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Federal Crowdfunding Exemption Offering ('FCFO') 
Und·er "Title III of the Jumps tart Our Business Startups Act" 

NOTICE OF THIS OFFERING FILED WITH THE SECURITIES & EXCHANGE COMMISSION ("SEC") 
ON FORM C PURSUANT TO REGULATION CROWD FUNDING Section 4(a)(6) and 4A of the Securities Act of 1933 ('Act'), and 

Sections 3(h) and 12(g)(6) of the Exchange Act of 1934 ('34 Act') 

APRIL 19, 2017 

SMART RX SYSTEMS, Inc. 
Smart Rx Systems, Inc., a Florida corporation, the "Company'', or "SRXS", commenced revenue generation in 
20 15  through our systems, services using automated robotic pharmaceutical prescription dispensing Smart 
PharrnAssist®™ ("Kiosks"). SRXS is focused upon providing doctors, clinics, retail chain stores, pharmacies, 
and hospitals with all inclusive, in office/store automated dispensing Kiosks. Our Website is 
www.smartrxsystems.com ; our headquarters are located at 4290 South Highway 27, Suite 101, Clermont, Florida 
347 1 1 .  

THE SMART PHARMASSIST™ KIOSK 

SMART RX SYSTEMS INC: 
Revol utionl zfng Pati ent Care 
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Utilization 

SPK 75 30-45% 

SPK 150 50-75% 

SPK 225 75-95% 

Kiosk Footprint 

SPK 75 7 sq. ft. 

SPK 150 9.5 sq. ft. 

SPK 225 12.1 sq. ft. 

Operational Footprint 
Kiosk + 3 ft. asile = 

SPK 75 19.6 sq. ft. 

SPK 150 26. 7 sq. ft. 

SPK 225 33.6 sq. ft. 



IMPORTANT NOTICE: These securities are offered under, and will be sold in reliance upon, an exemption 
from the registration requirements of Federal and State securities laws known as Regulation Crowdfunding 
("REG CF"), § 227.100 et seq., and § 230.506 of title 17, Code of Federal Regulations (as revised pursuant 
to §201 of the Jumpstart Our Business Startups Act), and under Federal Statutes of the Securities Act of 
1933, as amended, Sections 4(a)(6) and 4A, and Securities Exchange Act or 1934, as amended, Sections 3(h) 
and 12(g)(6). Consequently, neither the Federal Government nor any state has reviewed the accuracy, 
adequacy or completeness of any offering materials. These securities have not been recommended or 
approved by any federal or state securities commission or regulatory authority. In makingaiinvestment 
decision, investors must rely on their own examination of the issuer and the terms of the offering, including 
its merits and risks involved. 

The U.S. Securities and Exchange Commission does not pass upon the merits of any securities offered or 
the terms of the offering, nor does it pass upon the accuracy or completeness of any offering document or 
literature. These securities are offered under an exemption from registration; however, the U.S. Securities 
and Exchange Commission has not made an independent determination that these securities are exempt 
from registration. 

Speculative Risk. These securities are subject to restrictions on transferability (see page 36) and resale and 
may not be transferred or resold except as specifically authorized by applicable federal and Florida 
securities laws. Investing in these securities involves aspeculative risk, and investors should be able to bear 
the loss of their entire investment. (See page 36 for more detail on risks.) 

Who can consider purchasing shares in this Federal Crowdfunding Offering (FCFO)? 

General Qualifications and Suitability. 

You will be expected to execute or initial a statement that- "I HAVE BEEN ADVISED THAT THIS INVESTMENT HAS RISKS AND I 
COULD LOSE MY ENTIRE INVESTMENT AND I REPRESENT THAT IF I DID LOOSE THIS ENTIRE INVESTMENT IT WOULD NOT 
POSE A FINANCIAL HARDSHIP UPON ME, I REPRESENT THAT I COULD FINANCIALLY HANDLE THE LOSS." 

