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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

 
On August 19, 2021, at the OptimizeRx Corporation (the “Company”) 2021 Annual Meeting of Stockholders, stockholders approved the

OptimizeRx Corporation 2021 Equity Incentive Plan (the “2021 Plan”). A summary of the material terms of the 2021 Plan is incorporated herein by
reference from pages 30-37 of the Company’s proxy statement for the 2021 Annual Meeting of Stockholders, as filed with the SEC on July 8, 2021 (the
“2021 Proxy Statement”). The summary of the 2021 Plan included in the 2021 Proxy Statement is not intended to be complete and is qualified in its
entirety by reference to the 2021 Plan. The 2021 Plan is attached as Exhibit 10.1 to this Current Report on Form 8-K.

 
On August 24, 2021, the Compensation Committee of the Board of Directors of the Company approved forms of award agreements to be used for

the grant of stock options and restricted stock units to directors and executive officers under the 2021 Plan (the “Award Agreements”). The Award
Agreements were adopted in order to facilitate the Company’s grant of equity awards with a variety of terms and vesting criteria as permitted by the 2021
Plan. The forms of Award Agreements are attached hereto as Exhibits 10.2, 10.3, 10.4 and 10.5.
 

The forms of Award Agreements include provisions that provide the following:
 
● The exercise price of an option may be paid in any combination of: cash; check; by the delivery of shares of common stock then owned by the

optionee (or by attestation of such ownership); or via cashless exercise.
 
● If a participant’s employment is terminated (other than as a result of an involuntary termination of employment or death or disability within

twenty-four (24) months after a change in control), outstanding vested and unvested awards will be subject to the following treatment: 
 
Reason for Termination  Effect on Awards
   
Death or Disability  ● Unvested, unearned or unexercisable awards will be forfeited.  
   
  ● Exercisable stock options will be exercisable for one year unless the award has an earlier expiration

date.
   
For Cause Termination  ● All outstanding awards, whether or not vested, earned or exercisable, will be forfeited.
   
Retirement  ● Unvested, unearned or unexercisable awards will be forfeited.  
   

  
● Exercisable nonqualified stock options will be exercisable for one year unless the award has an earlier

expiration date and exercisable incentive stock options will be exercisable for a three month period
unless the award has an earlier expiration date.

   
Other Termination Events  ● Unvested, unearned or unexercisable awards will be forfeited.
   
  ● Exercisable stock options will be exercisable for a three month period unless the award has an earlier

expiration date.
 

If a participant dies after his or her termination of employment but while a stock option is otherwise exercisable, the portion of the stock option
that is vested and exercisable on the date of such termination of employment will expire upon the earlier to occur of the expiration date of the stock option
and the one-year anniversary of the date of death.

 
● Except as otherwise set forth in an employment, consulting or similar agreement, the change in control provisions set forth in the 2021 Plan

will govern the treatment of each option and restricted stock unit in the event of a change in control.
 

● Cash dividends on shares of common stock underlying restricted stock units will accrue and be paid if and when the restricted stock units
vest.
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● The forms of option award agreement and restricted stock unit award agreement that include performance-based vesting conditions set forth a

list of performance criteria that may be utilized by the Compensation Committee in connection with issuing performance-based awards.
 
The foregoing is only a summary of certain terms and conditions of the Award Agreements and is qualified in its entirety by reference to such

forms, copies of which are attached hereto as Exhibits 10.2, 10.3, 10.4 and 10.5 and incorporated herein by reference.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.

 
The Company’s 2021 Annual Meeting of Stockholders (“Annual Meeting”) was held on August 19, 2021. During the Annual Meeting,

stockholders were asked to consider and vote upon five proposals: (1) to elect six directors, each to serve for a term that expires at the next annual meeting
of stockholders and until his or her successor has been elected and qualified or until his or her earlier death, resignation or removal; (2) to approve, on an
advisory basis, the compensation of the Company’s named executive officers; (3) to approve, on an advisory basis, the frequency of the advisory vote on
named executive officer compensation; (4) to approve the OptimizeRx Corporation 2021 Equity Incentive Plan; and (5) to ratify UHY LLP as the
Company’s independent registered public accounting firm for the 2021 fiscal year.

 
On the record date of June 24, 2021, there were 17,468,273 shares of the Company’s common stock issued and outstanding and entitled to vote at

the Annual Meeting. For each proposal, the results of the stockholder voting were as follows:
 

1. The following nominees were each elected to serve as director for a term that expires at the next annual meeting of stockholders and until his or her
successor has been elected and qualified or until his or her earlier death, resignation or removal based upon the following votes:

 
Nominee  Votes For  Votes Withheld  Broker Non-Votes
William J. Febbo  11,406,983  35,165  1,949,137
Gus D. Halas  6,838,956  4,603,192  1,949,137
Lynn O’Connor Vos  7,374,009  4,068,139  1,949,137
James Lang  7,648,823  3,793,325  1,949,137
Patrick Spangler  10,721,396  720,752  1,949,137
Gregory D. Wasson  11,351,422  90,726  1,949,137

 
2. The compensation of the Company’s named executive officers, as described in the proxy statement, was approved on an advisory basis based upon

the following votes:
 

Votes in Favor  Votes Against  Abstain  Broker Non-Votes
9,935,017  877,491  629,640  1,949,137

 
3. The proposal on the frequency of future advisory votes on executive compensation received the following votes:

 
One Year  Two Years  Three Years  Abstain  Broker Non-Votes
11,327,564  54,741  54,164  5,679  1,949,137

 
Consistent with the voting results and the Board’s recommendation, the Company has determined to conduct an advisory vote on executive

compensation every year until the Company is required to hold another advisory vote on the frequency of the advisory vote on executive compensation.
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4. The OptimizeRx Corporation 2021 Equity Incentive Plan was approved based upon the following votes:

 
Votes in Favor  Votes Against  Abstain  Broker Non-Votes

7,544,689  3,847,015  50,444  1,949,137
 

5. UHY LLP was ratified as the Company’s independent registered public accounting firm for the 2021 fiscal year based upon the following votes:
 

Votes in Favor  Votes Against  Abstain
13,341,280  39,885  10,120

 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit   
Number  Description
   
10.1  OptimizeRx 2021 Equity Incentive Plan
   
10.2  Form of Stock Option Award for grants under the OptimizeRx Corporation 2021 Equity Incentive Plan
   
10.3  Form of Performance Stock Option Award for grants under the OptimizeRx Corporation 2021 Equity Incentive Plan
   
10.4  Form of Restricted Stock Unit Award for grants under the OptimizeRx Corporation 2021 Equity Incentive Plan
   
10.5  Form of Performance Restricted Stock Unit Award for grants under the OptimizeRx Corporation 2021 Equity Incentive Plan
   
104  Cover Page Interactive Data File (embedded within the Inline XBRL document).
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

 OPTIMIZERX CORPORATION
   
Date: August 25, 2021 By: /s/ Doug Baker
 Name: Doug Baker
 Title: Chief Financial Officer
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Exhibit 10.1
 

OPTIMIZERX CORPORATION
2021 EQUITY INCENTIVE PLAN

 
SECTION 1. Purpose; Definitions
 
The purpose of this Plan is to provide for Eligible Individuals of the Company and its Affiliates an equity-based incentive to maintain and enhance the

performance and profitability of the Company.
 
For purposes of this Plan, the following terms are defined as set forth below:
 
“Affiliate” means any entity which, at the time of reference, directly, or indirectly through one or more intermediaries, controls, is controlled by, or is

under common control with, the Company.
 
“Applicable Exchange” means Nasdaq Capital Market or such other securities exchange as may at the applicable time be the principal market for the

Common Stock.
 
“Award” means a Stock Option, SAR, Restricted Stock, RSU, Performance Award or Other Stock-Based Award granted pursuant to the terms of this

Plan.
 
“Award Agreement” means a written or electronic document or agreement setting forth the terms and conditions of a specific Award.
 
“Board” means the Board of Directors of the Company.
 
“Cause” means, unless otherwise provided in an Award Agreement, (i) “Cause” as defined in any Individual Agreement to which the Participant is a

party as of the Grant Date, or (ii) if there is no such Individual Agreement or if it does not define Cause: (A) conviction of, or plea of guilty or nolo
contendere by, the Participant for committing (1) a felony under federal law or the law of the state in which such action occurred or (2) any other crime
involving moral turpitude, (B) willful failure on the part of the Participant to perform his or her employment duties in any material respect, (C) gross
negligence or willful misconduct with respect to the Company or any Subsidiary or Affiliates, including, without limitation fraud, embezzlement, theft or
dishonesty in the course of employment, (D) a material violation of the Company’s ethics and compliance program, (E) material breach of any agreement
with or duty owed to the Company or any Subsidiary or Affiliates or (F) prior to a Change in Control, such other events as shall be determined by the
Committee.

 
“Change in Control” has the meaning set forth in Section 10(e).
 
“Code” means the Internal Revenue Code of 1986, as amended from time to time, and any successor thereto, the Treasury Regulations thereunder and

other relevant interpretive guidance issued by the Internal Revenue Service or the Treasury Department. Reference to any specific section of the Code shall
be deemed to include such regulations and guidance, as well as any successor provision of the Code.

 
“Commission” means the Securities and Exchange Commission or any successor agency.
 
“Committee” means the Committee referred to in Section 2.
 
“Common Stock” means common stock, par value $0.001 per share, of the Company as constituted on the Effective Date, all rights which may

hereafter trade with such shares of common stock, and any other shares into which such common stock shall thereafter be changed by reason of a
recapitalization, merger, consolidation, split-up, combination, exchange of shares or the like.

 
“Company” means OptimizeRx Corporation, a Nevada corporation, or its successor.
 
“Disability” means, unless otherwise provided in an Award Agreement, (1) “Disability” as defined in any Individual Agreement to which the

Participant is a party, or (2) if there is no such Individual Agreement or it does not define “Disability,” permanent and total disability as determined under
the Company’s long-term disability plan applicable to the Participant.

 



 

 
“Disaffiliation” means a Subsidiary’s or Affiliate’s ceasing to be a Subsidiary or Affiliate for any reason (including, without limitation, as a result of a

public offering, or a spinoff or sale by the Company, of the stock of the Subsidiary or Affiliate) or a sale of a division of the Company and its Affiliates.
 
“Effective Date” has the meaning set forth in Section 12(a).
 
“Eligible Individuals” means directors, officers, employees and consultants of the Company or an Affiliate, and prospective directors, officers,

employees and consultants of the Company or an Affiliate who have accepted offers of employment or consultancy from the Company or an Affiliate.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, and any successor thereto.
 
“Fair Market Value” of a Share means, except as otherwise determined by the Committee, the closing price of a Share on the Applicable Exchange on

the date of measurement or, if Shares were not traded on the Applicable Exchange on such measurement date, then on the next preceding date on which
Shares were traded on the Applicable Exchange, as reported by such source as the Committee may select. If there is no regular public trading market for
such Common Stock, the Fair Market Value of the Common Stock shall be determined by the Committee in good faith and, to the extent applicable, such
determination shall be made in a manner that satisfies Section 409A and, if applicable, Section 422(c)(1) of the Code.

 
“Free-Standing SAR” has the meaning set forth in Section 5(b).
 
“Full-Value Award” means any Award other than a Stock Option or SAR.
 
“Good Reason” means, unless otherwise provided in an Award Agreement, “Good Reason” as defined in any Individual Agreement to which the

Participant is a party as of the Grant Date.
 
“Grant Date” means the date which the Committee designates for granting of an Award, which shall be no earlier than the date on which the

Committee adopts a resolution memorializing such grant.
 
“Incentive Stock Option” means any Stock Option designated in the applicable Award Agreement as an “incentive stock option” within the meaning of

Section 422 of the Code, and that in fact so qualifies.
 
“Incumbent Board” has the meaning set forth in Section 10(e)(ii).
 
“Individual Agreement” means an employment, consulting or similar agreement between a Participant and the Company or a Subsidiary or Affiliate.
 
“Involuntary Termination” means the Termination of Employment of a Participant by the Company or a Subsidiary or Affiliate other than termination

for Cause or Termination of Employment by a Participant for Good Reason.
 
“Nonqualified Stock Option” means any Stock Option that is not an Incentive Stock Option.
 
“Other Stock-Based Award” means Awards of Common Stock and other Awards that are valued in whole or in part by reference to, or are otherwise

based upon, Common Stock, including (without limitation) unrestricted stock and dividend equivalents.
 
