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Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. Yes [  ]       No [X]

Indicate by checkmark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
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 PART I

Item 1.   Business

Company Overview

We conduct all of our operations through our wholly-owned subsidiary, OptimizeRx Michigan. We are a
development-stage company that has developed a direct to consumer website, www.optimizerx.com (our “Site”), to help
medical patients better afford and manage their rising healthcare costs.  In addition, we provide unique advertising
programs to the pharmaceutical and healthcare industries. 

We recognize that patients have increasing influence in their healthcare decisions, particularly in their medications:
what to buy, where to buy, and how to buy. However, there is very little information available to consumers regarding
how to access available savings and support programs. We developed our Site to enable consumers to meet their
prescribed pharmacological therapies in the most cost-effective manner possible. Our Site is a portal that identifies
programs and savings that are available to consumers, based upon their needs. By creating a portal by which
consumers access savings on their pharmaceutical needs, we have also created a Site where pharmaceutical companies
can reach consumers with their advertising and other programs.

Principal Products and Applications

o OPTIMIZERx.com – Our Site is a portal to healthcare savings for patients to
centrally review and participate in prescription and healthcare savings and
support programs. We strive to provide all the information and guidance that
patients undergoing long-term pharmaceutical treatments may require. Patients
can search by their medication or their condition in order to access educational
information regarding their condition, information regarding their medication,
coupons for instant savings when they purchase their medications, information
on free drug trials, and guidance to any other savings programs available to
them.

By providing information as well as significant savings opportunities to users
of our Site, we hope to become the default medical website for both patients
and the pharmaceutical industry. We feel that the aging of the baby boom
generation, combined with the preponderance of internet usage to access
information and savings in all areas, has created a large potential market for
our Site. The Site is also the launching point for our other products, OFFERx
and ADHERxE.

o OFFERx – We have entered into an exclusive relationship with Cegedim
Dendrite’s OPUS Health division (“OPUS”). OPUS specializes in developing
pharmaceutical sales and marketing programs, having pioneered the use of
pharmacy loyalty cards. They also have the largest pharmacy network in the
industry, having contracted with over 61,000 pharmacies. Through our
relationship with OPUS, we gain access to and have the opportunity to offer
programs for the pharmacies in OPUS’s network. OPUS, in turn, manages the
loyalty cards generated through the program, building their patient database as
well.
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Our turn-key online platform, OFFERx, allows manufacturers to create,
promote, and fulfill new medication offering programs directly in all of the
pharmacies that participate in our system, which now includes the over 61,000
pharmacies in OPUS’s network. Through our simple online interface,
pharmaceutical manufacturers can offer coupons, discounts, and free trials
directly to patients on our Site. This gives a significant level of control to
manufacturers regarding the timing and level of their discounts. It also allows
unprecedented flexibility in responding to market conditions as manufacturers
will no longer need to allow for the long lead times necessary to prepare, print,
and distribute the materials traditionally required for such programs.
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o ADHERxE – We previously entered into an exclusive relationship with S&H
Digital (“S&H”), the Interactive division of Suddler and Hennessey of WPP
healthcare communications agency. Subsequent to the reporting period, we
have terminated the agreement with S&H for non-performance.  Instead of
using S&P services for creating the content and managing ADHERxE, we have
built out a reporting scheme (through the SampleMD technology).

AHERxE is our turn-key online platform that allows manufacturers to engage
and monitor patients each month in exchange for activation of their monthly
co-pay coupons. Pharmaceutical companies that wish to monitor the usage and
effectiveness of their products through online surveys are able to provide
incentives for patients to participate in the surveys by providing discounts
through online coupons available on our Site. Patients complete an initial
survey to determine their treatment status. Each month, when patients respond
to reminder emails and complete the manufacturer’s ongoing survey, they
receive a coupon for discounts on their medications copays. This helps patients
afford their medications and provides a way for pharmaceutical companies to
track patient usage and results of treatment programs.

o SampleMD - Today, almost 2/3 of doctors’ offices ban or limit drug
representative and samples. Although samples are still valuable, many
healthcare systems and doctors are looking for an easier, more effective way to
increase affordable access and adherence to their prescribed branded
medications which lead us during the past year to develop our direct to
physician solution called SampleMD.

