
 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
SCHEDULE 13D

Under the Securities Exchange Act of 1934
 

(Amendment No. 1)
 
 
 

OptimizeRx Corporation 

(Name of Issuer)
 
 
 

Common Stock, $0.001 par value

(Title of Class of Securities)
 
 
 

68401U105

(CUSIP Number)
 
 

Shad Stastney
Vicis Capital, LLC

445 Park Avenue, Suite 1043
New York, NY 10022

(212) 909-4600

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)
 
 

January 10, 2013 

(Date of Event which Requires Filing of this Statement)
 
 
 

 
If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this
schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. o
 
 

 



 

 
CUSIP No. 68401U105  
  
1. Names of Reporting Persons.  
  
 Vicis Capital, LLC  
   
2. Check the Appropriate Box if a Member of a Group (See Instructions)  
 (a)     ☐  
 (b)     ☒  
   
3. SEC Use Only  
   
4. Source of Funds (See Instructions)  
   
 OO — funds of its advisory client  
   
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)  ☐
   
6. Citizenship or Place of Organization  
   
 Delaware  
   
 

 7. Sole Voting Power
   

 896,340
 NUMBER OF   

SHARES 8. Shared Voting Power
BENEFICIALLY   

OWNED BY  0
 EACH   

REPORTING 9. Sole Dispositive Power
PERSON WITH   

 896,340
   
 10. Shared Dispositive Power
   
  0
   

 
11. Aggregate Amount Beneficially Owned by Each Reporting Person  
   
 896,340  
   
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions) ☐ ☐ 
   
13. Percent of Class Represented by Amount in Row (11)  
   
 6.3%  
   
14. Type of Reporting Person (See Instructions)  
   
 IA  
   
 
 

 



 

 
 
CUSIP No. 68401U105  
  
   
1. Names of Reporting Persons.  
   
 SLS Holdings I, LLC  
   
2. Check the Appropriate Box if a Member of a Group (See Instructions)  
 (a)     ☐  
 (b)    ☒  
   
3. SEC Use Only  
   
4. Source of Funds (See Instructions)  
   
 WC  
   
5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)  ☐
   
6. Citizenship or Place of Organization  
   
 Delaware  
 

 7. Sole Voting Power
   

NUMBER OF  650,000
SHARES   

BENEFICIALLY 8.  Shared Voting Power
OWNED BY   

EACH  0
REPORTING   

PERSON 9. Sole Dispositive Power
WITH   

  650,000
   
 10. Shared Dispositive Power
   
  0
   

 
11. Aggregate Amount Beneficially Owned by Each Reporting Person  
   
 650,000  
   
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)  ☐
   
13. Percent of Class Represented by Amount in Row (11)  
   
 4.6%  
   
14. Type of Reporting Person (See Instructions)  
   
 OO - limited liability company  
   
 

 



 

 
Preliminary Note:
 

This Schedule 13D is being jointly filed by Vicis Capital, LLC (“Vicis”) and SLS Holdings I, LLC (“SLS I”). Messrs. Shadron Stastney, John Succo
and Sky Lucas are each members of Vicis and SLS I. Because the same three individuals are members of both entities, Vicis and SLS I may be deemed to
constitute a “group.” This filing does not constitute an admission that, by these actions, Vicis and SLS I constitute or have formed a “group” within the
meaning of Regulation 13D under the Securities Exchange Act of 1934 (the “Exchange Act”).

 
Item 1. Security and Issuer
 

The securities to which this Schedule 13D (the “Schedule”) relates are shares of common stock, par value $0.001 per share (the “Common Stock”),
of OptimizeRx Corporation (the “Issuer”). The address of the Issuer’s principal executive offices is 407 6th Street, Rochester, MI, 48307.
 
Item 2. Identity and Background
 

(a) The name of the Reporting Persons are Vicis and SLS I. Vicis Capital Master Fund (the “Fund”), for which Vicis acts as investment advisor,
directly holds 896,340 of the shares reported on this Schedule. Vicis may be deemed to beneficially own such 896,340 shares within the
meaning of Rule 13d-3 of the Securities Exchange Act of 1934, as amended, by virtue of the voting and dispositive power over such shares
granted by the Fund to Vicis. SLS I directly holds 650,000 of the shares reported on this Schedule.

 
(b) The address of Vicis is 445 Park Avenue, Suite 1043, New York, NY 10022. The address of SLS I is 445 Park Avenue, Suite 1043, New

York, NY 10022.
 