1)  The aggregate amount of securities you may Purchase in this offering from us untler this Federal 
Crowdfuntling Exemption during a 12-month perio<l may not exceed: 

<1. IF YOUR INCOME OR NET WORTH JS LESS THA N $100,000-if your annual income or net worth is less 
than $100,000, you can invest the greatest of $2,000 or 5% of your annual income, or 5% of your net worth. 

h. IF YOUR INCOME OR NET WORTH JS MORE THA N $100,000- if your annual income or net worth is 
$100,000 or more you can invest the greater of 10% of your annual income or 10% of your net worth. 

c. ACCREDITED INVESTOR TEST: If you are an accredited investor as defined by Rule 501 of Regulation D 
of the Securities Act of 1933, you are not subject to the limitations described in (1 a) and (1 b) above related to the 
maximum investment you may make in the securities offered in this offering, but you are limited to a maximum of 
$100,000 invested in all REG CF offerings during any consecutive 12-month period pursuant to §4 (a) (6). 

2) Regulation CF (REG CF) also mandates that if you are not an accredited investor, you assert in writing that 
you are familiar with the general risks facing new companies. 

SRXS Imposed Qualifications and Suitability 

Management imposes a minimum aggregate purchase amount of $ 1 ,000 per Shareholder, with any subsequent 
Purchase amounts in $ 1  ,000 increments. 

Management reserves the right in addition to any General Qualifications and Suitability that may be imposed by 
REG CF to ask additional questions in the Investor Subscription Appl icat ion about your annual household income 
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if less than $50,000, or your net worth is less than $75,000, as Management believes that any illiquid investment 
in any single company may not be suitable for you and may require further assertions by you to judge 
appropriateness or suitability issues. 

Management will require that you assert that you have invested in individual stocks in the past. 

If the Purchaser of the securities in this offering is an ERISA approved pension account of any type, without 
reference to any ERISA conditions or rules, of less than $500,000 in total assets' value in the account, 
Management believes that early stage companies such as our Company may not be suitable for purchase by 
individual pension accounts of any type, and as such, will not accept Purchases from any type of pension account 
unless that account can provide evidence that the account's assets are greater than $500,000, whereupon the 
Company, in its sole discretion, shall determine the suitability of that pension account's investment into the 
securities offered. 

SPECIAL RIGHTS TO CANCEL: 
You have the right to cancel your commitment to invest up until 48 hours before any closing or the offering 
deadline, which would be no later than April 19, 2018, if the Minimum amount of this FCFO is deposited into 
the Escrow Account before that date. Should the Minimum be attained in Escrow, you will receive Notice of your 
opportunity to cancel in compliance with REG CF. 

SPECIAL RIGHTS TO REFUND: 
The Escrow Agent will issue refunds to all Prospective Shareholders if the applicable target-offering amount is 
not reached by the offering deadline. 

SPECIAL RIGHTS TO RECONFIRM WHEN NOTIFIED OF A MATERIAL CHANGE: 
Each occurrence, if any, of any "Material Change'', as Material Change is used in §4 (a) (6), and further described 

in the Risk Factors Sub-Section, Risks of this Offering, in the paragraph entitled, "Compliance with Regulation 
CF and the New Rules of §4 (a) (6) ", on page 33, would cause us to deliver a notice to you by which you would 
have five (5) days to reconfirm your purchase. If you fail to reconfirm your purchase within the 5 days, from the 
time and date of our notification, to the end of 120 hours from that time and date, your order will be cancelled at 
that time automatically, and any money you may have deposited versus that order in the Escrow Account, would 
be returned to you to the same account from which you transmitted the funds to the Escrow Agent Account, at 
the time as described by the Escrow Agreement (Exhibit). Should you choose to reinvest later during the Term of 
this FCFO, your failure to reconfirm your previous order does not disqualify you from reinvestment during the 
Term of this FCFO. 

THE OFFERING: 
This Offering consists of two separate securities, a Super-Voting Convertible Common stock with 
Preemptive Rights (the "Common") and a Secured Non-Voting Redeemable Cumulative Convertible 
Preferred stock (the "Preferred"), sold as a Unit at $10 per Unit. 