SampleMD is a revolutionary downloadable virtual "Patient Support Center"
that allows doctors and staff to access a universe of sample vouchers, co-pay
coupons and the fulfillment and adjudication of claims directly from their
desktops. Doctors and healthcare providers utilize the SampleMD application
from their computer desktops or integrate it into their EMR and/or e-Prescribe
systems to search, print or electronically dispense drug samples and co-pay
coupons through a national network of pharmacies.  SampleMD 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 provided to their patients. Doctors can also review a
branded drug's formulary status within the patients' insurance plan to determine
at what level the product is paid/reimbursed. With an integrated automated
communications capability, SampleMD will also provide on-going patient
support and delivery of monthly co-pay savings to promote continued drug
compliance for chronic conditions such as diabetes, heart disease and asthma.

4
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Marketing and Sales

With our marketing partners, we intend to promote OPTIMIZERx and SampleMD primarily through the following:

·  Internet Marketing
·  Public Relations Campaigns

·  Physician Offices
·  Direct to Consumer Marketing

·  Newspaper and Advertising
·  Cable TV

·  Pharmacy Partners
·  Fortune 500 Employers- Benefits Departments

·  Unions and Other Church and Civic organizations
·  Physician Organizations and Associations

·  Strategic Relationships

For distribution and sales purposes, we rely on internal and independent sales representatives.  Additionally, we have
entered into co-promotional agreements with both OPUS and S&H as detailed above.

Research and Development

All of our officers and directors are part of our continual research development team and monitor new technologies,
trends, services, and partnerships that can help us provide additional services and increased value to the healthcare and
pharmaceutical industries and to the patients we serve.

Additionally, for the development of SampleMD and enhancements to our technology, OPTIMIZERx has aligned
with the Engineering and Information Technology department of Oakland University in Rochester Michigan. They
bring highly skilled technology and application developers as well as a solid knowledge of the medical industry.

As mentioned prior, we are currently in the launch phase of SampleMD, our direct to physician solution aimed at
simplifying the business processes of providing, administrating, and distributing branded prescription medications to
patients. Our continued efforts, complimenting SampleMD with OPTIMIZERx is to provide better affordability for
better healthcare.

We seek to educate our team through an understanding of all market dynamics that have the potential to affect our
business in both the short and long term.  Our primary goal is to help patients better afford and access the medicines
their doctors prescribe, as well as other healthcare products and services they need. Based on this goal, we continually
seek better ways to meet this mission through the use of improved technology, user feedback, and working closely
with the pharmaceutical industry. We are continually seeking new ways we can engage the pharmaceutical industry to
provide new support programs to patients in need of their products.

5
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Competition

We will compete in the highly competitive pharmaceutical and healthcare advertising industry that is dominated by
large well-known companies with established names, solid market niches, wide arrays of product offerings and
marketing networks.  Our largest competitors include a variety of healthcare website publishers and networks who
provide online advertising competition to OPTIMIZERx.com, including Quality Health, WebMD, McKesson, and
Drugs.com.

•  Quality Health – Quality Health hosts an interactive website that allows users to research information regarding
medical conditions, medications, and treatments. Visitors to their website can also search for doctors or health
centers in their area, both generally and specific to their condition.

•  WebMD – WebMD provides in-depth reference material regarding medical conditions and medicines to users.
Individuals can search for a diagnosis via symptoms or research details regarding their previously diagnosed
medical conditions. Online support forums are also hosted for patients with particularly challenging conditions.

•  McKesson – McKesson Corporation has been providing health care services in the United States for over 175 years.
They act as a distributor for pharmaceutical companies to a network of pharmacies, and have developed online
solutions for customers, third-party payors, and manufacturers. McKesson has significantly greater financial
resources and brand recognition than we do.