(c) Vicis is an investment adviser registered under the Investment Advisers Act of 1940, as amended, that provides investment advisory
services to the Fund. SLS I is a limited liability company, the principal business of which is the ownership of the securities of the Issuer.

 
(d) Neither Vicis nor SLS I has been convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors) during the last

five years.
 

(e) Neither Vicis nor SLS I has, during the last five years, been a party to a civil proceeding of a judicial or administrative body of competent
jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future violations of, or
prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.

 

 



 

  
(f) Vicis Capital, LLC is a limited liability company organized under the laws of the state of Delaware. SLS Holdings I, LLC is a limited

liability company organized under the laws of the state of Delaware.
 

Pursuant to General Instruction C of Schedule 13D, the following information is being provided with respect to each member of Vicis and each
member of the Board of Directors of SLS I (the “Insiders”):

 
Members of Vicis Capital, LLC
 

Name Occupation

Shad Stastney Member and Chief Operating Officer

John Succo Member and Chief Investment Officer

Sky Lucas Member and Head of Global Convertible Arbitrage

 
 

Members of Board of Directors of SLS Holdings I, LLC
 

Name Occupation

Shad Stastney Member and Chief Operating Officer of Vicis Capital, LLC

John Succo Member and Chief Investment Officer of Vicis Capital, LLC

Sky Lucas Member and Head of Global Convertible Arbitrage of Vicis Capital, LLC

 
 
 

 
 

The business address of each of the Insiders is 445 Park Avenue, Suite 1043, New York, NY 10022. To Vicis’s and SLS I’s knowledge, respectively,
each of the Insiders is a United States citizen, and none of the Insiders has, during the last five years, been convicted in a criminal proceeding (excluding
traffic violations or similar misdemeanors), nor has any Insider been a party to a civil proceeding of a judicial or administrative body of competent
jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future violations of, or prohibiting or mandating
activities subject to, federal or state securities laws or finding any violation with respect to such laws.

 

 



 

 
Item 3. Source and Amount of Funds or Other Consideration
 

The Fund holds: (i) 896,340 shares of Common Stock; (ii) 35 shares of the Issuer’s Series A Convertible Preferred Stock (the “Series A Preferred
Stock”); (iii) a warrant to purchase 6,000,000 shares of Common Stock (the “Series A Warrant”); (iv) 30 shares of the Issuer’s Series B Convertible Preferred
Stock (the “Series B Preferred Stock” and together with the Series A Preferred Stock, the “Preferred Stock”); and (v) warrants to purchase 4,000,000 shares of
Common Stock (each a “Series B Warrant” and each Series B Warrant together with the Series A Warrant, the “Warrants”).
 

The terms of the Series A Preferred Stock and Series B Preferred Stock Certificates of Designations and of each of the Warrants contain conversion
caps that prevent the Fund from exercising or converting, as the case may be, an amount of such Series A Preferred Stock, Series B Preferred Stock, or
Warrant to the extent that the Fund would beneficially own greater than 4.9% of the outstanding Common Stock. As a result of such conversion caps, no
shares of Common Stock underlying the Series A Preferred Stock, the Series B Preferred Stock, or any of the Warrants is included in the shares reported by
Vicis on this Schedule. As a result, Vicis may be deemed to beneficially own 896,340 shares of Common Stock.
 

Each share of the Series A Preferred Stock and of the Series B Preferred Stock is convertible, subject to adjustment, into such number of shares of
Common Stock equal to the stated value of such share divided by the conversion price of such share, such that 3,500,000 shares of Common Stock underlie
the Series A Preferred Stock owned by Vicis (subject to the limitations imposed by the applicable conversion cap) and 4,000,000 shares of Common Stock
underlie the Series B Preferred Stock owned by Vicis (subject to the limitations imposed by the applicable conversion cap).
 

On January 10, 2013, the Fund granted to the Issuer an option (the “Option”) to redeem all of the Issuer’s securities currently owned by the Fund at
any time on or prior to December 31, 2013, for an exercise price of $9,000,000. The Option also provides the Issuer certain rights of first refusal to purchase
such securities of the Fund in the event that the Fund has received an offer for and intends to sell all or a portion of such securities to a third party.
 

On September 21, 2010, SLS I acquired from a private party: (i) 400,000 shares of Common Stock and (ii) a purchase right option to acquire up to
250,000 shares of Common Stock from such party at any time on or before September 21, 2013, for aggregate consideration of $500,000. As a result, SLS I
may be deemed to beneficially own 650,000 shares of Common Stock.
 
