Brand messaging is highly complementary to our core financial messaging product. Historically, we have sold brand
messaging based on specific products offered by our EHR partners, but we have developed our own proprietary brand
messaging system and rolled this product out in 2017. We have also purchased all available 2018 inventory from
Allscripts for its LogRx brand messaging product, as well as its Infoscripts messaging product. We believe brand
messaging represents a significant growth opportunity for us.

●

Brand Support – Our brand support is focused on educating and working with pharmaceutical manufacturers on
identifying, formulating, and implementing new eRx media strategies for promoting their products. Our services
include: 1) Drug File Integration - a service designed to better insure that manufacturers’ drugs are present in every
ePrescribing platform available; 2) Sales Force Training – a service to educate the extended field sales force on this
new integrated solution and what to look for within their client base to insure maximum exposure of their brands; and
3) Strategy Development – a service that assists pharmaceutical manufacturers in identifying and building a
competitive strategy to take advantage of this new digital frontier. Currently, this activity results in less than 10% of
our revenue, but represents a significant growth opportunity for us.

Marketing and Sales

We continue to extend our marketing efforts to build both brand and capabilities awareness in the market. As
previously discussed, we continue to actively participate in industry and partner events such as ExL Pharma and the
ACE – Allscripts Users Conference, as well as having taken a lead sponsor position in the CBInet eRx and EHR
conferences in March of 2017.
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We also continue to focus on the expansion of our strategic partnership with WPP, plc. We plan to continue to
increase our marketing efforts with all of our strategic partners as we continue to promote our platform primarily
through:

●Industry and Partner Events;

●Email Campaigns;

●Internet Marketing;

●Public Relations Campaigns;

●Physician Offices;

●Direct to Consumer Marketing;

●Trade Media Advertising;

●Pharmacy Partners;

●Physician Organizations and Associations; and

●Strategic Relationships.
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Competition

Our platform competes in the highly competitive pharmaceutical and healthcare digital marketing industry that is
dominated by large well-known companies with established names, solid market niches, wide arrays of product
offerings and marketing networks. Our financial messag
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