•  Drugs.com – Drugs.com provides free, accurate, and independent advice on more than 24,000 prescription drugs,
over-the-counter medicines, and natural products. Their data sources include Micromedex™, Cerner Multum™, Wolters
Kluwer™, and others. Users can search by condition or medication.

Companies who provide similar offer redemption services through a network of pharmacies, such as McKesson, could
seek to disrupt our exclusive partnership with OPUS. However, each of our competitors could also be a partner in
co-promotion of exclusive offer and adherence campaigns we create on behalf of the client through OFFERx and
ADHERxE.

Our competitors who have not done so already may be able to enter into the field by developing a website to promote
health care offers. However, most may be limited in their ability to create, promote and manage new and exclusive
prescription trials or offers. Additionally, with ADHERxE and the ability to create multiple offers activated each
month for returning patients who sign up, we believe that we are uniquely positioned with significant barriers to entry
for potential competitors in this area.

6
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Intellectual Property

All key aspects of our promotional and offer development platforms are pending patent review. However, business is
not predicated on being awarded patent exclusiveness. Rather, patent protection represents a huge asset and further
opportunity upon its receipt.

OPTIMIZERx is a licensed trademark.

Our intellectual property is developed significantly each month.  Since inception, we have developed and launched
OFFERx and ADHERxE, and we are further integrating these platforms to provide more robust
offerings.  OPTIMIZERx.com and OFFERx are patent pending.

The following table summarizes the status of our patents and patent applications as of the date hereof:

App
Number/

Filing Date

Brief Summary
(Products Covered) Status

S.N.
11/528,292
September
27, 2006

System for providing
patient savings and
promoting health care
product sales

Patent
application
pending.

S.N.
61/277,161
September
21,2009

VIRTUAL SAMPLE
CABINET SYSTEM
AND METHOD FOR
PRESCRIPTION
DRUG MARKETING

Patent
application
pending

Government Regulation

Fraud and Abuse Laws

Anti-Kickback Statutes

The federal healthcare program Anti-Kickback Statute prohibits persons from knowingly and willfully soliciting,
offering, receiving or providing remuneration, directly or indirectly, in exchange for or to induce either the referral of
an individual for, or the furnishing, arranging for or recommending a good or service for which payment may be made
in whole or part under a federal healthcare program such as Medicare or Medicaid. The definition of remuneration has
been broadly interpreted to include anything of value, including for example gifts, discounts, the furnishing of
supplies or equipment, credit arrangements, payments of cash and waivers of payments. Several courts have
interpreted the statute's intent requirement to mean that if any one purpose of an arrangement involving remuneration
is to induce referrals or otherwise generate business involving goods or services reimbursed in whole or in part under
federal healthcare programs, the statute has been violated. The law contains a few statutory exceptions, including
payments to bona fide employees, certain discounts and certain payments to group purchasing organizations.
Violations can result in significant penalties, imprisonment and exclusion from Medicare, Medicaid and other federal
healthcare programs. Exclusion of a manufacturer would preclude any federal healthcare program from paying for its
products. In addition, kickback arrangements can provide the basis for an action under the Federal False Claims Act,
which is discussed in more detail below. The Anti-Kickback Statute is broad and potentially prohibits many
arrangements and practices that are lawful in businesses outside of the healthcare industry. Recognizing that the
Anti-Kickback Statute is broad and may technically prohibit many innocuous or beneficial arrangements, the Office of
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Inspector General of Health and Human Services, or OIG, issued a series of regulations, known as the safe harbors,
beginning in July 1991. These safe harbors set forth provisions that, if all the applicable requirements are met, will
assure healthcare providers and other parties that they will not be prosecuted under the Anti-Kickback Statute. The
failure of a transaction or arrangement to fit precisely within one or more safe harbors does not necessarily mean that
it is illegal or that prosecution will be pursued. However, conduct and business arrangements that do not fully satisfy
each applicable safe harbor may result in increased scrutiny by government enforcement authorities such as the OIG.
Arrangements that implicate the Anti-Kickback Law, and that do not fall within a safe harbor, are analyzed by the
OIG on a case-by-case basis. Government officials have focused recent enforcement efforts on, among other things,
the sales and marketing activities of healthcare companies, and recently have brought cases against individuals or
entities with personnel who allegedly offered unlawful inducements to potential or existing customers in an attempt to
procure their business. Settlements of these cases by healthcare companies have involved significant fines and/or
penalties and in some instances criminal pleas. In addition to the Federal Anti-Kickback Statute, many states have
their own kickback laws. Often, these laws closely follow the language of the federal law, although they do not always
have the same exceptions or safe harbors. In some states, these anti-kickback laws apply with respect to all payors,
including commercial health insurance companies.