Item 4. Purpose of Transaction.
 

Vicis, on behalf of the Fund, acquired the securities of the Issuer described in this Schedule as held by the Fund and granted the Option for
investment purposes in the ordinary course of its business pursuant to specified investment objectives of the Fund. SLS I acquired the securities of the Issuer
described in this Schedule as held by SLS I for investment purposes.
 

 



 

 
On July 28, 2010, Mr. Shad Stastney was appointed to the Issuer's board of directors pursuant to the board election rights granted to the holders of

the Issuer’s Series B Preferred Stock (which right provides that so long as any shares of Series B Preferred Stock are outstanding, the holders of the
outstanding shares of Series B Preferred Stock shall, voting together as a separate class, be entitled to elect the number of directors on the Issuer’s board of
directors that is determined using the following formula, rounded up: X = D x ((B + C) / O), where X equals the number of Series B Preferred Stock directors,
rounded up or down to the nearest whole number; D equals the then-current total number of directors of the Issuer; B equals the then-current total number of
shares of Common Stock underlying all of the outstanding shares of Series B Preferred Stock, C equals the then-current total number of shares of Common
Stock held by all holders of Series B Preferred Stock, and O equals the then-current total number of shares of the Issuer’s Common Stock issued and
outstanding). Mr. Stastney is the Chief Operating Officer and Head of Research for Vicis Capital, LLC, a company he jointly founded in 2004, and a member
of SLS I. Mr. Stastney also jointly founded Victus Capital Management LLC in 2001. From 1998 through 2001, Mr. Stastney worked with the corporate
equity derivatives origination group of Credit Suisse First Boston, eventually becoming a Director and Head of the Hedging and Monetization Group, a joint
venture between derivatives and equity capital markets. In 1997, he joined Credit Suisse First Boston’s then-combined convertible/equity derivative
origination desk. From 1994 to 1997, he was an associate at the law firm of Cravath, Swaine and Moore in New York, in their tax and corporate groups,
focusing on derivatives. He graduated from the University of North Dakota in 1990 with a B.A. in Political Theory and History, and from the Yale Law
School in 1994 with a J.D. degree focusing on corporate and tax law. Mr. Stastney is currently a director of several public companies.

 
On January 14, 2013, Mr. Stastney was appointed as Chairman and Chief Executive Officer of the Issuer by its Board of Directors. In conjunction

with his appointment, he entered into an employment agreement with the Issuer pursuant to which he will be employed for a period of 12 months. In
consideration for his services, he will receive a base salary of $175,000 and an option to acquire two million shares of the Issuer’s Common Stock at an
exercise price per share of $1.00 and with a term of 5 years, is eligible to participate in any Board-established employee-benefit plans of the Issuer, and has
agreed to certain customary confidentiality, non-compete, and non-solicitation agreement provisions. Payment of this base salary is deferred until, and the
date on which this option becomes exercisable is, the later of (i) January 1, 2014, and (ii) the date on which the Issuer’s securities held by the Fund have been
redeemed in full.

 
Each Reporting Person and its representatives, and representatives of the Fund, have had discussions with senior management of the Issuer and

expect in the future to have such discussions, through Mr. Stastney or otherwise, concerning ways in which the Issuer could maximize shareholder value.
 

 



 

 
Each Reporting Person and its representatives, and representatives of the Fund, expect that Mr. Stastney, in his role as Chairman and Chief Executive

Officer of the Issuer, will work with the Issuer’s Board and senior management to explore implementing a variety of measures on behalf of the Issuer that
seek to grow the Issuer, including through opportunistic merger and acquisition and joint venture activity. The Reporting Persons expect that such growth will
maximize value for all shareholders while facilitating the exercise of the Option by the Issuer.

 
Except as set forth in this Item 4 or in Item 3 hereto, neither of the Reporting Persons has any present plan or proposal that relates to or would result

in any of the actions specified in clauses (a) through (j) of Item 4 of Schedule 13D of the Act. Each Reporting Person will continue to review this position
based upon further developments. Furthermore, each Reporting Person anticipates that any measure implemented by the Issuer relating to any such clause, to
the extent such measure may be attributable to Mr. Stastney, will be so attributable to him in his role as Chairman and Chief Executive Officer of the Issuer
rather than in his role with either of the Reporting Persons.
 