“Participant” means an Eligible Individual to whom an Award is or has been granted.
 
“Performance Goals” means the performance goals established by the Committee in connection with the grant of an Award.
 
“Performance Award” means an Award that vests in whole or in part upon the achievement of one or more specified Performance Goals, as

determined by the Committee.
 
“Performance Period” means that period established by the Committee at the time any Performance Award is granted or at any time thereafter during

which any Performance Goals specified by the Committee with respect to such Award are to be measured.
 

2



 

 
“Plan” means this OptimizeRx Corporation 2021 Equity Incentive Plan, as set forth herein and as hereinafter amended from time to time.
 
“Replaced Award” has the meaning set forth in Section 10(b).
 
“Replacement Award” has the meaning set forth in Section 10(b).
 
“Restricted Stock” means an Award granted under Section 6.
 
“Restricted Stock Unit” or “RSU” has the meaning set forth in Section 7(a).
 
“Restriction Period” has the meaning set forth in Section 6(c)(ii).
 
“Retirement” means, unless otherwise determined by the Committee, (i) “Retirement” as defined in any Individual Agreement to which the Participant

is a party as of the Grant Date, or (ii) a Termination of Employment for any reason other than as a result of the Participant’s death, Disability or a
termination by the Company or a Subsidiary or Affiliate for Cause, provided such Termination of Employment occurs after the later to occur of: (A) the
Participant’s attainment of age 65 or (B) the Participant’s completion of five (5) years of service with the Company or a Subsidiary or Affiliate.

 
“Section 16(b)” has the meaning set forth in Section 11(a).
 
“Share” means a share of Common Stock.
 
“Stock Appreciation Right” or “SAR” means an Award granted under Section 5(b) or 5(c).
 
“Stock Option” means an Award granted under Section 5(a).
 
“Subsidiary” means any corporation, partnership, joint venture, limited liability company or other entity during any period in which at least a 50%

voting or profits interest is owned, directly or indirectly, by the Company or an Affiliate or any successor thereto.
 
“Substitute Award” means Awards granted or Shares issued by the Company in assumption of, or in substitution or exchange for, awards previously

granted, or the right or obligation to make future awards, in each case by a company acquired by the Company or any Subsidiary or with which the
Company or any Subsidiary combines.

 
“Tandem SAR” has the meaning set forth in Section 5(b).
 
“Term” means the maximum period during which a Stock Option or Stock Appreciation Right may remain outstanding, subject to earlier termination

upon Termination of Employment or otherwise, as specified in the applicable Award Agreement or other document approved by the Committee.
 
“Termination of Employment” means the termination of the applicable Participant’s employment with, or performance of services for, the Company

and all Subsidiaries and Affiliates. Unless otherwise determined by the Committee, (i) if a Participant’s employment with the Company and all Subsidiaries
and Affiliates terminates but such Participant continues to provide services to the Company or a Subsidiary or Affiliate in a non-employee capacity, such
change in status shall not be deemed a Termination of Employment and (ii) a Participant employed by, or performing services for, a Subsidiary or an
Affiliate or a division of the Company shall also be deemed to incur a Termination of Employment if, as a result of a Disaffiliation, such Subsidiary,
Affiliate or division ceases to be a Subsidiary, Affiliate or division, as the case may be, and the Participant does not immediately thereafter become an
employee of, or service provider for, the Company or another Subsidiary or Affiliate. Temporary absences from employment because of illness, vacation or
leave of absence and transfers among the Company and Subsidiaries and Affiliates shall not be considered Terminations of Employment. Notwithstanding
the foregoing provisions of this definition, with respect to any Award that constitutes “non-qualified deferred compensation” within the meaning of
Section 409A of the Code, a Participant shall not be considered to have experienced a “Termination of Employment” unless the Participant has experienced
a “separation from service” within the meaning of Section 409A of the Code (a “Separation from Service”).
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SECTION 2. Administration
 

(a) Committee. The Company hereby appoints the Compensation Committee of the Board as administrator of the Plan, which committee shall be
composed of not less than two directors, and shall be appointed by and serve at the pleasure of the Board. The Committee shall also consist of directors
who are “non-employee directors” as defined under Rule 16b-3 promulgated under the Exchange Act and “independent directors,” as determined in
accordance with the independence standards established by the Applicable Exchange.

 
Subject to the terms and conditions of this Plan, the Committee shall have absolute authority:
 

(i) To select the Eligible Individuals to whom Awards may from time to time be granted;
 
(ii) To determine whether and to what extent Incentive Stock Options, Nonqualified Stock Options, SARs, Restricted Stock, RSUs,

Performance Awards, Other Stock-Based Awards or any combination thereof are to be granted hereunder;
 
(iii) To determine the number of Shares to be covered by each Award granted hereunder;
 
(iv) To approve the form of any Award Agreement and determine the terms and conditions of any Award granted hereunder, including, but not

limited to, the exercise price (subject to Section 5(d)), any vesting condition, restriction or limitation (which may be related to the performance of the
Participant, the Company or any Subsidiary or Affiliate) and, subject to Section 2(f), any vesting acceleration or forfeiture waiver regarding any Award and
the shares of Common Stock relating thereto, based on such factors as the Committee shall determine;

 
(v) Subject to Section 12(d), to modify, amend or adjust the terms and conditions of any Award (subject to Sections 5(d) and 5(e)), at any time

or from time to time, including, but not limited to, Performance Goals;
 
(vi) To determine under what circumstances an Award may be settled in cash, Shares, other property or a combination of the foregoing;
 
(vii) To determine whether, to what extent and under what circumstances cash, Shares and other property and other amounts payable with

respect to an Award under this Plan shall be deferred either automatically or at the election of the Participant;
 
(viii) To adopt, alter and repeal such administrative rules, guidelines and practices governing this Plan as it shall from time to time deem

advisable;
 
(ix) To establish any “blackout” period that the Committee in its sole discretion deems necessary or advisable;
 
(x) To interpret the terms and provisions of this Plan and any Award issued under this Plan (and any Award Agreement relating thereto);
 
(xi) To decide all other matters that must be determined in connection with an Award; and
 
(xii) To otherwise administer this Plan.
 

(b) Procedures.
 

(i) The Committee may act only by a majority of its members then in office, except that the Committee may, except to the extent prohibited
by applicable law or the listing standards of the Applicable Exchange and subject to Section 11, allocate all or any portion of its responsibilities and powers
to any one or more of its members and may delegate all or any part of its responsibilities and powers to any person or persons selected by it. To the extent
consistent with applicable law, the Committee may delegate to one or more officers of the Company the authority to grant Awards to designated classes of
Eligible Individuals, within limits specifically prescribed by the Committee; provided, however, that no such officer shall have or obtain the authority to
grant Awards to himself or herself or to any person then subject to Section 16 of the Exchange Act. Any such allocation or delegation may be revoked by
the Committee at any time.
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(ii) Any authority granted to the Committee may be exercised by the full Board. To the extent that any permitted action taken by the Board

conflicts with action taken by the Committee, the Board action shall control.
 

(c) Discretion of Committee. Any determination made by the Committee or pursuant to delegated authority under the provisions of this Plan with
respect to any Award shall be made in the sole discretion of the Committee or such delegate at the time of the grant of the Award or, unless in contravention
of any express term of this Plan, at any time thereafter. All decisions made by the Committee or any appropriately delegated officer pursuant to the
provisions of this Plan shall be final, binding and conclusive on all persons, including the Company, Participants and Eligible Individuals.

 
(d) Indemnification. No member of the Committee or the Board, and no employee of the Company shall be liable for any act or failure to act with

respect to the Plan, except in circumstances involving his or her bad faith or willful misconduct, or for any act or failure to act hereunder by any other
member of the Committee or employee or by any agent to whom duties in connection with the administration of this Plan have been delegated. The
Company shall indemnify members of the Committee and the Board and any agent of the Committee or the Board who is an employee of the Company or a
Subsidiary of Affiliate against any and all liabilities or expenses to which they may be subjected by reason of any act or failure to act with respect to their
duties on behalf of the Plan, except in circumstances involving such person’s bad faith or willful misconduct.

 
(e) Award Agreements. The terms and conditions of each Award, as determined by the Committee, shall be set forth in a written (or electronic)

Award Agreement, which shall be delivered to the Participant receiving such Award upon, or as promptly as is reasonably practicable following, the grant
of such Award. The effectiveness of an Award shall be subject to the Award Agreement being signed by the Company and the Participant receiving the
Award unless otherwise provided in the Award Agreement. Award Agreements may be amended only in accordance with Section 12(d) hereof.

 
(f) Minimum Vesting. Subject to Section 10, Awards granted under the Plan shall not vest over a period of less than one year from the date on

which the Award is granted; provided that the following Awards shall not be subject to the foregoing minimum vesting requirement: any (i) Substitute
Awards, (ii) Awards to Non-Employee Directors that vest on the earlier of the one-year anniversary of the date of grant and the next annual meeting of
stockholders, and (iii) any additional Awards that the Committee may grant, up to a maximum of five percent (5%) of the available share reserve authorized
for issuance under the Plan, subject to adjustments made in accordance with Section 3(e) below; provided, further, that the Committee may authorize
acceleration of vesting of such Awards in the event of the Participant’s death or Disability, a Change in Control or Involuntary Termination on or following
Change in Control.

 
SECTION 3. Common Stock Subject to Plan
 

(a) Plan Maximums. Subject to adjustment as described in Section 3(e) below, the maximum aggregate number of shares of Common Stock that
may be issued or transferred under the Plan with respect to Awards shall be 2,500,000 shares of Common Stock. The aggregate number of shares of
Common Stock that may be issued or transferred under the Plan pursuant to Incentive Stock Options on and after the Effective Date shall not exceed
2,500,000. Shares issued or transferred under the Plan may be authorized but unissued shares of Common Stock or reacquired shares of Common Stock,
including shares purchased by the Company on the open market for purposes of the Plan.

 
(b) Non-Employee Director Limit. Notwithstanding anything to the contrary in this Plan, the value of all Awards awarded under this Plan and all

other cash and non-cash compensation paid by the Company or any Affiliate to any member of the Board who is not also an employee of the Company or
any Affiliate in any calendar year shall not exceed $750,000; provided that this limit is $1,000,000 as to any new non-employee director for the calendar
year in which the non-employee director is first elected or appointed to the Board. For purposes of this limitation, the value of any Award shall be valued at
the grant date fair value as determined by the Company for financial statement purposes and all other non-cash compensation shall be valued at fair market
value as reasonably determined by the Committee.
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(c) Rules for Calculating Shares Delivered. To the extent that any Award is forfeited, terminates, expires or lapses instead of being exercised, or

any Award is settled for cash, the Shares subject to such Awards not delivered as a result thereof shall again be available for Awards under this Plan.
Notwithstanding anything to the contrary contained herein, the following Shares shall not be added back to the number of Shares available for future grant
under the Plan: (i) Shares tendered by the Participant or withheld by the Company in payment of the exercise price of a Stock Option or SAR; (ii) Shares
tendered by the Participant or withheld by the Company to satisfy any tax withholding obligation; (iii) Shares subject to a SAR that are not issued in
connection with its stock settlement on exercise thereof; and (iv) Shares reacquired by the Company on the open market or otherwise using cash proceeds
from the exercise of Stock Options.

 
(d) Substitute Awards. Substitute Awards shall not reduce the number of shares available for grant, nor shall Shares subject to a Substitute Award

be added to the number of shares available for grant as provided in Section 3(c) above. Additionally, in the event that a company acquired by the Company
or any Subsidiary, or with which the Company or any Subsidiary combines, has shares available under a pre-existing plan approved by stockholders and
not adopted in contemplation of such acquisition or combination, the shares available for grant pursuant to the terms of such pre-existing plan (as adjusted,
to the extent appropriate, using the exchange ratio or other adjustment or valuation ratio or formula used in such acquisition or combination to determine
the consideration payable to the holders of common stock of the entities party to such acquisition or combination) may be used for Awards under the Plan
and shall not reduce the number of Shares available for future grant (and Shares subject to such Awards shall not be added to the Shares available for future
grant as provided in Section 3(c) above); provided that Awards using such available shares shall not be made after the date awards or grants could have
been made under the terms of the pre-existing plan, absent the acquisition or combination, and shall only be made to individuals who were not Eligible
Individuals prior to such acquisition or combination.