7

Edgar Filing: OptimizeRx Corp - Form 10-K

11



Table of Contents

False Claims Laws

Federal false claims laws prohibit any person from knowingly presenting, or causing to be presented, a false claim for
payment to the federal government or knowingly making, or causing to be made, a false statement to get a false claim
paid. Manufacturers can be held liable under false claims laws, even if they do not submit claims to the government, if
they are found to have caused submission of false claims. The Federal Civil False Claims Act also includes whistle
blower provisions that allow private citizens to bring suit against an entity or individual on behalf of the United States
and to recover a portion of any monetary recovery. Many of the recent highly publicized settlements in the healthcare
industry related to sales and marketing practices have been cases brought under the False Claims Act. The majority of
states also have statutes or regulations similar to the federal false claims laws, which apply to items and services
reimbursed under Medicaid and other state programs, or, in several states, apply regardless of the payor. Sanctions
under these federal and state laws may include civil monetary penalties, exclusion of a manufacturer's products from
reimbursement under government programs, criminal fines and imprisonment.

Privacy and Security

The Health Insurance Portability and Accountability Act of 1996, or HIPAA, and the rules promulgated there under
require certain entities, referred to as covered entities, to comply with established standards, including standards
regarding the privacy and security of protected health information, or PHI. HIPAA further requires that covered
entities enter into agreements meeting certain regulatory requirements with their business associates, as such term is
defined by HIPAA, which, among other things, obligate the business associates to safeguard the covered entity's PHI
against improper use and disclosure. While not directly regulated by HIPAA, our customers or distributors might face
significant contractual liability pursuant to such an agreement if the business associate breaches the agreement or
causes the covered entity to fail to comply with HIPAA.  It is possible that HIPPA compliance could become a
substantial regulatory burden and expense to our operations, although we do not believe that this will occur as a
general website publisher.

8
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Corporate History

Optimizer Systems, LLC was formed in the State of Michigan on January 31, 2006.  It then became a corporation in
the state of Michigan on October 22, 2007 and changed its name to OptimizeRx Corporation on October 22, 2007.  On
April 14, 2008, our company, known at the time as RFID Ltd., consummated entering into a share exchange
agreement with the stockholders of OptimizeRx Corporation, pursuant to which the stockholders of OptimizeRx
Corporation exchanged all of the issued and outstanding capital stock of OptimizeRx Corporation for 10,664,000
shares of common stock of RFID Ltd..  As of April 30, 2008, RFID’s officers and directors resigned their positions and
RFID changed its business to OptimizeRx’s business.  As a result, the historical discussion and financial statements
included in this annual report are those of OptimizeRx Corporation.  On April 15, 2008, RFID Ltd’s corporate name
was changed to OptimizeRx Corporation. On September 4, 2008, we then completed a migratory merger, thereby
changing our state of incorporation from Colorado to Nevada, resulting in the current corporate structure in which we,
OptimizeRx Corporation, a Nevada corporation is the parent corporation, and OptimizeRx Corporation, a Michigan
Corporation is our wholly-owned subsidiary.