As permitted by law, each Reporting Person may purchase additional shares of Common Stock or other securities convertible, exchangeable or
exercisable into Common Stock or dispose of any or all of such securities from time to time in the open market, in privately negotiated transactions, or
otherwise, depending upon future evaluation of the Issuer and upon other developments, including general economic and stock market conditions.
 
Item 5. Interest in Securities of the Issuer

 
(a) The Fund, for which Vicis Capital, LLC acts as investment advisor, directly holds 896,340 of the shares reported on this Schedule. Vicis

Capital, LLC may be deemed to beneficially own such 896,340 shares within the meaning of Rule 13d-3 of the Securities Exchange Act of
1934, as amended, by virtue of the voting and dispositive power over such shares granted by Vicis Capital Master Fund to Vicis Capital,
LLC. The voting and dispositive power granted to Vicis Capital, LLC by Vicis Capital Master Fund may be revoked at any time. Vicis
disclaims beneficial ownership of any shares reported on this Schedule. The foregoing 896,340 shares of Common Stock represent
approximately 6.3% of the Issuer’s outstanding Common Stock (based upon 14,232,496 shares of Common Stock outstanding at September
30, 2012, as reported by the Issuer in its Quarterly Report on Form 10-Q filed with the SEC on November 14, 2012).

 
SLS I directly holds 650,000 of the shares reported on this Schedule. The foregoing 650,000 shares of Common Stock represent
approximately 4.6% of the Issuer’s outstanding Common Stock (based upon 14,232,496 shares of Common Stock outstanding at September
30, 2012, as reported by the Issuer in its Quarterly Report on Form 10-Q filed with the SEC on November 14, 2012, and 250,000 shares of
Common Stock underlying the purchase right option owned by SLS I). SLS I disclaims beneficial ownership of any shares held by the Fund
reported on this Schedule.

 

 



 

 
(b) For information on voting and dispositive power with respect to the above listed shares, see Items 7-10 of the Cover Pages.
 
(c) Except as disclosed in Item 3 of this Schedule, the Reporting Persons have not effected any transaction in the Common Stock in the past 60

days.
 

(d) Not applicable.
 

(e) Not applicable.
 
Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer
 

The information set forth in Items 3 and 4 is hereby incorporated by reference in this Item 6.
 

Item 7. Material to Be Filed as Exhibits
 
Exhibit No. Description

Exhibit A Joint Filing Agreement, dated January 20, 2012, between Vicis Capital, LLC and SLS Holdings I, LLC (incorporated herein by
reference to Exhibit A to Schedule 13D filed by the Reporting Persons with respect to OptimizeRx Corporation on January 24,
2012)

Exhibit B Securities Redemption Option Agreement by and between OptimizeRx Corporation and Vicis Capital Master Fund dated January
10, 2013 (incorporated herein by reference to Exhibit 10.1 to Form 8-K filed by OptimizeRx Corporation on January 11, 2013)

Exhibit C Employment Agreement by and between OptimizeRx Corporation and Shad Stastney dated January 14, 2013

 

 



 

 
SIGNATURE
 

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.

 
 
VICIS CAPITAL, LLC     
      
January 17, 2013     

Date     
      
By: /s/ Andrew Comito     
 Name: Andrew Comito     
 Title: Compliance Officer*     
 
 
* Executed pursuant to the authorization of the members of Vicis Capital, LLC attached as Attachment A to the Schedule 13D/A previously filed with the
SEC by Vicis Capital, LLC with respect to The Amacore Group, Inc. on October 1, 2009.
 
 
SLS HOLDINGS I, LLC     
      
January 17, 2013     

Date     
      
By: /s/ Andrew Comito     
 Name: Andrew Comito     
 Title: Authorized Representative*     
 
* Executed pursuant to the authorization of the members of SLS Holdings I, LLC attached as Exhibit B to the Schedule 13D/A previously filed with the SEC
by SLS Holdings I, LLC with respect to the Issuer on January 24, 2012.
 

 

 



 
Exhibit C

 
EMPLOYMENT AGREEMENT

THIS AGREEMENT, made and entered into this 14th day of January, 2013, by and between OptimizeRx Corporation, a Nevada Company, hereinafter
referred to as "Employer” and Shad Stastney, hereinafter referred to as the "Employee".

Recitals
The Employer is engaged in the business of developing and marketing healthcare technology and services, and desires the Employee as Chairman and Chief
Executive Officer.