 
(e) Adjustment Provisions. If there is any change in the number or kind of shares of Common Stock outstanding by reason of (i) a stock dividend,

spinoff, recapitalization, stock split, reverse stock split or combination or exchange of shares, (ii) a merger, reorganization or consolidation, (iii) a
reclassification or change in par value, or (iv) any other extraordinary or unusual event affecting the outstanding Common Stock as a class without the
Company’s or its stockholders’ receipt of consideration, or if the value of outstanding shares of Common Stock is substantially reduced as a result of a
spinoff or the Company’s payment of an extraordinary dividend or distribution, the maximum number and kind of shares of Common Stock available for
issuance under the Plan, the maximum number and kind of shares of Common Stock for which any individual may receive Awards in any year, the kind
and number of shares covered by outstanding Awards, the kind and number of shares issued and to be issued under the Plan, and the price per share or the
applicable market value of such Awards shall be equitably adjusted by the Committee to reflect any increase or decrease in the number of, or change in the
kind or value of, the issued shares of Common Stock to preclude, to the extent practicable, the enlargement or dilution of rights and benefits under the Plan
and such outstanding Awards; provided, however, that any fractional shares resulting from such adjustment shall be eliminated. In addition, in the event of
a Change in Control, the provisions of Section 10 of the Plan shall apply. Any adjustments to outstanding Awards shall be consistent with section 409A or
424 of the Code, to the extent applicable. The adjustments of Awards under this Section 3(e) shall include adjustment of shares, exercise price of Stock
Options or SARs, Performance Goals or other terms and conditions, as the Committee deems appropriate. Any adjustment under this Section 3(e) need not
be the same for all Participants. The Committee shall have the sole discretion and authority to determine what appropriate adjustments shall be made and
any adjustments determined by the Committee shall be final, binding and conclusive.
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SECTION 4. Eligibility
 
Awards may be granted under this Plan to Eligible Individuals; provided, however, that Incentive Stock Options may be granted only to employees of

the Company and a parent corporation or subsidiary corporation of the Company (within the meaning of Section 424(e) and (f) of the Code, respectively).
 
SECTION 5. Stock Options and Stock Appreciation Rights
 

(a) Types of Stock Options. Stock Options may be granted alone or in addition to other Awards granted under this Plan and may be of two types:
Incentive Stock Options and Nonqualified Stock Options. The Award Agreement for a Stock Option shall indicate whether the Stock Option is intended to
be an Incentive Stock Option or a Nonqualified Stock Option.

 
(b) Types and Nature of Stock Appreciation Rights. Stock Appreciation Rights (SARs) may be “Tandem SARs,” which are granted in conjunction

with a Stock Option, or “Free-Standing SARs,” which are not granted in conjunction with a Stock Option. Upon the exercise of a SAR, the Participant shall
be entitled to receive an amount in cash, Shares, or both, in value equal to the product of (i) the excess of the Fair Market Value of one Share over the
exercise price of the applicable SAR, multiplied by (ii) the number of Shares in respect of which the SAR has been exercised. The applicable Award
Agreement shall specify whether such payment is to be made in cash or Shares or both, or shall reserve to the Committee or the Participant the right to
make that determination prior to or upon the exercise of the SAR.

 
(c) Tandem SARs. A Tandem SAR may be granted at the Grant Date of the related Stock Option. A Tandem SAR shall be exercisable only at such

time or times and to the extent that the related Stock Option is exercisable in accordance with the provisions of this Section 5, and shall have the same
exercise price as the related Stock Option. A Tandem SAR shall terminate or be forfeited upon the exercise or forfeiture of the related Stock Option, and
the related Stock Option shall terminate or be forfeited upon the exercise or forfeiture of the Tandem SAR.

 
(d) Exercise Price. The exercise price per Share subject to a Stock Option or Free- Standing SAR shall be determined by the Committee and set

forth in the applicable Award Agreement, and shall not be less than the Fair Market Value of a share of the Common Stock on the applicable Grant Date. In
no event may any Stock Option or SAR granted under this Plan be amended, other than pursuant to Section 3(e), to decrease the exercise price thereof, be
cancelled in exchange for cash or other Awards or in conjunction with the grant of any new Stock Option or Free-Standing SAR with a lower exercise
price, or otherwise be subject to any action that would be treated, under the Applicable Exchange listing standards or for accounting purposes, as a
“repricing” of such Stock Option or Free-Standing SAR, unless such amendment, cancellation, or action is approved by the Company’s stockholders.

 
(e) Term. The Term of each Stock Option and each Free-Standing SAR shall be fixed by the Committee, but no Stock Option or Free-

Standing SAR shall be exercisable more than 10 years after its Grant Date.
 
(f) Exercisability. Except as otherwise provided herein, Stock Options and Free- Standing SARs shall be exercisable at such time or times and

subject to such terms and conditions as shall be determined by the Committee.
 
(g) Method of Exercise. Subject to the provisions of this Section 5, Stock Options and Free-Standing SARs may be exercised, in whole or in part,

at any time during the Term thereof by giving written notice of exercise to the Company specifying the number of shares of Common Stock subject to the
Stock Option to be purchased, or subject to the Free-Standing SAR as to which exercised.
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In the case of the exercise of a Stock Option, such notice shall be accompanied by payment in full of the aggregate purchase price (which shall equal

the product of such number of Shares subject to such Stock Options to be exercised multiplied by the applicable exercise price) by certified or bank check,
wire transfer, or such other instrument or method as the Company may accept. As permitted by the Committee, payment in full or in part may also be made
as follows:

 
(i) In the form of unrestricted Common Stock (by delivery of such shares or by attestation) already owned by the Participant of the same

class as the Common Stock subject to the Stock Option (based on the Fair Market Value of the Common Stock on the date the Stock Option is exercised);
provided, however, that, in the case of an Incentive Stock Option, the Participant shall only have the right to make a payment in the form of already owned
shares of Common Stock of the same class as the Common Stock subject to the Stock Option if such right is set forth in the applicable Award Agreement.

 
(ii) To the extent permitted by applicable law, by delivering a properly executed exercise notice to the Company, together with a copy of

irrevocable instructions to a broker to deliver promptly to the Company the amount of stock necessary to pay the purchase price, and, if requested, the
amount of any federal, state, local or foreign withholding taxes. To facilitate the foregoing, the Company may, to the extent permitted by applicable law,
enter into agreements for coordinated procedures with one or more brokerage firms.

 
(iii) By instructing the Company to withhold a number of such shares having a Fair Market Value (based on the Fair Market Value of the

Common Stock on the date the applicable Stock Option is exercised) equal to the product of (A) the exercise price per Share multiplied by (B) the number
of shares of Common Stock in respect of which the Stock Option shall have been exercised.

 
(h) Delivery; Rights of Stockholders. A Participant shall not be entitled to delivery of Shares pursuant to the exercise of a Stock Option or SAR

until the exercise price therefor has been fully paid and applicable taxes have been withheld. Except as otherwise provided in Section 5(l), a Participant
shall have all of the rights of a stockholder of the Company holding the class or series of Common Stock that is subject to such Stock Option or SAR
(including, if applicable, the right to vote the applicable Shares), when the Participant (i) has given written notice of exercise, (ii) if requested, has given the
representation described in Section 14(a) and (iii) in the case of a Stock Option, has paid in full for such Shares.

 
(i) Nontransferability of Stock Options and SARs. No Stock Option or Free-Standing SAR shall be transferable by a Participant other than, for no

value or consideration, (i) by will or by the laws of descent and distribution; or (ii) in the case of a Nonqualified Stock Option or Free-Standing SAR, as
otherwise expressly permitted by the Committee including, if so permitted, pursuant to a transfer to such Participant’s family members, whether directly or
indirectly or by means of a trust or partnership or otherwise (for purposes of this Plan, unless otherwise determined by the Committee, “family member”
shall have the meaning given to such term in General Instructions A.1(a)(5) to Form S-8 under the Securities Act of 1933, as amended, and any successor
thereto). A Tandem SAR shall be transferable only with the related Stock Option as permitted by the preceding sentence. Any Stock Option or SAR shall
be exercisable, subject to the terms of this Plan, only by the Participant, the guardian or legal representative of the Participant, or any person to whom such
stock option is transferred pursuant to this Section 5(i), it being understood that the term “holder” and “Participant” include such guardian, legal
representative and other transferee; provided, however, that the term “Termination of Employment” shall continue to refer to the Termination of
Employment of the original Participant.
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(j) Termination of Employment. The effect of a Participant’s Termination of Employment on any Stock Option or SAR then held by the Participant

shall be set forth in the applicable Award Agreement or any other document approved by the Committee and applicable to such Stock Option or SAR. In no
event shall a Stock Option or SAR be exercisable after the expiration of its Term. If not set forth in the applicable Award Agreement, the Stock Option or
SAR shall be exercisable following a Termination of Employment according to the following terms and conditions, which may be waived or modified by
the Committee at any time:
 

(i) Any portion of a Stock Option or SAR that is not vested and exercisable on the date of a Participant’s Termination of Employment shall
expire on such date.

 
(ii) Any portion of a Stock Option or SAR that is vested and exercisable on the date of a Participant’s Termination of Employment shall

expire on the earliest to occur of: (A) if the Participant’s Termination of Employment occurs for reasons other than Cause, Disability, death or, in the case
of a Nonqualified Stock Option, Retirement, the date that is three months after such Termination of Employment; (B) if the Participant’s Termination of
Employment occurs by reason of Disability, death or, in the case of a Nonqualified Stock Option, Retirement, the one-year anniversary of such Termination
of Employment; and (C) the last day of the Term of the Stock Option or SAR.

 
Notwithstanding the foregoing, if a Participant dies after his or her Termination of Employment but while a Stock Option or SAR is otherwise

exercisable, unless the Committee determines otherwise, the portion of the Stock Option or SAR that is vested and exercisable on the date of such
Termination of Employment shall expire upon the earlier to occur of (y) the last day of the Term of the Stock Option or SAR and (z) the one-
year anniversary of the date of death. Also, notwithstanding the foregoing, if a Participant’s Termination of Employment occurs as a result of a termination
by the Company or a Subsidiary or Affiliate for Cause, all Stock Options and SARs granted to the Participant shall automatically expire upon first
notification to the Participant of such termination, unless the Committee determines otherwise. If a Participant’s employment or service relationship with
the Company or a Subsidiary or Affiliate is suspended pending an investigation of whether the Participant’s employment shall be terminated for Cause, all
the Participant’s rights under any Stock Option or SAR shall likewise be suspended during the period of investigation. If any facts that would constitute
termination for Cause are discovered after a Participant’s Termination of Employment, any Stock Option or SAR then held by the Participant may be
immediately terminated by the Committee, in its sole discretion.

 
If the exercise of a Stock Option or SAR following a Participant’s Termination of Employment, but while the Stock Option or SAR is otherwise

exercisable, would be prohibited solely because the issuance of Common Stock would violate either the registration requirements under the Securities Act
or the Company’s insider trading policy, then the Stock Option or SAR shall remain exercisable until the earlier of (i) the last day of the Term of the Stock
Option or SAR and (ii) the expiration of a period of three months (or such longer period of time as determined by the Committee in its sole discretion) after
the Participant’s Termination of Employment during which the exercise of the Stock Option or SAR would not be in violation of such Securities Act or
insider trading policy requirements.

 
(k) Additional Rules for Incentive Stock Options. Notwithstanding any other provision of this Plan to the contrary, no Stock Option which is

intended to qualify as an Incentive Stock Option may be granted to any Eligible Individual who at the time of such grant owns stock possessing more than
10% of the total combined voting power of all classes of stock of the Company or of any Subsidiary, unless at the time such Stock Option is granted the
exercise price is at least 110% of the Fair Market Value of a Share and such Stock Option by its terms is not exercisable after the expiration of five years
from the date such Stock Option is granted. In addition, the aggregate Fair Market Value of the Common Stock (determined at the time a Stock Option is
granted) for which Incentive Stock Options are exercisable for the first time by an optionee during any calendar year, under all of the incentive stock option
plans of the Company and of any Subsidiary, may not exceed $100,000. To the extent a Stock Option that by its terms was intended to be an Incentive
Stock Option exceeds this $100,000 limit, the portion of the Stock Option in excess of such limit shall be treated as a Nonqualified Stock Option.