The Class CF common shall bear beneficial Shareholder Preemptive rights, the right to elect a member of 
the Board of Directors of SRXS, Super-Voting rights at 7 votes per Class CF Share, and convertibility 
rights into 7 Listed Shares upon a Listed IPO or Listing upon a National Stock Exchange, which are rights 
not commonly occurring in equity offerings of high technology companies. 
(SEE page 15, for <letails under Section he{l{/ing Description of Securities Offered). 
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TARGET OFFERING AMOUNTS: 
Management plans to conduct what is commonly referred to as a Best Efforts Minimum/Maximum Offeri ng. The 
"Initial Target" Offering Amount is the Minimum Offering of $220,000 ("MIN"), with subsequent "Interim 
Target" amounts of each $ 100,000 per Closing after the MIN is achieved and closed, and the "Final Target" 
Offering Amount is the Maximum Offering of $ 1 ,000,000 ("MAX"). 

THE UNIT COMPRISED OF PREFERRED AND COMMON SHARES: 
The Preferred Shares being sold in this FCFO represent $999,996.50 of the $ 1 ,000,000 MAX amount, and 
$21 9,999.23 of the $220,000 MTN amount, and $99,999.65 of each $100,000 Interim Closing amount; therefore, 
Preferred proceeds represent all but $3.50, or $0.77, or $0.35, respectively, of the gross proceeds, which nominal 
amounts are attributed to the Common Shares. The Class CF Common Shares are sold as a "kicker" wiith the 
Preferred at their Par Value of $0.0001 per Share as a beneficial featu:re for Prospective Shareholders. 
Common Shares are available only as part of the Unit in combination with the Preferred, and neither the Preferred 
nor the Common may be purchased separately in this FCFO. 

The Purchase of at least $1,000 by each Shareholder, representing 100 Series CF Preferred Shares and 35 
Class CF voting common shares with super-voting rights of Seven (7) votes per Class CF Share, preemptive rights 
and convertibil ity into Seven (7) IPO shares in a National Exchange Listing or underwritten IPO, is the least 
amount of securities you may Purchase in this FCFO. For Book Cost Basis at this $ 1 ,000 level Purchase, a 
Prospective Shareholder's 100 Series CF Preferred Shares would have a basis of $999.9965, while the 35 Class 
CF Shares have a basis of $0.0035, representing the Par Value of$0.0001 per Share. 

CLOSINGS: 
Each Closing is final. Investors accepted at each Closing have already been notified of their 48- hour cancellation 
period, and did not elect to cancel their purchase of Shares, and become Shareholders at the time of their 
notification of acceptance. Shareholders admittance is irreversible once effected. Shareholders that are admitted 
prior to the Final Closing, once notified of their acceptance, are not afforded any further choice of rescission, 
either under the 48-hour rule or 5- day rule, during the Term of the FCFO. 

OFFERING DEADLINE:. 
The Offering Deadline is April 19, 2018. 

THREE MODELS OF SMART PHARMASSIST™ KIOSK 

SPK 75 SPK 150 SPK225 
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ESCROW AGENT: 
We have executed an Escrow Agreement with Escrow Bank, Amalgamated Bank of New York which is the 
approved escrow bank for the deposit of Prospective Shareholder funds (the "Escrow Agent"), and the approved 
Escrow Bank for Jumpstart Micro, Inc., which is the SEC and FINRA licensed Crowdfunding Portal . Besides 
collecting all investor investments into the Escrow account, the Escrow Agent ensures that all offering proceeds 
are provided to us only when the aggregate capital raised from all investors is equal to or greater than the Initial 
Target Offering amount of $220,000, and if attained, any interim Closings, and the Final Target Offering Amount 
of$ 1 ,000,000, the MAX. The Escrow Account will be opened immediately prior to the Effective Date when funds 
may be depos1ted into Escrow, and will remain open until the offering terminates without the Minimum Offering 
having been reached, or if the Initial Closing occurs, until the Final Closing date. The Escrow Agent will not 
accept any paper checks from investors in the offering. All deposits from Prospective Shareholders must be bank­
to-bank transmitted funds to the Escrow Account by electronic funds transfer via the Automated Clearing House 
("ACH"), or Federal funds wire. Neither the Portal nor the Company will accept or handle any funds or 
securities outside of the Escrow Account, until the Company proceeds are released from Escrow from the 
Initial and subsequent Closings. See Exhibit. 