IT IS THEREFORE AGREED:

Term of Employment
The Employer hereby employs the Employee and the Employee hereby accepts employment with the Employer beginning on January 14, 2013.

Duties of Employee
Employee shall perform such duties as are consistent with the duties of Chairman and Chief Executive Officer, as approved by the Board of Directors of the
Company. These duties include, but are not limited to:

Providing leadership to position the company at the forefront of the industry.
Developing and overseeing execution of a strategic plan to advance the company's mission and objectives and to maximize revenue, profitability and
growth as an organization.
Oversee company operations to insure efficiency, quality, service, and cost-effective management of resources.
Reviewing activity reports and financial statements to determine progress and status in attaining objectives and revising objectives and plans in
accordance with current conditions.
Updating and engaging company's Board of Directors

Change in Duties
The principal duties of the Employee, as specified in above paragraph of this agreement (Duties of Employee), may be changed at any time by the mutual
consent of the Employer and the Employee. Notwithstanding any such change, the employment of the Employee shall be construed as continuing under this
Agreement as modified

Enact of Disability
If the Employee at any time during the term of this Agreement should be unable to perform his duties under this Agreement because of personal injury,
illness, or any other cause, the Employer may assign the Employee to other duties, and the compensation to be paid thereafter to the Employee shall be
determined by the Employer in its sole discretion.
If the Employee is unwilling to accept the modification in duties and compensation made by the Employer, or if the Employee's inability to perform is of
such extent as to make a modification of duties hereunder not feasible, this Agreement shall terminate upon the completion of its term, with no renewal.

Place of Work
At the commencement of this employment, the Employee shall perform his duties at the office of the Employer located at 400 Water Street, Suite 200,
Rochester, MI 48307, or work at such other place or places as may be determined by the Employer to best meet the employee's duties.

Engaging in Other Businesses
Employer recognizes that Employee is actively involved in other business as board member or advisor, and that therefore, the Employee shall devote the
necessary time, ability, and attention to the business of the Employer as he and the Board of Directors mutually deem necessary to carry out duties.

 

 



 

 
Exhibit C

Compensation
As compensation for services rendered under this Agreement, the Employee shall be entitled to receive from the Employer:

a. a salary of $175,000 per year, payable in semi-monthly installments in which such payment becomes due, prorated for any partial employment
period. Such salary shall be accrued but deferred until the later of (i) January 1, 2014, and (ii) the date on which Vicis Capital Master Fund's
stake has been fully redeemed, at which time such accrued salary shall be payable, and such ongoing salary will be paid semi-monthly in cash.

b. Options to acquire two million (2,000,000) shares of OPRX common stock at an exercise price per share of $1.00, with a term of 5 years, and
with such other terms and conditions as are customary for executive stock options and consistent with the Company's existing stock option
grants. Such options shall be immediately vested, but shall not be exercisable until the later of (i) January 1, 2014, and (ii) the date on which
Vicis Capital Master Fund's stake has been fully redeemed.

Employee Benefit Plans
The Employee shall be entitled to participate in any qualified pension plan, qualified profit sharing plan, medical or dental reimbursement plan, group term
life insurance plan, or any other employee benefit plan which is presently existing or which may be established in the future by the Employer. Such right to
participation shall be in accordance with the terms of the particular plans involved.

Paid Vacations
The Employee shall immediately have an annual vacation leave of 4 weeks paid vacation. When your third year of service is completed an additional week of
vacation will be added. The time for such vacation shall be selected by the Employee, but must be approved by the Employer.

Paid Holidays
Employee shall be entitled to full payment on each holiday of the 9 holidays as identified by the Employer. These are:
 

New Years Day
Memorial Day
Independence Day - 4th of July Labor Day
Thanksgiving Day
Day after Thanksgiving
Christmas Eve
Christmas Day
(1) Floating Holiday
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Termination of Employment

The term of this agreement shall be one year, and shall be deemed to have automatically renewed for a second year unless the Board of Directors shall notify
Employee of its intent not to renew at least 30 days prior to the end of the initial term. The Board of Directors can terminate Employment for any reason, with
or without cause by giving Employee thirty (30) days' notice in writing, and then paying severance consisting of 3 months' salary plus one additional month
salary for each year (or pro rated portion thereof) of completed service to the Company, in addition to all accrued vacation or personal days, and any unused
or pro-rated Professional Development Leave.