 
(l) Dividends and Dividend Equivalents. Dividends (whether paid in cash or Shares) and dividend equivalents shall not be paid or accrued on

Stock Options or SARs.
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SECTION 6. Restricted Stock
 

(a) Administration. Shares of Restricted Stock are actual Shares issued to a Participant and may be awarded either alone or in addition to other
Awards granted under this Plan. The Committee shall determine the Eligible Individuals to whom and the time or times at which grants of Restricted Stock
will be awarded, the number of shares to be awarded to any Eligible Individual, the conditions for vesting, the time or times within which such shares of
Restricted Stock may be subject to forfeiture and any other terms and conditions of the Restricted Stock, in addition to those contained in Section 6(c).

 
(b) Book-Entry Registration or Certificated Shares. Shares of Restricted Stock shall be evidenced in such manner as the Committee may deem

appropriate, including book-entry registration or issuance of one or more stock certificates. If any certificate is issued in respect of shares of Restricted
Stock, such certificates shall be registered in the name of the Participant and shall bear an appropriate legend referring to the terms, conditions, and
restrictions applicable to such Award, substantially in the following form:

 
The transferability of this certificate and the shares of stock represented hereby are subject to the terms and conditions
(including forfeiture) of the OptimizeRx Corporation 2021 Equity Incentive Plan and an Award Agreement. Copies of
such plan and agreement are on file at the offices of OptimizeRx, 400 Water Street, Suite 200, Rochester, MI 48307.
 

The Committee may require that the certificates evidencing such Shares be held in custody by the Company until the restrictions thereon shall have
lapsed and that, as a condition of any Award of Restricted Stock, the applicable Participant shall have delivered a stock power, endorsed in blank, relating
to the Common Stock covered by such Award.

 
(c) Terms and Conditions. Shares of Restricted Stock shall be subject to the following terms and conditions and such other terms and conditions as

are set forth in this Plan and the applicable Award Agreement or other document approved by the Committee (including the vesting or forfeiture provisions
applicable upon a Termination of Employment):

 
(i) The Committee shall, prior to or at the time of grant, condition (A) the vesting of an Award of Restricted Stock upon the continued service

of the applicable Participant, or (B) the grant or vesting of an Award of Restricted Stock upon the attainment of Performance Goals or the attainment of
Performance Goals and the continued service of the applicable Participant. The conditions for grant or vesting and the other provisions of Restricted Stock
Awards (including without limitation any applicable Performance Goals) need not be the same with respect to each recipient.

 
(ii) Subject to the provisions of this Plan and the applicable Award Agreement, during the period, if any, set by the Committee, commencing

with the Grant Date of the Award and during which the vesting restrictions apply (the “Restriction Period”), the Participant shall not be permitted to sell,
assign, transfer, pledge or otherwise encumber Shares of Restricted Stock.

 
(d) Rights of a Stockholder. Except as provided in this Section 6 and the applicable Award Agreement, the applicable Participant shall have, with

respect to the Shares of Restricted Stock, all of the rights of a stockholder of the Company holding the class or series of Common Stock that is the subject
of the Restricted Stock, including, if applicable, the right to vote the shares and the right to receive any dividends. Subject to Section 14(e), (i) cash
dividends on the class or series of Common Stock that is the subject of the Restricted Stock Award shall be payable in cash and shall be held subject to the
vesting of the underlying Restricted Stock, and (ii) dividends payable in Common Stock shall be paid in the form of Restricted Stock of the same class as
the Common Stock with which such dividend was paid, and shall be held subject to the vesting of the underlying Restricted Stock.

 
(e) Delivery of Unlegended Certificates. If and when any applicable vesting conditions are satisfied and the Restriction Period expires without a

prior forfeiture of the Shares of Restricted Stock for which legended certificates have been issued, unlegended certificates for such Shares shall be
delivered to the Participant upon surrender of the legended certificates.
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SECTION 7. Restricted Stock Units
 

(a) Administration. Restricted stock units (RSUs) are Awards denominated in Shares that will be settled, subject to the terms and conditions of the
RSUs, in an amount in cash, Shares, or both. The Committee shall determine the Eligible Individuals to whom and the time or times at which grants of
RSUs will be awarded, the number of shares in respect of which any granted RSUs shall relate, the conditions for vesting, the time or times within which
such RSUs may be subject to forfeiture and any other terms and conditions of the RSUs, in addition to those contained in Section 7(b).

 
(b) Terms and Conditions. RSUs shall be subject to the following terms and conditions and such other terms and conditions as are set forth in this

Plan and the applicable Award Agreement or other document approved by the Committee (including the vesting or forfeiture provisions applicable upon a
Termination of Employment):

 
(i) The Committee shall, prior to or at the time of grant, condition (A) the vesting of RSUs upon the continued service of the applicable

Participant, or (B) the grant or vesting of RSUs upon the attainment of Performance Goals or the attainment of Performance Goals and the continued
service of the applicable Participant. The conditions for grant or vesting and the other provisions of RSUs (including without limitation any applicable
Performance Goals) need not be the same with respect to each recipient. An Award of RSUs shall be settled as and when the Restricted Stock Units vest, at
a later time specified by the Committee in the applicable Award Agreement, or, if the Committee so permits, in accordance with an election of the
Participant.

 
(ii) Subject to the provisions of this Plan and the applicable Award Agreement, during the Restriction Period, if any, set by the Committee, the

Participant shall not be permitted to sell, assign, transfer, pledge or otherwise encumber RSUs.
 

(c) Rights of a Stockholder. A Participant to whom RSUs are awarded shall have no rights as a stockholder with respect to the Shares represented
by the RSUs unless and until Shares are actually delivered to the Participant in settlement thereof. Subject to Section 14(e), (i) cash dividends on the class
or series of Common Stock that is the subject of the RSUs shall accrue either in cash or reinvestment in additional RSUs, as determined by the Committee,
and be paid or delivered only to the extent the underlying RSU vests, and (ii) dividends payable in Common Stock shall accrue, assuming reinvestment in
the form of additional RSUs, and be delivered only to the extent the underlying RSU vests.

 
(d)  Notwithstanding the immediately preceding sentence, if an adjustment to an Award of RSUs is made pursuant to Section 3(e) as a result of

any dividend or distribution, no increase to such Award (by means of deemed reinvestment in additional RSUs) shall be made, and no dividend equivalents
shall be paid, under Section 7(c) as a result of the same dividend or distribution.

 
SECTION 8. Performance Awards
 

(a) Performance Awards may be granted either alone or in conjunction with other Awards granted under this Plan. The Performance Goals to be
achieved during any Performance Period and the length of the Performance Period shall be determined by the Committee at the time of the resolution fixing
the Grant Date for each Performance Award. The conditions for grant or vesting and the other provisions of Performance Awards (including without
limitation any applicable Performance Goals) need not be the same with respect to each recipient.

 
(b) Performance Goals may be based on the performance of the Company as a whole or on any one or more Subsidiaries or Affiliates or business

units of the Company or a Subsidiary or Affiliate and may be measured relative to a peer group, an index or a business plan and may be considered as
absolute measures or changes in measures. The terms of a Performance Award may provide that partial achievement of Performance Goals may result in
partial payment or vesting of the Award or that the achievement of the Performance Goals may be measured over more than one period or fiscal year. In
establishing any Performance Goals the Committee may provide for the exclusion of the effects of the following items: (i) extraordinary, unusual, and/or
nonrecurring items of gain or loss; (ii) gains or losses on the disposition of a business; (iii) dividends declared on the Company’s stock; (iv) changes in tax
or accounting principles, regulations or laws; or (v) expenses incurred in connection with a merger, acquisition or similar transaction. Subject to the
preceding sentence, if the Committee determines that a change in the business, operations, corporate structure or capital structure of the Company or the
manner in which the Company or its Subsidiaries conducts its business or other events or circumstances render current Performance Goals to be unsuitable,
the Committee may modify the Performance Goals, in whole or in part, as the Committee deems appropriate. If a Participant is promoted, demoted or
transferred to a different business unit during a Performance Period, the Committee may determine that the selected Performance Goals or applicable
Performance Period are no longer appropriate, in which case, the Committee, in its sole discretion, may: (i) adjust, change or eliminate the Performance
Goals or change the applicable Performance Period; or (ii) cause to be made a cash payment to the Participant in an amount determined by the Committee.
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SECTION 9. Other Stock-Based Awards
 
Other Stock-Based Awards may be granted either alone or in conjunction with other Awards granted under this Plan.
 
SECTION 10. Change-in-Control Provisions
 

(a) General. The provisions of this Section 10 shall apply notwithstanding any other provision of this Plan to the contrary, except to the extent the
Committee specifically provides otherwise in an Award Agreement.

 
(b) Impact of Change in Control. Upon the occurrence of a Change in Control, unless otherwise provided in the applicable Award Agreement:

(i) all then-outstanding Stock Options and SARs (other than performance-based Awards) shall become fully vested and exercisable, and all Full-
Value Awards (other than performance-based Awards) shall vest in full, be free of restrictions, and be deemed to be earned and payable in an amount equal
to the full value of such Award, except in each case to the extent that another Award meeting the requirements of Section 10(c) (any award meeting the
requirements of Section 10(c), a “Replacement Award”) is provided to the Participant to replace such Award (any award intended to be replaced by a
Replacement Award, a “Replaced Award”), and (ii) any Performance Award that is not replaced by a Replacement Award shall be deemed to be earned and
payable in an amount equal to the full value of such Performance Award (with, unless otherwise provided in an Award Agreement or Individual Agreement
or agreed in connection with the Change in Control, all applicable Performance Goals deemed achieved at the level of achievement of the Performance
Goals for the Award as determined by the Committee not later than the date of the Change in Control, taking into account performance through the latest
date preceding the Change in Control as to which performance can, as a practical matter, be determined (but not later than the end of the applicable
Performance Period)).

 
(c) Replacement Awards. An Award shall meet the conditions of this Section 10(c) (and hence qualify as a Replacement Award) if: (i) it is of the

same type as the Replaced Award; (ii) it has a value equal to the value of the Replaced Award as of the date of the Change in Control, as determined by the
Committee in its sole discretion; (iii) if the underlying Replaced Award was an equity-based award, it relates to publicly traded equity securities of the
Company or the entity surviving the Company following the Change in Control; (iv) it contains terms relating to vesting (including with respect to a
Termination of Employment) that are substantially identical to those of the Replaced Award; and (v) its other terms and conditions are not less favorable to
the Participant than the terms and conditions of the Replaced Award (including the provisions that would apply in the event of a subsequent Change in
Control) as of the date of the Change in Control. Without limiting the generality of the foregoing, a Replacement Award may take the form of a
continuation of the applicable Replaced Award if the requirements of the preceding sentence are satisfied. If a Replacement Award is granted, the Replaced
Award shall not vest upon the Change in Control. The determination whether the conditions of this Section 10(c) are satisfied shall be made by the
Committee, as constituted immediately before the Change in Control, in its sole discretion.
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(d) Termination of Employment. Notwithstanding any other provision of this Plan to the contrary and unless otherwise determined by the

Committee and set forth in the applicable Award Agreement, upon a Termination of Employment of a Participant as a result of an Involuntary Termination
or as a result of the death or Disability of the Participant within 24 months following a Change in Control, (i) all Replacement Awards held by such
Participant shall vest in full, be free of restrictions, and be deemed to be earned in full (with respect to Performance Goals, unless otherwise provided in an
Award Agreement or Individual Agreement or agreed in connection with the Change in Control, at the level of achievement of the Performance Goals for
the Award as determined by the Committee taking into account performance through the latest date preceding the Termination of Employment as to which
performance can, as a practical matter, be determined (but not later than the end of the applicable Performance Period)), and (ii) unless otherwise provided
in the applicable Award Agreement, notwithstanding any other provision of this Plan to the contrary, any Stock Option or SAR held by the Participant as of
the date of the Change in Control that remains outstanding as of the date of such Termination of Employment may thereafter be exercised until the
expiration of the stated full Term of such Nonqualified Stock Option or SAR.