INTERMEDIARY: We will conduct this 'BEST EFFORTS' Offering through an independent SEC Registered, 
Financial Industry Regulatory Authority ("FINRA") regulated Intermediary Internet Portal ("Portal") we 
contracted, Jumpstart Micro, Inc. as provided for by REG CF. As an investor through Jumpstart Micro, you 
will be required to agree to disclosure statements and acknowledge an understanding of your rights and 
responsibilities. Details are found on the Jumpstart Micro site at https://jumpstartmicro.com/about as provided 
for by REG CF. the Website of the Portal is jumpstartmicro.com. Their Website and contact information can be 
found on https://jumpstartmicro.com/help-contact. If the Portal is changed, or REG CF is modified to allow 
additional Portals to be added, you will be notified. A summary of the fees we will pay to this Portal is dis.cussed 
in the Section entitled, "This is an Internet Offering . . . ", See Exhibit. 

Initial Minimum, Interim, and Final Maximum Target Offering Amounts 
Non-voting: 
At the MIN, 22,000 SERIES CF 2017 Secured Redeemable Cumulative Convertible $14 Stated Value 
Shares at $9.9965 Purchase Price per Share ("Preferred"), representing $21 9,999.23 Aggregate Purchase 
Price of the MIN (minimum allowable purchase of I 00 Preferred Shares); or, 

At the MAX, 100,000 Preferred Shares which represents $999,996.50 aggregate Purchase Price of the 
Preferred at the MAX; and, 

Voting: 
At the MIN, 7,700 Class CF Super-Voting Convertible common shares with super-voting rights of Seven (7) 
votes per Class CF Share, preemptive rights and convertibility iinto Seven (7) IPO shares in a National Exchange 
Listing or underwritten Initial Public Offering (IPO) (see page 1 5, Description of Securities), at a Purchase Price 
of its Par Value of $0.0001 per share, which are offered as a bonus "kicker'', only in conjunction with a Purchase 
of our Preferred, representing a Seventy-Seven Cents ($0.77) Aggregate Purchase Price for the 7,700 Class 
CF Common. 

At the MAX, 35,000 Class CF Super-Voting Convertible common Shares, with the same features as summarized 
in the MIN above, at a Purchase Price of Par Value of $0.0001 per share, which are offered only in conjunction 
with a Purchase of Preferred Shares, or Three dollars and Fifty cents ($3.50) Aggregate Purchase Price for 
the 35,000 Class CF Common. 
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Initial Closing of this FCFO may occur when three conditions are met, as defined by REG CF: ( 1 )  at least 
$220,000 has been deposited by Purchasers into our FCFO designated Escrow account, as each Purchase is 
accepted by us and our Portal; (2) the expiration of a REG CF mandated opportunity to cancel the Purchase prior 
to the transfer of the $220,000 in the FCFO Escrow Account to our corporate Account (3) the date of the Initial 
Closing is less than one ( 1 )  year from the date of the Effective Date of this FCFO. If these three conditions are 
not met, there can be no Initial Closing, and either one year from the Effective Date, or an earlier date that we 
terminate this FCFO, all funds deposited by Prospective Purchasers shall be returned to them in full. 