Employees

As of January 30, 2010, we had four full-time employees and one independent sales contractor who perform various
services for us.   We also engage consultants, independent sales representatives, investor relations, accounting and
legal services. We also established a relationship with Oakland University for technical and programming resources.

Subsidiaries

We conduct our operations through our wholly-owned subsidiary, OptimizeRx Michigan.

Item 1A.  Risk Factors

A smaller reporting company is not required to provide the information required by this Item.

Item 1B. Unresolved Staff Comments

None.

9
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Item 2.   Properties

Currently, we do not own any real estate. Our principal executive offices are located at 407 Sixth Street, Rochester,
Michigan, 48307.  We have entered into a six-month lease for this 2,000 square foot facility, with a cost of
approximately $2,500 per month. We believe that our properties are adequate for our current needs, but growth
potential towards mid to end of 2010 may require larger facilities due to anticipated addition of personnel. We do not
have any policies regarding investments in real estate, securities or other forms of property. 

Item 3.   Legal Proceedings

We are not a party to any 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.

Item 4.   Submission of Matters to a Vote of Security Holders

No matters were submitted to a vote of our shareholders during the fourth quarter of our fiscal year ended December
31, 2009.

10
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PART II

Item 5.    Market for Registrant’s Common Equity and Related Stockholder Matters and Issuer Purchases of Equity
Securities

Market Information

Since October 28, 2009, our common stock has been quoted on the OTC Bulletin Board, under the symbol “OPRX.”

The following table sets forth the range of high and low bid quotations for our common stock for each of the periods
indicated as reported by the OTC Bulletin Board. These quotations reflect inter-dealer prices, without retail mark-up,
mark-down or commission and may not necessarily represent actual transactions.

Fiscal Year Ending
December 31, 2009

Quarter
Ended

High
$

Low
$

December
31, 2009

2.20 0.10

September
30, 2009

3.00 0.20

June 30,
2009

4.00 1.05

March 31,
2009

4.25 0.40

Fiscal Year Ending
December 31, 2008

Quarter
Ended

High
$

Low
$

December
31, 2008

4.30 1.56

September
30, 2008

4.20 3.90

June 30,
2008

15.00 3.90

March 31,
2008

7.00 4.00

On March 30, 2010, the last sales price per share of our common stock was $1.90.

11
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Penny Stock

The SEC has adopted rules that regulate broker-dealer practices in connection with transactions in penny stocks.
Penny stocks are generally equity securities with a market price of less than $5.00, other than securities registered on
certain national securities exchanges or quoted on the NASDAQ system, provided that current price and volume
information with respect to transactions in such securities is provided by the exchange or system. The penny stock
rules require a broker-dealer, prior to a transaction in a penny stock, to deliver a standardized risk disclosure document
prepared by the SEC, that: (a) contains a description of the nature and level of risk in the market for penny stocks in
both public offerings and secondary trading; (b) contains a description of the broker's or dealer's duties to the customer
and of the rights and remedies available to the customer with respect to a violation of such duties or other
requirements of the securities laws; (c) contains a brief, clear, narrative description of a dealer market, including bid
and ask prices for penny stocks and the significance of the spread between the bid and ask price; (d) contains a
toll-free telephone number for inquiries on disciplinary actions; (e) defines significant terms in the disclosure
document or in the conduct of trading in penny stocks; and (f) contains such other information and is in such form,
including language, type size and format, as the SEC shall require by rule or regulation.

The broker-dealer also must provide, prior to effecting any transaction in a penny stock, the customer with (a) bid and
offer quotations for the penny stock; (b) the compensation of the broker-dealer and its salesperson in the transaction;
(c) the number of shares to which such bid and ask prices apply, or other comparable information relating to the depth
and liquidity of the market for such stock; and (d) a monthly account statement showing the market value of each
penny stock held in the customer's account.

In addition, the penny stock rules require that prior to a transaction in a penny stock not otherwise exempt from those
rules, the broker-dealer must make a special written determination that the penny stock is a suitable investment for the
purchaser and receive the purchaser's written acknowledgment of the receipt of a risk disclosure statement, a written
agreement as to transactions involving penny stocks, and a signed and dated copy of a written suitability statement.