 
(e) Definition of Change in Control. For purposes of this Plan, a “Change in Control” shall mean the happening of any of the following events:
 

(i)  any “person,” as such term is used in Sections 13(d) and 14(d) of the Exchange Act (other than any trustee, fiduciary or other person or
entity holding securities under any employee benefit plan or trust of the Company or any of its subsidiaries), together with all “affiliates” and “associates”
(as such terms are defined in Rule 12b-2 under the Exchange Act) of such person, shall become the “beneficial owner” (as such term is defined in
Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company representing fifty percent (50%) or more of the Company’s then
outstanding voting securities entitled to vote generally in the election of directors;

 
(ii)  individuals who constitute the Board (the “Incumbent Board”) cease for any reason to constitute at least a majority of the Board;

provided, however, that any individual becoming a director subsequent to the Effective Date hereof whose election, or nomination for election by the
Company’s stockholders, was approved by a vote of at least a majority of the directors then comprising the Incumbent Board shall be considered as though
such individual were a member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a
result of either an actual or threatened election contest or other actual or threatened solicitation of proxies or consents by or on behalf of a person other than
the Board;

 
(iii) a reorganization, merger or consolidation of the Company, in each case unless, following such reorganization, merger or consolidation,

(A) more than fifty percent (50%) of the combined voting power of the then outstanding voting securities of the corporation resulting from such
reorganization, merger or consolidation entitled to vote generally in the election of directors is then beneficially owned, directly or indirectly, by all or
substantially all of the individuals and entities who were the beneficial owners of the Company’s outstanding voting securities immediately prior to such
reorganization, merger or consolidation in substantially the same proportions as their beneficial ownership, immediately prior to such reorganization,
merger or consolidation, of the Company’s outstanding voting securities, (B) no person (excluding the Company, any employee benefit plan or related trust
of the Company or such corporation resulting from such reorganization, merger or consolidation and any person beneficially owning, immediately prior to
such reorganization, merger or consolidation, directly or indirectly, twenty-five percent (25%) or more of the Company’s outstanding voting securities)
beneficially owns, directly or indirectly, twenty-five percent (25%) or more of the combined voting power of the then outstanding voting securities of the
corporation resulting from such reorganization, merger or consolidation entitled to vote generally in the election of directors and (C) at least a majority of
the members of the board of directors of the corporation resulting from such reorganization, merger or consolidation were members of the Incumbent Board
at the time of the execution of the initial agreement providing for such reorganization, merger or consolidation;
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(iv) the sale or other disposition of all or substantially all of the assets of the Company, other than to a corporation with respect to which

following such sale or other disposition (x) more than fifty percent (50%) of the combined voting power of the then outstanding voting securities of such
corporation entitled to vote generally in the election of directors is then beneficially owned, directly or indirectly, by all or substantially all of the
individuals and entities who were the beneficial owners of the Company’s outstanding voting securities entitled to vote generally in the election of directors
immediately prior to such sale or other disposition in substantially the same proportion as their beneficial ownership, immediately prior to such sale or
other disposition, of the Company’s outstanding voting securities, (y) no person (excluding the Company, any employee benefit plan or related trust of the
Company or such corporation and any person beneficially owning, immediately prior to such sale or other disposition, directly or indirectly, twenty-
five percent (25%) or more of the Company’s outstanding voting securities) beneficially owns, directly or indirectly, twenty-five percent (25%) or more of
the combined voting power of the then outstanding voting securities of such corporation entitled to vote generally in the election of directors and (z) at least
a majority of the members of the board of directors of such corporation were members of the Incumbent Board at the time of the execution of the initial
agreement or action of the Board providing for such sale or other disposition of assets of the Company; or

 
(v) approval by the stockholders of the Company of a complete liquidation or dissolution of the Company.
 

SECTION 11. Section 16(b); Section 409A
 

(a) The provisions of this Plan are intended to ensure that no transaction under this Plan is subject to (and all such transactions will be exempt
from) the short-swing recovery rules of Section 16(b) of the Exchange Act (“Section 16(b)”). Accordingly, the composition of the Committee shall be
subject to such limitations as the Board deems appropriate to permit transactions pursuant to this Plan to be exempt (pursuant to Rule 16b-3 promulgated
under the Exchange Act) from Section 16(b) (to the extent Section 16(b) otherwise would be applicable), and no delegation of authority by the Committee
shall be permitted if such delegation would cause any such transaction to be subject to (and not exempt from) Section 16(b).

 
(b) The Plan is intended to comply with the requirements of Section 409A of the Code or an exemption or exclusion therefrom and, with respect to

amounts that are subject to Section 409A of the Code, it is intended that this Plan be administered in all respects in accordance with Section 409A of the
Code. Each payment under any Award that constitutes non-qualified deferred compensation subject to Section 409A of the Code shall be treated as a
separate payment for purposes of Section 409A of the Code. In no event may a Participant, directly or indirectly, designate the calendar year of any
payment to be made under any Award that constitutes non-qualified deferred compensation subject to Section 409A of the Code. Notwithstanding any other
provision of this Plan or any Award Agreement to the contrary, if a Participant is a “specified employee” within the meaning of Section 409A of the Code
(as determined in accordance with the methodology established by the Company), amounts that constitute “nonqualified deferred compensation” within the
meaning of Section 409A of the Code that would otherwise be payable by reason of a Participant’s Separation from Service during the six-month period
immediately following such Separation from Service shall instead be paid or provided on the first business day following the date that is six months
following the Participant’s Separation from Service. If the Participant dies following the Separation from Service and prior to the payment of any amounts
delayed on account of Section 409A of the Code, such amounts shall be paid to the personal representative of the Participant’s estate within 30 days
following the date of the Participant’s death.

 
SECTION 12. Term, Amendment and Termination
 

(a) Effectiveness. The Plan shall be effective on the date of its approval by the Company’s stockholders (the “Effective Date”). The Plan shall be
null and void and of no effect if the foregoing condition is not fulfilled.

 
(b) Termination. The Plan will terminate on the tenth anniversary of the Effective Date. Awards outstanding as of such date shall not be affected or

impaired by the termination of this Plan.
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(c) Amendment of Plan. The Committee may amend, alter, or discontinue this Plan, but no amendment, alteration or discontinuation shall be made

which would materially impair the rights of the Participant with respect to a previously granted Award without such Participant’s consent, except such an
amendment made to comply with applicable law, including without limitation Section 409A of the Code, Applicable Exchange listing standards or
accounting rules. In addition, no amendment shall be made without the approval of the Company’s stockholders to the extent such approval is required by
applicable law or the listing standards of the Applicable Exchange.

 
(d) Amendment of Awards. Subject to Section 5(d), the Committee may unilaterally amend the terms of any Award theretofore granted, but no such

amendment shall, without the Participant’s consent, materially impair the rights of any Participant with respect to an Award, except such an amendment
made to cause this Plan or Award to comply with applicable law, including without limitation Section 409A of the Code, Applicable Exchange listing
standards or accounting rules.

 
SECTION 13. Unfunded Status of Plan
 
It is intended that this Plan constitute an “unfunded” plan for incentive and deferred compensation. The Committee may authorize the creation of trusts

or other arrangements to meet the obligations created under this Plan to deliver Common Stock or make payments; provided, however, that unless the
Committee otherwise determines, the existence of such trusts or other arrangements is consistent with the “unfunded” status of this Plan.

 
SECTION 14. General Provisions
 

(a) Conditions for Issuance. The Committee may require each person purchasing or receiving Shares pursuant to an Award to represent to and
agree with the Company in writing that such person is acquiring the Shares without a view to the distribution thereof. The certificates for such Shares may
include any legend which the Committee deems appropriate to reflect any restrictions on transfer. Notwithstanding any other provision of this Plan or
agreements made pursuant thereto, the Company shall not be required to issue or deliver any certificate or certificates for Shares under this Plan prior to
fulfillment of all of the following conditions: (i) listing or approval for listing upon notice of issuance, of such Shares on the Applicable Exchange; (ii) any
registration or other qualification of such Shares of the Company under any state or federal law or regulation, or the maintaining in effect of any such
registration or other qualification which the Committee shall, in its absolute discretion upon the advice of counsel, deem necessary or advisable; and
(iii) obtaining any other consent, approval, or permit from any state or federal governmental agency which the Committee shall, in its absolute discretion
after receiving the advice of counsel, determine to be necessary or advisable.

 
(b) Additional Compensation Arrangements. Nothing contained in this Plan shall prevent the Company or any Subsidiary or Affiliate from

adopting other or additional compensation arrangements for its employees.
 
(c) No Contract of Employment. The Plan shall not constitute a contract of employment or other service, and adoption of this Plan shall not confer

upon any individual any right to continued employment or service, nor shall it interfere in any way with the right of the Company or any Subsidiary or
Affiliate to terminate the employment or service of any individual at any time.

 
(d) Required Taxes. No later than the date as of which an amount first becomes includible in the gross income of a Participant for federal, state,

local or foreign income or employment or other tax purposes with respect to any Award under this Plan, such Participant shall pay to the Company, or make
arrangements satisfactory to the Company regarding the payment of, any federal, state, local or foreign taxes of any kind required by law to be withheld
with respect to such amount. Unless otherwise determined by the Committee, withholding obligations may be settled with Common Stock, including
Common Stock that is part of the Award that gives rise to the withholding requirement, having a Fair Market Value on the date of withholding equal to the
minimum amount required to be withheld for tax purposes, all in accordance with such procedures as the Committee establishes. The obligations of the
Company under this Plan shall be conditional on such payment or arrangements, and the Company and its Affiliates shall, to the extent permitted by law,
have the right to deduct any such taxes from any payment otherwise due to such Participant. The Committee may establish such procedures as it deems
appropriate, including making irrevocable elections, for the settlement of withholding obligations with Common Stock.
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(e) Limitation on Dividend Reinvestment and Dividend Equivalents. Reinvestment of dividends in additional Restricted Stock at the time of any

dividend payment, and the payment of Shares with respect to dividends to Participants holding Awards of RSUs, or the adjustment of RSUs in respect of
such dividends, shall only be permissible if sufficient Shares are available under Section 3 for such reinvestment or payment or the settlement of such
Awards (taking into account then-outstanding Awards).

 
(f) Designation of Death Beneficiary. The Committee shall establish such procedures as it deems appropriate for a Participant to designate a

beneficiary to whom any amounts payable in the event of such Participant’s death are to be paid or by whom any rights of such eligible Individual, after
such Participant’s death, may be exercised.

 
(g) Subsidiary/Affiliate Employees. In the case of a grant of an Award to any employee of a Subsidiary or Affiliate, the Company may, if the

Committee so directs, issue or transfer the Shares, if any, covered by the Award to the Subsidiary or Affiliate, for such lawful consideration as the
Committee may specify, upon the condition or understanding that the Subsidiary or Affiliate will transfer the Shares to the employee in accordance with the
terms of the Award specified by the Committee pursuant to the provisions of this Plan. All Shares underlying Awards that are forfeited or canceled revert to
the Company.

 
(h) Governing Law and Interpretation. The Plan and all Awards made and actions taken thereunder shall be governed by and construed in

accordance with the laws of the State of Nevada, without reference to principles of conflict of laws. The captions of this Plan are not part of the provisions
hereof and shall have no force or effect.

 
(i) Clawback. Awards granted hereunder are subject to any clawback policy that may be adopted by the Company from time to time or any

recoupment requirement imposed under applicable laws, rules, regulations or stock exchange listing standards, including, without limitation, recoupment
requirements imposed pursuant to the provisions of Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act, Section 304 of the
Sarbanes-Oxley Act, or any regulations promulgated thereunder.

 
(j) Automatic Exercise. In the sole discretion of the Committee, any Stock Options that are exercisable but unexercised as of the day immediately

before the tenth anniversary of the date of grant (or other expiration date) may be automatically exercised, in accordance with procedures established for
this purpose by the Committee, but only if (i) the holder of the Stock Option is employed with the Company or a Subsidiary or Affiliate as of the exercise
date, (ii) the exercise price of such Stock Option is less than the Fair Market Value of a share of Common Stock on that date and (iii) the automatic exercise
will result in the issuance of at least one (1) whole share of Common Stock to the Participant after payment of the exercise price and any applicable tax
withholding requirements. Payment of the exercise price and any applicable tax withholding requirements shall be made by a net settlement of the Stock
Option whereby the number of shares of Common Stock to be issued upon exercise are reduced by a number of shares having a Fair Market Value on the
date of exercise equal to the exercise price and any applicable tax withholding.