The deadline to reach the target offering amounts of the MIN and MAX is limited by the REG CF. We must 
reach the MIN deposit total in the Escrow Account of $220,000 of deposits to Escrow Account by April 19,  201 8. 
At the Initial Closing of an amount of at least $220,000, or if more than $220,000 is in the Escrow Account on 
the date of the Initial Closing, then that amount over $220,000 but less than $ 1 ,000,000, can be closed, and all 
those Shareholders shall reoeive notifications from the Portal, the Escrow Agent, and us, relating to the details of 
the Initial Closing. The Amounts over the $220,000, or any amounts over each $1 00,000 Interim Closing 

After the Initial closing, we will conduct a consecutive number of Interim Closings, as needed, if any, at each 
$ 1 00,000 achievement of deposits into our Escrow Account until we attain the MAX of $ 1 ,000,000, pursuant to 
our Uses of Proceeds described in the Section entitled Use of Proceeds, page 23.  At each Interim Closing, we and 
our Portal will transmit the REG CF required 5-day notice to all Prospective Shareholders whom have deposited 
funds in our Escrow Account, specifying the date of the Interim closing, and each Prospective Shareholder will 
again, pursuant to REG CF, can cancel their Purchase up to 48 hours prior to the time and date of that Interim 
Closing. 

Over-subscriptions. Pursuant to REG CF, we may close any over-subscriptions above the MIN at the Initial 
Closing, or above each $1 00,000 Interim Closing, so long as we do not exceed the MAX. We intend to utilize 
over-subscription management should the opportunity occur. 

Time for Closings. We cannot ascertain how long, if ever, iit may take to achieve the MIN, or any Interim 
$ 1 00,000 Closing increment, but we believe it is in the best interests of our new FCFO Shareholders and for our 
Company to be able to utilize funds according to our stated Uses of Proceeds as soon as practical, so the Initial 
and Interim Closings serve a genuine purpose for us, especially since REG CF currently limits us to using only 
one Portal at a time. No Portal at the time of this filing has yet proven to our satisfaction to be particularly adept 
to at driving potential Prospective Shareholders to any Website to review any companies' crowdfunding offerings 
in a timely manner. 

At the MAX level of $ 1 ,000,000, we must achieve Purchases of the securities offered above $220,000 up to 
$ 1 ,000,000 by the same date, April 19, 20 1 8. Once the MIN is achieved, this FCFO will continue through the 
Interim Closings at the attainment of a t  least each $1 00,000, until the achievement of the MAX amount of 
$1,000,000, or until April 19, 2018, which is the latest date this FCFO may be offered. Each Interim Closing, 
as well as the Final Closing, is also subject to the same Prospective Shareholder opportunity to cancel condition 
as the Initial Closing, prior to 48-hours before the closing. 

Each $ 1 00,000 represents in the aggregate 1 0,000 of our FCFO Preferred shares and 3,500 of our FCFO common 
shares. 

We may choose to end the FCFO prior to that date if we achieve Prospective Shareholder Purchases of the 
securities offered in this FCFO of the MAX prior to that date, or greater than the MIN but less than the MAX, but 
have received other capital in amounts that combined with the FCFO proceeds purchased by the Prospective 
Shareholder Purchases are equal to or greater than the amount of $ 1 ,000,000. If we determine that this FCFO is 
not generating sufficient Internet attention, we may terminate this FCFO prior to the April 19, 2018, date. We 
must provide Prospective Shareholders whom have deposited funds into the Escrow Account with a Five (5)-day 
prior notice of our intent to undertake an Initial Closing, or an Interim or Final Closing, affording you the 
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opportunity to cancel your Purchase prior to 48-hours before any closing. 

Management believes that the combination of offering voting common shares of the Company for Par 
Value as a "kicker" to the purchase of the Preferred, which possess preemptive rights, super-voting rights of 
7 votes per share, and convertibility to 7 IPO shares, per share of Class CF shares, upon listing on a National 
Stock Exchange (if ever achieved), in combination with Preferred Shares that are purchased for $9.9965, and 
redeemable at $14, and a seat on the Board for a representative of the FCFO Shareholders, is an equitable and 
superior structure for Prospective Purchasers versus similar high technology oriented offerings of equity. 

