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Item 1.  Description of Registrant’s Securities to be Registered.

The description of securities contained in Registrant’s Registration Statement on Form S-1/A-3, as amended, filed with the commission (File No. 333-
155280) is incorporated by reference into this registration statement.

Item 2.  Exhibits

Exhibit
Number Description

 

3.1 Articles of Incorporation of OptimizeRx Corporation (the “Company”)1.  
3.2 Amended and Restated Bylaws of the Company1.  
4.1 Certificate of Designation, filed on September 5, 2008, with the Secretary of State of the State of Nevada by the Company1.  
5.1 Opinion of Sichenzia Ross Friedman Ference LLP2.  

10.1
Agreement Concerning the Exchange of Securities, dated on April 14, 2008 by and among RFID, Ltd., OptimizeRx Corporation and the
Security Holders of OptimizeRx Corporation1.  

10.2 Securities Purchase Agreement, dated September 8, 2008, by and between the Company and Vicis Capital Master Fund (“Vicis”)1.  
10.3 Form of Series A Warrant1.  
10.4 Registration Rights Agreement, dated September 8, 2008, by and between the Company and Vicis1.  
10.5 Security Agreement, dated September 8, 2008, by and between the Company and Vicis1.  
10.6 Guaranty Agreement, dated September 8, 2008, by and between the Company and Vicis1.  
10.7 Guarantor Security Agreement, dated September 8, 2008, by and between the Company and Vicis1.  

10.8
Form of Partnership Agreement between the Company and Dendrite International, Inc. d/b/a/ Cegedim Dendrite, as entered into on June 24,
20081.  

10.9 Letter of Intent between the Company and Sudler & Hennessy, dated September 30, 20081.  
21.1 List of Subsidiaries1  
23.1 Consent of Auditors (as filed herein)2.  
23.2 Consent of Sichenzia Ross Friedman Ference LLP (contained in Exhibit 5.1) 2.  
99.1 Form of Common Stock Certificate1.  
 
1Incorporated by reference to the Form S-1, filed by the Company with the Securities and Exchange Commission on November 12, 2008.
2Incorporated by reference to the Form S-1/A-3, filed by the Company with the Securities and Exchange Commission on February 11, 2009.
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SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to be signed on
its behalf by the undersigned, thereto duly authorized.

DATE: March 26, 2009

OptimizeRx Corporation
 
By:       /s/ David A Harrell
             David A. Harrell
Title:    Chief Executive Officer and Director (Principal Executive Officer, Principal Financial Officer and Principal Accounting Officer)