 
(k) Establishment of Subplans. The Board may from time to time establish one or more sub-plans under the Plan for purposes of satisfying

applicable blue sky, securities or tax laws of various jurisdictions. The Board shall establish such sub-plans by adopting supplements to the Plan setting
forth (i) such limitations on the Committee’s discretion under the Plan as the Board deems necessary or desirable and (ii) such additional terms and
conditions not otherwise inconsistent with the Plan as the Board shall deem necessary or desirable. All supplements adopted by the Board shall be deemed
to be part of the Plan, but each supplement shall apply only to Participants within the affected jurisdiction and the Company shall not be required to provide
copies of any supplement to Participants in any jurisdiction that is not affected.
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EXHIBIT 10.2
OPTIMIZERX CORPORATION

2021 EQUITY INCENTIVE PLAN

 
Notice of Stock Option Grant

 
You (the “Optionee”) have been granted the following option (the “Option”) to purchase Common Stock of OptimizeRx Corporation (the

“Company”), par value $0.001 per share (“Share”), pursuant to the OptimizeRx Corporation 2021 Equity Incentive Plan (the “Plan”):
 

Name of Optionee:  [Name]
   
Total Number of Shares Subject to Option:   [# of Shares]
   
Type of Option:  [ISO or NQO]
   
Exercise Price Per Share:  $[Price]
   
Date of Grant:
 
Vesting Schedule:

 [DATE]
 
[VESTING SCHEDULE]

   
Expiration Date:  [DATE]
   
   
 
By your signature and the signature of the Company’s representative below, you and the Company agree and acknowledge that this Option is granted under
and governed by the terms and conditions of the Plan and the attached Stock Option Agreement, which are incorporated herein by reference, and that you
have been provided with a copy of the Plan and Stock Option Agreement.
 
Optionee:  OptimizeRx Corporation:
     
By:  By:  
     
Name:   Name:  
     
   Title:  
 

 



 

 
OPTIMIZERX CORPORATION

2021 EQUITY INCENTIVE PLAN

 
Stock Option Agreement

 
Section 1. Grant of Option.
 

(a) Option.  On the terms and conditions set forth in the Notice of Stock Option Grant (the “Grant Notice”) and this Stock Option Agreement (the
“Agreement”), the Company grants to the Optionee on the Date of Grant the option (the “Option”) to purchase at the Exercise Price the number of Shares
set forth in the Grant Notice. If designated in the Notice of Stock Option Grant as an Incentive Stock Option, this Option is intended to qualify as an
Incentive Stock Option as defined in Section 422 of the Code. Nevertheless, to the extent that it exceeds the $100,000 rule of Code Section 422(d), this
Option shall be treated as a Nonqualified Stock Option. Further, if for any reason this Option (or portion thereof) shall not qualify as an Incentive Stock
Option, then, to the extent of such nonqualification, such Option (or portion thereof) shall be regarded as a Nonqualified Stock Option granted under the
Plan. In no event shall the Committee, the Company or any Parent or Subsidiary or any of their respective employees or directors have any liability to the
Optionee (or any other person) due to the failure of the Option to qualify for any reason as an Incentive Stock Option.

 
(b) Plan and Defined Terms. The Option is granted pursuant to the Plan. All terms, provisions, and conditions applicable to the Option set forth

in the Plan and not set forth herein are hereby incorporated by reference herein. To the extent any provision hereof is inconsistent with a provision of the
Plan, the provisions of the Plan will govern. All capitalized terms that are used in the Grant Notice or this Agreement and not otherwise defined therein or
herein shall have the meanings ascribed to them in the Plan.

 
Section 2. Right to Exercise. The Option hereby granted shall be exercised by written notice to the Committee, specifying the number of Shares the
Optionee desires to purchase together with provision for payment of the Exercise Price. Payment of the Exercise Price may be made by check payable to
the order of the Company, for an amount in United States dollars equal to the aggregate Exercise Price of such Shares or by any other payment method
described in Section 5 of the Plan. The Company may require the Optionee to furnish or execute such other documents as the Company shall reasonably
deem necessary (i) to evidence such exercise and (ii) to comply with or satisfy the requirements of the Securities Act of 1933, as amended, the Exchange
Act, applicable state or non-U.S. securities laws or any other law.
 
Section 3. Term and Expiration.
 

(a) Basic Term. Subject to earlier termination pursuant to the terms here, the Option shall expire on the expiration date set forth in the Grant
Notice.
 

(b) Termination of Employment. Subject to Section 10(d) of the Plan, in the event of the Optionee’s Termination of Employment, the Option
shall expire on the earliest of the following occasions:

 
(i) The expiration date set forth in the Grant Notice;
 
(ii) The date three months following the Optionee’s Termination of Employment for any reason other than Cause, Disability, death or, if

this is a Nonqualified Stock Option, Retirement;
 
(iii) The date one year following the Optionee’s Termination of Employment due to Disability, death or, if this is a Nonqualified Stock

Option, Retirement; or
 
(iv) The date of the Optionee’s Termination of Employment for Cause.
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The Optionee may exercise all or part of this Option at any time before its expiration under the preceding sentence, but, subject to the following

sentence, only to the extent that the Option had become vested before the Optionee’s Termination of Employment. Subject to Section 10(d) of the Plan,
when the Optionee’s employment or service terminates, this Option shall expire immediately with respect to the number of Shares for which the Option is
not yet vested. If the Optionee dies after Termination of Employment, but before the expiration of the Option, all or part of this Option may be exercised
(prior to expiration) by the personal representative of the Optionee or by any person who has acquired this Option directly from the Optionee by will,
bequest or inheritance until the one year anniversary of the Optionee’s death, but only to the extent that the Option was vested and exercisable upon the
Optionee’s Termination of Employment.

 
Section 4. Transferability of Option.
 

The Option shall not be transferable by the Optionee other than by will or the laws of descent and distribution, and the Option shall be exercisable
during the Optionee’s lifetime only by the Optionee or on his or her behalf by the Optionee’s guardian or legal representative.

 
Section 5. Change in Control.
 

Except as otherwise set forth in an Individual Agreement between the Grantee and the Company or a Subsidiary or Affiliate, Section 10 of the
Plan shall govern the treatment of the Option in connection with a Change in Control.
 
Section 6. Miscellaneous Provisions.
 

(a) Acknowledgements. The Optionee hereby acknowledges that he or she has read and understands the terms of the Plan and this Agreement and
agrees to be bound by their respective terms and conditions. The Optionee acknowledges that there may be tax consequences upon the exercise or transfer
of the Option and that the Optionee should consult an independent tax advisor prior to any exercise of the Option.

 
(b) Tax Withholding.  No later than the date as of which an amount first becomes includible in the gross income of the Optionee for federal, state,

local or foreign income or employment or other tax purposes with respect to the Option, the Optionee shall pay to the Company, or make arrangements
satisfactory to the Company regarding the payment of, any federal, state, local or foreign taxes of any kind required by law to be withheld with respect to
such amount. Withholding obligations may be settled with Shares having a Fair Market Value on the date of withholding equal to the minimum amount
required to be withheld for tax purposes, all in accordance with such procedures as the Committee establishes. The Committee may condition the delivery
of Shares upon the Optionee’s satisfaction of such withholding obligations.
 

(c) Notice Concerning Disqualifying Dispositions. If the Option is an Incentive Stock Option, the Optionee shall notify the Committee of any
disposition of Shares issued pursuant to the exercise of the Option if the disposition constitutes a “disqualifying disposition” within the meaning of
Sections 421 and 422 of the Code (or any successor provision of the Code then in effect relating to disqualifying dispositions). Such notice shall be
provided by the Optionee to the Committee in writing within 10 days of any such disqualifying disposition. A disposition constitutes a “disqualifying
disposition” if the disposition of the Shares acquired upon exercise of the Incentive Stock Option occurs before the second anniversary of the Date of Grant
or before the first anniversary of the date the Shares were acquired by the Optionee through exercise of the Incentive Stock Option.
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(d) Rights as a Stockholder. Neither the Optionee nor the Optionee’s transferee or representative shall have any rights as a stockholder with

respect to any Shares subject to this Option until the Option has been exercised and Share certificates have been issued to the Optionee, transferee or
representative, as the case may be.
 

(e) Ratification of Actions. By accepting this Agreement, the Optionee and each person claiming under or through the Optionee shall be
conclusively deemed to have indicated the Optionee’s acceptance and ratification of, and consent to, any action taken under the Plan or this Agreement and
Grant Notice by the Company, the Board, or the Committee.
 

(f) Notice. Any notice required by the terms of this Agreement shall be given in writing or in such other form as the Committee may accept.
Notice in writing shall be deemed effective upon personal delivery or upon deposit with the United States Postal Service, by registered or certified mail,
with postage and fees prepaid. Notice shall be addressed to the Company at its principal executive office and to the Optionee at the address that he or she
most recently provided in writing to the Company.
 

(g) Choice of Law. This Agreement and the Grant Notice shall be governed by, and construed in accordance with, the laws of the State of Nevada,
without regard to any conflicts of law or choice of law rule or principle that might otherwise cause the Plan, this Agreement or the Grant Notice to be
governed by or construed in accordance with the substantive law of another jurisdiction.
 

(h) Modification or Amendment. This Agreement may only be modified or amended by written agreement executed by the parties hereto;
provided, however, that the adjustments permitted pursuant to Section 3(e) and Section 10 of the Plan may be made without such written agreement.
 

(i) Severability. In the event any provision of this Agreement shall be held illegal or invalid for any reason, the illegality or invalidity shall not
affect the remaining provisions of this Agreement, and this Agreement shall be construed and enforced as if such illegal or invalid provision had not been
included.
 

(j) References to Plan. All references to the Plan shall be deemed references to the Plan as it may be amended from time to time.
 

(k) Section 409A Compliance. To the extent applicable, it is intended that the Plan and this Agreement comply with the requirements of Code
Section 409A and any related regulations or other guidance promulgated with respect to such Section by the U.S. Department of the Treasury or the
Internal Revenue Service and the Plan and the Award Agreement shall be interpreted accordingly.
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EXHIBIT 10.3
 

OPTIMIZERX CORPORATION

2021 EQUITY INCENTIVE PLAN

 
Notice of Stock Option Grant

 
You (the “Optionee”) have been granted the following option (the “Option”) to purchase Common Stock of OptimizeRx Corporation (the

“Company”), par value $0.001 per share (“Share”), pursuant to the OptimizeRx Corporation 2021 Equity Incentive Plan (the “Plan”):
 

Name of Optionee:  [Name]
   
Total Number of Shares Subject to Option:   [# of Shares]
   
Type of Option:  [ISO or NQO]
   
Exercise Price Per Share:  $[Price]
   
Date of Grant:
 
Vesting Schedule:

 [DATE]
 
See below

   
Expiration Date:  [DATE]

 
The vesting and exercisability of the Option is contingent upon (i) the Company’s achievement of the performance target(s) set forth on Exhibit A

hereto (“Performance Goal(s)”) during the Performance Period set forth on Exhibit A hereto, and (ii) the Grantee’s continued employment or service (as
applicable) with the Company through the end of the Performance Period1. The Option will vest and become exercisable only after certification by the
Committee of the achievement of the Performance Goals previously established and approved by the Committee for the Performance Period.
 

By your signature and the signature of the Company’s representative below, you and the Company agree and acknowledge that this Option is
granted under and governed by the terms and conditions of the Plan and the attached Stock Option Agreement, which are incorporated herein by reference,
and that you have been provided with a copy of the Plan and Stock Option Agreement.
 
Optionee:  OptimizeRx Corporation:
     
By:                  By:               
     
Name:  Name:          
     

 Title:
 
 

1 Note: This form assumes that the service-based vesting condition matches Performance Period. If the service-based vesting condition does not match
Performance Period, this paragraph will be revised accordingly.

 

 



 

 
OPTIMIZERX CORPORATION

2021 EQUITY INCENTIVE PLAN

 
Stock Option Agreement

 
Section 1. Grant of Option.
 

(a) Option. On the terms and conditions set forth in the Notice of Stock Option Grant (the “Grant Notice”) and this Stock Option Agreement (the
“Agreement”), the Company grants to the Optionee on the Date of Grant the option (the “Option”) to purchase at the Exercise Price the number of Shares
set forth in the Grant Notice.   If designated in the Notice of Stock Option Grant as an Incentive Stock Option, this Option is intended to qualify as an
Incentive Stock Option as defined in Section 422 of the Code. Nevertheless, to the extent that it exceeds the $100,000 rule of Code Section 422(d), this
Option shall be treated as a Nonqualified Stock Option. Further, if for any reason this Option (or portion thereof) shall not qualify as an Incentive Stock
Option, then, to the extent of such nonqualification, such Option (or portion thereof) shall be regarded as a Nonqualified Stock Option granted under the
Plan. In no event shall the Committee, the Company or any Parent or Subsidiary or any of their respective employees or directors have any liability to the
Optionee (or any other person) due to the failure of the Option to qualify for any reason as an Incentive Stock Option.