The non-voting Preferred Stock sold in this FCFO is the SERIES CF 2017 Secured Redeemable Cumulative 
Convertible Non-Voting Preferred, Stated Value of $14 per Share, $9.9965 Purchase Price, and this Series 
represents $999,996.50 aggregate Purchase Price of the MAX, and aggregate $2 19,999 Purchase Price of the MIN 
of this FCFO. The voting common stock, which is the Class CF voting convertible common stock, is sold only to 
Purchasers of the Preferred at par value of $0.000 I per share, and convertible into future shares of voting common 
stock at 7 times the number of Class CF owned by each Class CF Shareholder into the shares issued as a result of 
a listing on a National Stock Exchange. The Class CF shares also carry super-voting rights of 7 votes per share, 
and enjoy preemptive rights. 

This is an Internet Offeriing which we are conducting exclusively through an independent Registered 
Intermediary Internet Portal, contracted by us, as required by REG CF. We are not using a licensed Broker 
Dealer to sell any of the FCFO securities offered in this FCFO, so therefore we will not pay any commissions to 
any person or company to sell these FCFO securities. 

The FINRA Registered Intermediary Portal, Jumpstart Micro, Inc., bas been paid a nominal fee to initiate and 
provision its services relative to this FCFO, and will deduct additional fees to administer the sales by us of our 
FCFO securities through their Portals upon the occasion of each Closing. Initial Closing of the MIN of $220,000, 
Portal administrator total cash fees of approximately $13,200, which represents 6% of the $220,000, and $6,600 
worth of equity shares which represents 3% of the $220,000. If we achieve the Final Closing of the MAX of 
$ 1 ,000,000, our Portal administrator site will have charged us total cash fees of $60,000, which represents 6% of 
the $ 1 ,000,000, and $30,000 worth of equity shares which represents 3% of the $ 1 ,000,000. REG CF provisions 
stipulate that ONLY the Escrow account deposits constitute evidence of the attainment of minimum amounts 
required to break escrow AND transfer funds from Escrow to the Company account. 

Currently, by Rule of REG CF, only one Intermediary Portal may be utilized by any company to sell its shares 
via an FCFO. If that Rule is changed by the SEC, and more than one qualified Intermediary Portals become 
allowed to be utilized by Rule during the Term of this FCFO, we reserve the right to use more than one such 
Portal for this FCFO. 

OWNERS-OFFICERS-DIRECTORS-CONTROL PERSONS: 
SRXS is what is known as a C Corporation. The ownership details, officers, directors and control persons' 
experiences, are outlined on Their ownership interest is often referred to as a Capitalization Table and is outlined 
in detail on Exhibit. 

ISSUER DOMICILED IN FLORIDA: 
SRXS is the issuer and is organized under the laws of Florida and authorized to do business in other states. 
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How Were the Offering Prices of the Series CF Preferred and Class CF Common Shares Determined: The 
Purchase Price of the Class CF common shares offered has been set at Par Value, which Purchase Price was 
arbitrarily established by our Board, considering sucb matters as the state of our business development and the 
desire of the Board and the Original and Class A Shareholdlers to offer a benefit to the FCFO Prospective 
Shareholders. The Purchase Price of the FCFO common is significantly less than the average Purchase Price of 
all the Common acquired by the Original and Class A Shareholders, which are the only two Classes of common 
voting shares outstanding. The Offering price bears no relationship to our assets, net worth, or any other objective 
or quantitatively derived criteria. Future valuation of common shares may be determined pursuant to future 
offering purchase prices, such as our planned REG A Offering, if offered or by book value as a result of an audit 
of our financial statements, or by an independent third party qualified valuation firm(s). 