COVENANTS

A. Non-Disclosure of Trade Secrets, Customer Lists and Other Proprietary Information
Employee agrees not to use, disclose or communicate, in any manner, proprietary information about Employer, its operations, clientele, or any other
proprietary information, that relate to the business of Employer. This includes, but is not limited to, the names of Employer’s customers, its marketing
strategies, operations, or any other information of any kind which would be deemed confidential or proprietary information of Employer
 
To the extent Employee feels that they need to disclose confidential information, they may do so only after being authorized to so do in writing by Employer.

B. Non-Solicitation Covenant
Employee agrees that for a period of one year following termination of employment, for any reason whatsoever, Employee will not solicit customers or
clients of Employer. By agreeing to this covenant, Employee acknowledges that their contributions to Employer are unique to Employer’s success and that
they have significant access to Employer’s trade secrets and other confidential or proprietary information regarding Employer’s customers or clients.

C. Non-Recruit Covenant
Employee agrees not to recruit any of Employer’s employees for the purpose of any outside business either during or for a period of one year after
Employee's tenure of employment with Employer. Employee agrees that such effort at recruitment also constitutes a violation of the non-solicitation covenant
set forth above.

D. Adherence to Employers Policies, Procedures, Rules and Regulations
Employee agrees to adhere by all at the policies, procedures, rules and regulations set forth by the Employer. These policies, procedures, rules and regulations
include, but are not limited to, those set forth within the Employee Handbook, any summary benefit plan descriptions, or any other personnel practices or
policies or Employer. To the extent that Employer's policies, procedures, rules and regulations conflict with the terms of this Agreement, the specific terms of
this Agreement will control.

Severance Pay
In the event of the termination of this Agreement prior to the completion of the term of the employment specified herein, the Employee shall be entitled to the
compensation that would have been earned by him through the then-applicable termination date, including both cash and non-cash compensation.
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Paid Sick Leave
The Employee shall be entitled to 3 days per year as sick leave with full pay.

Business Expenses
The Employer, in accordance with the rules and regulations that it may issue from time to time, shall reimburse the Employee for business expenses properly
incurred during the performance of his duties.

Amendment and Waiver
Any provision of this Agreement may be altered or amended by a written document signed by both parties hereto setting forth such alteration or amendment
without affecting the obligations the failure to enforce any provision or obligation under this Agreement shall not constitute a waiver thereof or serve as a bar
to the subsequent enforcement of such provision or obligation or any other provision or obligation under this Agreement.

Survival of Covenants
This Agreement shall be binding upon any successors or heirs or representatives of the parties hereto. The restrictive covenants and promises of the Employee
contained in this Agreement shall survive any termination or rescission of this Agreement unless the Employer executes a written agreement specifically
releasing the Employee from such covenants.

Governing Law
This Agreement is to be construed in accordance with the laws of the State of Michigan.

Construction
Throughout this Agreement, the use of the singular number shall be construed to include the plural, the plural the singular, and the use of any gender shall
include all genders, whenever required by the context.

Obligation to Execute Documents
Each party to this Agreement shall, from time to time, upon request by the other Party, execute any additional documents which reasonably may be required
to effectuate the purposes of this Agreement.

Severability
If any provision of this Agreement is held invalid by any tribunal in a final decision from which no appeal is or can be taken, such provision shall be deemed
modified to eliminate the invalid element, and, as so modified, such provision shall be deemed a part of this Agreement- If if is not possible to modify any
such provision to eliminate the invalid element, such provision shall be deemed eliminated from this Agreement. The invalidity of any provision of this
Agreement shall not affect the force and effect of the remaining provisions.

Notices and Written Consents
Alt notices or written consents to be given hereunder by either party to the other may be affected either by personal delivery or by registered or certified mail,
return receipt requested. When mailed, notices or written consents shall be addressed to the Parties at the addresses appearing above, unless a party has
notified the other party of a change in address. Personal delivery to the Employer of any notice or written consent may be affected by Personal delivery to the
Employee's immediate supervisor at his place of employment. Notice shall be considered communicated, and consent shall be considered given, as of the date
it is actually received.
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Executed at 400 Water Street, Suite 200, Rochester, Michigan 48307 on the day and year first above written.
 
The Employer and Employee agree:     
     
OptimizeRx Corporation:   Employee:  
     
     
     
/s/ David Harrell   /s/ Shad Stastney  
By: David Harrell on Behalf of Board   Shad Stastney  
 
 

 