 
(b) Plan and Defined Terms. The Option is granted pursuant to the Plan. All terms, provisions, and conditions applicable to the Option set forth

in the Plan and not set forth herein are hereby incorporated by reference herein. To the extent any provision hereof is inconsistent with a provision of the
Plan, the provisions of the Plan will govern. All capitalized terms that are used in the Grant Notice or this Agreement and not otherwise defined therein or
herein shall have the meanings ascribed to them in the Plan.

 
Section 2. Right to Exercise. The Option hereby granted shall be exercised by written notice to the Committee, specifying the number of Shares the
Optionee desires to purchase together with provision for payment of the Exercise Price. Payment of the Exercise Price may be made by check payable to
the order of the Company, for an amount in United States dollars equal to the aggregate Exercise Price of such Shares or by any other payment method
described in Section 5 of the Plan. The Company may require the Optionee to furnish or execute such other documents as the Company shall reasonably
deem necessary (i) to evidence such exercise and (ii) to comply with or satisfy the requirements of the Securities Act of 1933, as amended, the Exchange
Act, applicable state or non-U.S. securities laws or any other law.
 
Section 3. Term and Expiration.
 

(a) Basic Term. Subject to earlier termination pursuant to the terms here, the Option shall expire on the expiration date set forth in the Grant
Notice.
 

(b) Termination of Employment. Subject to Section 10(d) of the Plan, in the event of the Optionee’s Termination of Employment, the Option
shall expire on the earliest of the following occasions:

 
(i) The expiration date set forth in the Grant Notice;

 
(ii) The date three months following the Optionee’s Termination of Employment for any reason other than Cause, Disability, death or, if this is

a Nonqualified Stock Option, Retirement;
 

(iii) The date one year following the Optionee’s Termination of Employment due to Disability, death or, if this is a Nonqualified Stock Option,
Retirement; or

 
(iv) The date of the Optionee’s Termination of Employment for Cause.

 
The Optionee may exercise all or part of this Option at any time before its expiration under the preceding sentence, but, subject to the following

sentence, only to the extent that the Option had become vested before the Optionee’s Termination of Employment. Subject to Section 10(d) of the Plan,
when the Optionee’s employment or service terminates, this Option shall expire immediately with respect to the number of Shares for which the Option is
not yet vested. If the Optionee dies after Termination of Employment, but before the expiration of the Option, all or part of this Option may be exercised
(prior to expiration) by the personal representative of the Optionee or by any person who has acquired this Option directly from the Optionee by will,
bequest or inheritance until the one year anniversary of the Optionee’s death, but only to the extent that the Option was vested and exercisable upon the
Optionee’s Termination of Employment.
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Section 4. Transferability of Option.
 

The Option shall not be transferable by the Optionee other than by will or the laws of descent and distribution, and the Option shall be exercisable
during the Optionee’s lifetime only by the Optionee or on his or her behalf by the Optionee’s guardian or legal representative.

 
Section 5. Change in Control.
 

Except as otherwise set forth in an Individual Agreement between the Grantee and the Company or a Subsidiary or Affiliate, Section 10 of the
Plan shall govern the treatment of the Option in connection with a Change in Control.
 
Section 6. Miscellaneous Provisions.
 

(a) Acknowledgements. The Optionee hereby acknowledges that he or she has read and understands the terms of the Plan and this Agreement and
agrees to be bound by their respective terms and conditions. The Optionee acknowledges that there may be tax consequences upon the exercise or transfer
of the Option and that the Optionee should consult an independent tax advisor prior to any exercise of the Option.

 
(b) Tax Withholding.  No later than the date as of which an amount first becomes includible in the gross income of the Optionee for federal, state,

local or foreign income or employment or other tax purposes with respect to the Option, the Optionee shall pay to the Company, or make arrangements
satisfactory to the Company regarding the payment of, any federal, state, local or foreign taxes of any kind required by law to be withheld with respect to
such amount. Withholding obligations may be settled with Shares having a Fair Market Value on the date of withholding equal to the minimum amount
required to be withheld for tax purposes, all in accordance with such procedures as the Committee establishes. The Committee may condition the delivery
of Shares upon the Optionee’s satisfaction of such withholding obligations.
 

(c) Notice Concerning Disqualifying Dispositions. If the Option is an Incentive Stock Option, the Optionee shall notify the Committee of any
disposition of Shares issued pursuant to the exercise of the Option if the disposition constitutes a “disqualifying disposition” within the meaning of
Sections 421 and 422 of the Code (or any successor provision of the Code then in effect relating to disqualifying dispositions). Such notice shall be
provided by the Optionee to the Committee in writing within 10 days of any such disqualifying disposition. A disposition constitutes a “disqualifying
disposition” if the disposition of the Shares acquired upon exercise of the Incentive Stock Option occurs before the second anniversary of the Date of Grant
or before the first anniversary of the date the Shares were acquired by the Optionee through exercise of the Incentive Stock Option.
 

(d) Rights as a Stockholder. Neither the Optionee nor the Optionee’s transferee or representative shall have any rights as a stockholder with
respect to any Shares subject to this Option until the Option has been exercised and Share certificates have been issued to the Optionee, transferee or
representative, as the case may be.
 

(e) Ratification of Actions. By accepting this Agreement, the Optionee and each person claiming under or through the Optionee shall be
conclusively deemed to have indicated the Optionee’s acceptance and ratification of, and consent to, any action taken under the Plan or this Agreement and
Grant Notice by the Company, the Board, or the Committee.
 

(f) Notice. Any notice required by the terms of this Agreement shall be given in writing or in such other form as the Committee may accept.
Notice in writing shall be deemed effective upon personal delivery or upon deposit with the United States Postal Service, by registered or certified mail,
with postage and fees prepaid. Notice shall be addressed to the Company at its principal executive office and to the Optionee at the address that he or she
most recently provided in writing to the Company.
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(g) Choice of Law. This Agreement and the Grant Notice shall be governed by, and construed in accordance with, the laws of the State of Nevada,

without regard to any conflicts of law or choice of law rule or principle that might otherwise cause the Plan, this Agreement or the Grant Notice to be
governed by or construed in accordance with the substantive law of another jurisdiction.
 

(h) Modification or Amendment. This Agreement may only be modified or amended by written agreement executed by the parties hereto;
provided, however, that the adjustments permitted pursuant to Section 3(e) and Section 10 of the Plan may be made without such written agreement.
 

(i) Severability. In the event any provision of this Agreement shall be held illegal or invalid for any reason, the illegality or invalidity shall not
affect the remaining provisions of this Agreement, and this Agreement shall be construed and enforced as if such illegal or invalid provision had not been
included.
 

(j) References to Plan. All references to the Plan shall be deemed references to the Plan as it may be amended from time to time.
 

(k) Section 409A Compliance. To the extent applicable, it is intended that the Plan and this Agreement comply with the requirements of Code
Section 409A and any related regulations or other guidance promulgated with respect to such Section by the U.S. Department of the Treasury or the
Internal Revenue Service and the Plan and the Award Agreement shall be interpreted accordingly.
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OPTIMIZERX CORPORATION

 
STOCK OPTION AGREEMENT

 
EXHIBIT A

 
[insert vesting conditions based on achievement of Performance Goals]
 
For purposes of this Award:
 

(a) “Performance Goal” means [one or more of the following performance criteria, either individually, alternatively or in any combination,
applied either to the Company as a whole or on any one or more Subsidiaries or Affiliates or business units of the Company or a Subsidiary or
Affiliate and may be measured relative to a peer group, an index or a business plan and may be considered as absolute measures or changes in
measures, relative to a pre-established target or to a previous year’s results, in each case as specified by the Committee in the agreement
evidencing the option award: (a) income; (b) expense; (c) operating cash flow; (d) capital spending; (e) total shareholder return, (f) gross
margin, (g) growth in revenues, sales, market share, gross income, net income, pre-tax income, stock price, and/or earnings per share, return
on assets, net assets, and/or capital, working capital, free cash flow and/or after tax cash flow, earnings before interest and taxes (EBIT),
earnings before interest, taxes, depreciation, and amortization (EBITDA); (h) EBITDA plus stock compensation; (i) return on shareholders’
equity, return on invested capital (j) economic or shareholder value added, acquisition of assets, (k) acquisition of companies; (l) creation of
new joint ventures; (m) growth in new products; (n) lower product acquisition costs and/or improvements in costs and/or expenses; (o) stock
price hurdles; and (p) other objective financial or service-based standards relevant to the Company’s business as may be established by the
Committee, subject to adjustment by the Committee to eliminate the effects of the following items: (i) extraordinary, unusual, and/or
nonrecurring items of gain or loss; (ii) gains or losses on the disposition of a business; (iii) dividends declared on the Company’s stock;
(iv) changes in tax or accounting principles, regulations or laws; or (v) expenses incurred in connection with a merger, acquisition or similar
transaction.]

 
(b) “Performance Period” means [_________________].
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EXHIBIT 10.4
 

OPTIMIZERX CORPORATION

2021 EQUITY INCENTIVE PLAN

 
Notice of Restricted Stock Unit Grant

 
You (the “Grantee”) have been granted the following award of Restricted Stock Units (“Restricted Stock Units” or “RSUs”) with respect to shares

of OptimizeRx Corporation (the “Company”) common stock, par value $0.001 per share (the “Shares”), pursuant to the OptimizeRx Corporation 2021
Equity Incentive Plan (the “Plan”).

  
 Name of Grantee:  [NAME]
    
 Number of Restricted Stock Units Granted:  [NUMBER]
    
 Date of Grant:  [DATE]
    
 Vesting and Period of Restriction:  [VESTING SCHEDULE]

  
By your signature and the signature of the Company’s representative below, you and the Company agree and acknowledge that this grant of Restricted
Stock Units is granted under and governed by the terms and conditions of the Plan and the attached Restricted Stock Unit Award Agreement, which are
incorporated herein by reference, and that you have been provided with a copy of the Plan and Restricted Stock Unit Agreement.
 
Optionee:  OptimizeRx Corporation:
     
By:           By:            
     
Name:  Name:
     

 Title:  
 



 

 
OPTIMIZERX CORPORATION

2021 EQUITY INCENTIVE PLAN

 
Restricted Stock Unit Award Agreement

 
Section 1. Grant of Restricted Stock Unit
 

(a) Restricted Stock Unit. On the terms and conditions set forth in the Notice of Restricted Stock Unit Grant (the “Grant Notice”) and this
Restricted Stock Unit Award Agreement (this “Agreement”), the Company grants to the Grantee on the Date of Grant the right to receive the number of
Restricted Stock Units set forth in the Grant Notice. Each RSU represents the right to receive one Share to be issued and delivered at the end of the Period
of Restriction, subject to the risk of forfeiture described herein.

 
(b) Plan and Defined Terms. The RSUs are granted pursuant to the Plan. All terms, provisions, and conditions applicable to the RSUs set forth in

the Plan and not set forth herein are hereby incorporated by reference herein. To the extent any provision hereof is inconsistent with a provision of the Plan,
the provisions of the Plan will govern. All capitalized terms that are used in the Grant Notice or this Agreement and not otherwise defined therein or herein
shall have the meanings ascribed to them in the Plan.

 
Section 2. Forfeiture and Transfer Restrictions
 

(a) Forfeiture Restrictions. Subject to Section 10(d) of the Plan, in the event of the Grantee’s Termination of Employment for any reason, the
Grantee shall, for no consideration, forfeit to the Company the RSUs to the extent such RSUs are subject to a Period of Restriction at the time of such
termination.

 
(b) Transfer Restrictions. During the Period of Restriction, the RSUs may not be sold, assigned, pledged, exchanged, hypothecated or otherwise

transferred, encumbered or disposed of to the extent such RSUs are subject to a Period of Restriction.
 
(c) Lapse of Restrictions; Delivery of Shares. The Period of Restriction shall lapse as to the RSUs in accordance with the Grant Notice. Vested

RSUs will be settled by delivery of Shares. As soon as practicable after the end of the Period of Restriction (but in no event later than 75 days thereafter),
the number of Shares of the vested RSUs (minus any withholding for taxes) shall be delivered to the Grantee. The number of Shares that shall be delivered
(less withholding for taxes) shall equal the number of vested RSUs. If the Grantee dies before any payment due hereunder is made, such delivery shall be
made to the Grantee’s beneficiary. If Shares are issued, they shall be registered in the Grantee’s name in certificate or book entry form as soon as
practicable following delivery of the Shares. Once delivery of a Share has been made with respect to a RSU, the RSU shall be canceled.

 
Section 3. Change in Control.
 