The Preferred Shares were priced at a discount to the Stated Value of the Preferred, which is Four dollars and 
One cent ($4.01)  less than the Stated Value of $ 14  per share. The Stated Value also represents the Redemption 
Value of these shares, which means that their redemption by us, whether by any Offering of ours, if any, or their 
conversion to other Series of shares, would require the $ 14  Stated Value to be paid in cash, or equal to the value 
of the shares so converted, irrespective of the type of redemption or sale. There is no other correlation to any 
valuation of the Preferred, except that the Preferred enjoy a collateral interest in any assets created from funds 
invested in this FCFO, which values on a GAAP standard cannot be ascertained at this time, and could be either 
less than or greater than the value of the investment. Any dividends accrued would be cumulative in addition to 
the Stated Value, if declared and payable at the time of Redemption or sale. 

Why Would You Consider Purchasing Our Shares? Despite the inherent risks involved related to any new 
business vent:lllre, or specific to this FCFO, we have endeavored to provide substantial benefits in the way we have 
capitalized our Company and structured this offering: 

( 1 )  We are capitalizing our Company to provide Shareholders now, and in the future, with beneficial features 
compared to other new technology related offerings, such as enabling FCFO Shareholders to elect a member of 
our Board of Directors; 

(2) We are providing Shareholder terms and features in this FCFO not usually offered by new Technology 
Industry companies, such as preemptive rights, super-voting rights, and convertibility at super-voting-multiple 
levels; 

(3) We are taking specific disclosed actions which could redeem your Secured Preferred at 140% of your Purchase 
Price in the aggregate Stated Value of the Preferred of this FCFO in a shorter time frame than in comparable new 
technology industry offerings; although there is no guarantee we will be able to redeem or resell your Preferred 
Shares. 

(4) We are planning for and disclosing our intent to list our shares, both common and preferred, on a National 
Stock Exchange, like the New York Stock Exchange MKT (''NYSE MKT"), which was the acquired American 
Stock Exchange previously, or the Capital Markets platform of the NASDAQ, or the Chicago Stock Exchange 
("CHX"), if the CHX remains a domestic or member owned entity; as soon as we deploy at least $30 million in 
equity paid in capital from any and all  sources; 

(5) We are utilizing a portion of the proceeds of the MIN or MAX of this FCFO to finance the activities required 
to file a Regulation A Federal exemption Offering for up to $50 million dollars as soon as practical subsequent to 
the completion of this FCFO; and, 

(6) We successfully deployed our Smart PharmAssist™ Kfosks commercially in a Florida market that has 
historically been one of the leading pharmaceutical demand areas for the last two decades, our initial target market 
for development of locations for our Kiosks; and we expect to expand into other states as soon as capital 
availability permits; 
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(7) We have over $2 million in cash as of the time of this filing, so we are currently expanding into a large existing 
market for pharmaceutical services with new technology that works and is commercially operating in Florida, 
where doctors, medical office buildings, their offices and clinics, as well as retail stores and hospitals, are realizing 
the applications of the Kiosks for the benefit of both their patients and physicians, as well as the revenue and cost 
savings that may potentially result. 

All the above benefits, while planned and structured to be superior benefits than many comparable new 
technology offerings, may not result in your gain if we fail to achieve any of our goals despite our best good faith 
endeavors. This is an inherent risk in any new venture. 

WHAT DOES SRXS DO? 

Description of our Business 
Smart Rx Systems, Inc. (SRXS) is a technology and management company with custom and proprietary 
technologies, providing pharmacy related services at the point-of-care via the Smart PharmAssist™ Kiosk 
("Kiosk"), a registered trademarked automated medication management system that dispenses medication-on­
demand. Our technology was designed and developed to provide access to a live pharmacist for counseling and 
medication therapy management on site, or via video conferencing technology located on the Kiosk, as well as 
mail order prescriptions as a follow-on service to customers. Our Kiosk can perform all functions in less time and 
less cost than those performed by a retail pharmacy, in full compliance of U.S. Food and Drug Administration 
(FDA) and other Federal and state regulations, to successfully "dispense medication-on-demand at the point of 
care", utilizing a proven Robotic Prescription Dispensing System platform to overcome the risks, costs and time 
of development and manufacturing of a new technology device. These include prescription verification, insurance 
verification, and reimbursement, labeling, printing medication instructions, and consulting with a remote licensed 
Pharmacist. 