These disclosure requirements may have the effect of reducing the trading activity for our common stock. Therefore,
stockholders may have difficulty selling our securities.

Holders of Our Common Stock

As of December 31, 2009, we had 12,826,117 shares of our common stock issued and outstanding, held by 332
shareholders of record, not including those held in street name.

12
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Dividends

We currently intend to retain future earnings for the operation of our business. We have never declared or paid cash
dividends on our common stock, and we do not anticipate paying any cash dividends in the foreseeable future.

In the event that a dividend is declared, common stockholders on the record date are entitled to share ratably in any
dividends that may be declared from time to time on the common stock by our board of directors from funds legally
available.

There are no restrictions in our articles of incorporation or bylaws that restrict us from declaring dividends. The
Nevada Revised Statutes, however, do prohibit us from declaring dividends where, after giving effect to the
distribution of the dividend:

1. We would not be able to pay our debts as they become due in the usual course of business; or

2.Our total assets would be less than the sum of our total liabilities, plus the amount that would be needed to satisfy
the rights of shareholders who have preferential rights superior to those receiving the distribution.

During the year ended December 31, 2008, 35 preferred shares were issued for $3,500,000.  Issuance costs totaled
$515,000 resulting in net proceeds of $2,985,000. The 35 shares are convertible to 3,500,000 shares of common stock
and bear a 10% cumulative dividend.  In addition, there was a warrant issued to purchase 6,000,000 shares of common
stock at an exercise price of $2 for a period of seven years.

The holders of the preferred stock are entitled to semi-annual dividends payable on the stated value of the Series A
preferred stock at a rate of 10% per annum, which shall be cumulative, and accrue daily from the issuance date. The
dividends may be paid in cash or shares of the Company's common stock at management’s discretion.  If after the
conversion eligibility date, the market price for the common stock for any ten consecutive trading days in which the
stock trades for over $2 per share and trading exceeds 100,000 shares per day, the preferred shareholders can be
required to convert their shares to common stock.  Each share of Series A preferred stock shall also be convertible at
the option of the holder into that number of shares of common stock of the Company at the stated value of such share
at a $1 conversion price.

The holder may cause this conversion at the time the shares are eligible for resale by the holder.  The conversion price
is subject to adjustment as hereinafter provided, at any time, or from time to time upon the terms and in the manner
hereinafter set forth in the shareholder agreement. The shares are required to be redeemed on September 5, 2010.  As
of December 31, 2009, the cumulative dividend was $547,774; however, it has not yet been declared.
Securities Authorized for Issuance under Equity Compensation Plans

On March 5, 2008, our Board of Directors adopted the 2008 Company Stock Option Plan. The purpose of this plan is
to provide incentives to attract, retain and motivate eligible persons whose present and potential contributions are
important to our success, by offering them an opportunity to participate in the our future performance through awards
of options, the right to purchase common stock and stock bonuses. We reserved 1,490,000 shares of our Common
Stock for awards to be made under the 2008 Plan. The 2008 Plan is administered by a committee of two or more
members of the Board of Directors or, if no committee is appointed, then by the Board of Directors. The committee,
or the Board of Directors if there is no committee, determines who is eligible to receive awards under the plan, grant
awards and interpret the 2008 Plan.

We also have warrants outstanding to purchase 7,086,500 shares of our common stock as of December 31, 2009.
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Equity Compensation Plans as of December 31, 2008
A B C

Plan Category

Number of
securities to

be issued
upon exercise

of
outstanding

options,
warrants and

rights

Weighted-average
exercise price of

outstanding
options, warrants

and right

Number of
securities
remaining

available for
future

issuance
under equity

compensation
plans

(excluding
securities

reflected in
column (A))

Equity
compensation
plans
approved by
security
holders

- - -

Equity
compensation
plans
not approved
by security
holders

7,336,500 $1.84
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