Except as otherwise set forth in an Individual Agreement between the Grantee and the Company or a Subsidiary or Affiliate, Section 10 of the
Plan shall govern the treatment of the RSUs in connection with a Change in Control.
 
Section 4. Miscellaneous Provisions
 

(a) Tax Withholding. No later than the date as of which an amount first becomes includible in the gross income of the Grantee for federal, state,
local or foreign income or employment or other tax purposes with respect to the RSU, the Grantee shall pay to the Company, or make arrangements
satisfactory to the Company regarding the payment of, any federal, state, local or foreign taxes of any kind required by law to be withheld with respect to
such amount. Withholding obligations may be settled with Shares having a Fair Market Value on the date of withholding equal to the minimum amount
required to be withheld for tax purposes, all in accordance with such procedures as the Committee establishes. The Committee may condition the delivery
of Shares in respect of vested RSUs upon the Grantee’s satisfaction of such withholding obligations.
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(b) Rights as Stockholder. Neither Grantee nor any person claiming under or through Grantee shall have any of the rights or privileges of a

stockholder of the Company in respect of any Shares issuable hereunder unless and until certificates representing such Shares (which may be in
uncertificated form) have been issued and recorded on the books and records of the Company or its transfer agents or registrars, and delivered to Grantee
(including through electronic delivery to a brokerage account). After such issuance, recordation and delivery, Grantee shall have all the rights of a
stockholder of the Company, including with respect to the right to vote the Shares and the right to receive any cash or share dividends or other distributions
paid to or made with respect to the Shares. Cash dividends on Shares underlying RSUs shall accrue in cash and be paid only to the extent the underlying
RSU vests.

 
(c) Ratification of Actions. By accepting this Agreement, the Grantee and each person claiming under or through the Grantee shall be

conclusively deemed to have indicated the Grantee’s acceptance and ratification of, and consent to, any action taken under the Plan or this Agreement and
Grant Notice by the Company, the Board, or the Committee.

 
(d) Choice of Law. This Agreement and the Grant Notice shall be governed by, and construed in accordance with, the laws of the State of Nevada,

without regard to any conflicts of law or choice of law rule or principle that might otherwise cause the Plan, this Agreement or the Grant Notice to be
governed by or construed in accordance with the substantive law of another jurisdiction.

 
(e) Modification or Amendment. This Agreement may only be modified or amended by written agreement executed by the parties hereto;

provided, however, that the adjustments permitted pursuant to Section 3(e) and Section 10 of the Plan may be made without such written agreement.
 
(f) Severability. In the event any provision of this Agreement shall be held illegal or invalid for any reason, the illegality or invalidity shall not

affect the remaining provisions of this Agreement, and this Agreement shall be construed and enforced as if such illegal or invalid provision had not been
included.

 
(g) References to Plan. All references to the Plan shall be deemed references to the Plan as it may be amended from time to time.
 
(h) Section 409A Compliance. To the extent applicable, it is intended that the Plan and this Agreement comply with the requirements of Code

Section 409A and any related regulations or other guidance promulgated with respect to such Section by the U.S. Department of the Treasury or the
Internal Revenue Service and the Plan and the Award Agreement shall be interpreted accordingly.
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EXHIBIT 10.5
 

OPTIMIZERX CORPORATION

2021 EQUITY INCENTIVE PLAN

 
Notice of Restricted Stock Unit Grant

 
You (the “Grantee”) have been granted the following award of Restricted Stock Units (“Restricted Stock Units” or “RSUs”) with respect to shares

of OptimizeRx Corporation (the “Company”) common stock, par value $0.001 per share (the “Shares”), pursuant to the OptimizeRx Corporation 2021
Equity Incentive Plan (the “Plan”).

  
 Name of Grantee:  [NAME]
    
 Number of Restricted Stock Units Granted:  [NUMBER]
    
 Date of Grant:  [DATE]
    
 Vesting and Period of Restriction:  See below
 
The vesting of the RSUs is contingent upon (i) the Company’s achievement of the performance target(s) set forth on Exhibit A hereto (“Performance
Goal(s)”) during the Performance Period set forth on Exhibit A hereto, and (ii) the Grantee’s continued employment or service (as applicable) with the
Company through the end of the Performance Period1. RSUs will vest and Shares will be delivered only after certification by the Committee of the
achievement of the Performance Goals previously established and approved by the Committee for the Performance Period.  
 
By your signature and the signature of the Company’s representative below, you and the Company agree and acknowledge that this grant of Restricted
Stock Units is granted under and governed by the terms and conditions of the Plan and the attached Restricted Stock Unit Award Agreement, which are
incorporated herein by reference, and that you have been provided with a copy of the Plan and Restricted Stock Unit Agreement.
 
Optionee:  OptimizeRx Corporation:
     
By:          By:          
     
Name:  Name:
     
   Title:  
 
 

1 Note: This form assumes that the service-based vesting condition matches Performance Period. If the service-based vesting condition does not match
Performance Period, this paragraph will be revised accordingly.

 

 



 

 
OPTIMIZERX CORPORATION

2021 EQUITY INCENTIVE PLAN

 
Restricted Stock Unit Award Agreement

 
Section 1. Grant of Restricted Stock Unit
 

(a) Restricted Stock Unit. On the terms and conditions set forth in the Notice of Restricted Stock Unit Grant (the “Grant Notice”) and this
Restricted Stock Unit Award Agreement (this “Agreement”), the Company grants to the Grantee on the Date of Grant the right to receive the number of
Restricted Stock Units set forth in the Grant Notice. Each RSU represents the right to receive one Share to be issued and delivered at the end of the Period
of Restriction, subject to the risk of forfeiture described herein.

 
(b) Plan and Defined Terms. The RSUs are granted pursuant to the Plan. All terms, provisions, and conditions applicable to the RSUs set forth in

the Plan and not set forth herein are hereby incorporated by reference herein. To the extent any provision hereof is inconsistent with a provision of the Plan,
the provisions of the Plan will govern. All capitalized terms that are used in the Grant Notice or this Agreement and not otherwise defined therein or herein
shall have the meanings ascribed to them in the Plan.

 
Section 2. Forfeiture and Transfer Restrictions
 

(a) Forfeiture Restrictions. Subject to Section 10(d) of the Plan, in the event of the Grantee’s Termination of Employment for any reason, the
Grantee shall, for no consideration, forfeit to the Company the RSUs to the extent such RSUs are subject to a Period of Restriction at the time of such
termination.

 
(b) Transfer Restrictions. During the Period of Restriction, the RSUs may not be sold, assigned, pledged, exchanged, hypothecated or otherwise

transferred, encumbered or disposed of to the extent such RSUs are subject to a Period of Restriction.
 

(c) Lapse of Restrictions; Delivery of Shares. The Period of Restriction shall lapse as to the RSUs in accordance with the Grant Notice. Vested
RSUs will be settled by delivery of Shares. As soon as practicable after the end of the Period of Restriction (but in no event later than 75 days thereafter),
the number of Shares of the vested RSUs (minus any withholding for taxes) shall be delivered to the Grantee. The number of Shares that shall be delivered
(less withholding for taxes) shall equal the number of vested RSUs. If the Grantee dies before any payment due hereunder is made, such delivery shall be
made to the Grantee’s beneficiary. If Shares are issued, they shall be registered in the Grantee’s name in certificate or book entry form as soon as
practicable following delivery of the Shares. Once delivery of a Share has been made with respect to a RSU, the RSU shall be canceled.

 
Section 3. Change in Control.
 

Except as otherwise set forth in an Individual Agreement between the Grantee and the Company or a Subsidiary or Affiliate, Section 10 of the
Plan shall govern the treatment of the RSUs in connection with a Change in Control.
 
Section 4. Miscellaneous Provisions
 

(a) Tax Withholding. No later than the date as of which an amount first becomes includible in the gross income of the Grantee for federal, state,
local or foreign income or employment or other tax purposes with respect to the RSU, the Grantee shall pay to the Company, or make arrangements
satisfactory to the Company regarding the payment of, any federal, state, local or foreign taxes of any kind required by law to be withheld with respect to
such amount. Withholding obligations may be settled with Shares having a Fair Market Value on the date of withholding equal to the minimum amount
required to be withheld for tax purposes, all in accordance with such procedures as the Committee establishes. The Committee may condition the delivery
of Shares in respect of vested RSUs upon the Grantee’s satisfaction of such withholding obligations.
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(b) Rights as Stockholder. Neither Grantee nor any person claiming under or through Grantee shall have any of the rights or privileges of a

stockholder of the Company in respect of any Shares issuable hereunder unless and until certificates representing such Shares (which may be in
uncertificated form) have been issued and recorded on the books and records of the Company or its transfer agents or registrars, and delivered to Grantee
(including through electronic delivery to a brokerage account). After such issuance, recordation and delivery, Grantee shall have all the rights of a
stockholder of the Company, including with respect to the right to vote the Shares and the right to receive any cash or share dividends or other distributions
paid to or made with respect to the Shares. Cash dividends on Shares underlying RSUs shall accrue in cash and be paid only to the extent the underlying
RSU vests.
 

(c) Ratification of Actions. By accepting this Agreement, the Grantee and each person claiming under or through the Grantee shall be
conclusively deemed to have indicated the Grantee’s acceptance and ratification of, and consent to, any action taken under the Plan or this Agreement and
Grant Notice by the Company, the Board, or the Committee.
 

(d) Choice of Law. This Agreement and the Grant Notice shall be governed by, and construed in accordance with, the laws of the State of Nevada,
without regard to any conflicts of law or choice of law rule or principle that might otherwise cause the Plan, this Agreement or the Grant Notice to be
governed by or construed in accordance with the substantive law of another jurisdiction.
 

(e) Modification or Amendment. This Agreement may only be modified or amended by written agreement executed by the parties hereto;
provided, however, that the adjustments permitted pursuant to Section 3(e) and Section 10 of the Plan may be made without such written agreement.
 

(f) Severability. In the event any provision of this Agreement shall be held illegal or invalid for any reason, the illegality or invalidity shall not
affect the remaining provisions of this Agreement, and this Agreement shall be construed and enforced as if such illegal or invalid provision had not been
included.
 

(g) References to Plan. All references to the Plan shall be deemed references to the Plan as it may be amended from time to time.
 

(h) Section 409A Compliance. To the extent applicable, it is intended that the Plan and this Agreement comply with the requirements of Code
Section 409A and any related regulations or other guidance promulgated with respect to such Section by the U.S. Department of the Treasury or the
Internal Revenue Service and the Plan and the Award Agreement shall be interpreted accordingly.
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OPTIMIZERX CORPORATION

 
RESTRICTED STOCK UNIT AWARD

 
EXHIBIT A

 
[insert vesting conditions based on achievement of Performance Goals]
 
For purposes of this Award:
 

(a) “Performance Goal” means [one or more of the following performance criteria, either individually, alternatively or in any combination,
applied either to the Company as a whole or on any one or more Subsidiaries or Affiliates or business units of the Company or a Subsidiary or
Affiliate and may be measured relative to a peer group, an index or a business plan and may be considered as absolute measures or changes in
measures, relative to a pre-established target or to a previous year’s results, in each case as specified by the Committee in the agreement
evidencing the award of restricted stock units: (a) income; (b) expense; (c) operating cash flow; (d) capital spending; (e) total shareholder
return, (f) gross margin, (g) growth in revenues, sales, market share, gross income, net income, pre-tax income, stock price, and/or earnings
per share, return on assets, net assets, and/or capital, working capital, free cash flow and/or after tax cash flow, earnings before interest and
taxes (EBIT), earnings before interest, taxes, depreciation, and amortization (EBITDA); (h) EBITDA plus stock compensation; (i) return on
shareholders’ equity, return on invested capital (j) economic or shareholder value added, acquisition of assets, (k) acquisition of companies;
(l) creation of new joint ventures; (m) growth in new products; (n) lower product acquisition costs and/or improvements in costs and/or
expenses; (o) stock price hurdles; and (p) other objective financial or service-based standards relevant to the Company’s business as may be
established by the Committee, subject to adjustment by the Committee to eliminate the effects of the following items: (i) extraordinary,
unusual, and/or nonrecurring items of gain or loss; (ii) gains or losses on the disposition of a business; (iii) dividends declared on the
Company’s stock; (iv) changes in tax or accounting principles, regulations or laws; or (v) expenses incurred in connection with a merger,
acquisition or similar transaction.]

 
(b) “Performance Period” means [_________________].
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