PROBLEMS & OPPORTUNITIES 

PROBLEMS 
• Current Pharmacies are brick and mortar businesses with high fixed cost 
• Inconvenient to patients 
• Long Patient wait times 
• Lack of accuracy due to human error 
• Majority of the Pharmacists are not available 24/7 

OPPORUNITY 
• 

• 

• 

• 

• 

• 

The Smart PharmAssist™ Kiosk is located at the point of care and Retail Locations 
No long waits, and private transaction 
Medication can be dispensed in 2 minutes or less 
The Smart PharmAssist™ Kiosk bas a proven accuracy of 99.8% 
Pharmacist are available 24/7 via video conferencing on mobile devices 
Retail Pharmacy i s  a $500 billion market 

We have partnered with a global automated pharmacy robotics manufacturer ("GAPRM") who manufactures the 
Kiosks, and leases the machines directly to the healthcare provider, as well as install and maintain all Kiosks, thus 
giving us a rapid entry into the market. 

Our Kiosks are a complete "Pharmacy-in-a-Box'', an entirely automated system with override capability to 
manually control the dispensing of medication by our Pharmacist, with the capacity to dispense 225 different 
types of medications from separate dedicated automated "bins", that each hold approximately 70 typical 
prescription fulfi llments, totaling about 15,750 prescription-only and Over the Counter (OTC) medications. Our 
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proprietary system features include automated pill counting, live video conferencing with a Licensed Pharmacist, 
barcode reader, biometrics, facial recognition, backend data collection, automated vile capping, automated 
labeling, medication image capture, automated climate control, and automated remote insurance processing. Our 
Kiosk allows patient or physician access to our 24-hour pharmacists as well as retail pharmacies everywhere, 
extending the reach of traditional retail pharmacies without the time, distance, language, or costs of traditional 
brick and mortar pharmacies. 

Our Kiosks are currently installed at the point-of-care ("POC") to provide convenience to patients. Physicians 
send the prescriptions electmnically to our Kiosk, when the prescription is received at the Kiosk it is verified and 
processed by an onsite technician located at the Kiosk, or a remote technician, and the prescription is 
automatically filled and dispensed in approximately two minutes. Physicians, owners of medical complex 
buildings, retail stores or clinics and hospitals contract with us to provide the services necessary to allow for fast, 
easy and inexpensive fulfillment of patients' prescriptions or directed non-prescription medications like OTC or 
vitamins. The main terms of that contract involve what, how, when, where, how much and how many medications 
we stock within the Kiosk, who will assist the patients at the Kiosk as they retrieve their medications, and what 
directions and follow-up we will provide. 

Our Kiosks are leased directly (rom the GAP RM or its affiliates, by physicia ns or metlical facilities, and all the 
medications are bought and owned bv the phvsicians or medical facilities. The physicians or medical facilities 
then hire us for both recurring and one-time fees to operate, manage and perform all pharmacy related services 
and activities at the point-of-care. Each point of care location has one or more of our Kiosks, pharmacy 
management software, and a licensed pharmacy technician, along with remote licensed pharmacists to verify 
prescriptions and provide counseling to the patients via video conferencing, if  and when requested. 

We have only one supplier of our Kiosks lby exclusive contract. We cannot use any other manufacturer and they 
cannot use any other point-of-care, interface, on-demand system. A single supplier introduces other risks that 
could out-weigh the benefits we have realized, which are discussed in our Section under Risk Factors of our 
Business. 

Trademarks, Copyrights and Patents. We have developed over time several patentable custom proprietary 
technologies, systems or models during the buildout of our custom proprietary business models and operating 
systems, which we maintain under strict confidential procedures. We are of tlhe opinion, and in accordance with 
the advice of Patent Counsel, that filing Patent applications with US Patent Office now may disrupt the proprietary 
nature of our operating technologies and models, as well as expose us to risks related to other new product models 
about to be commercialized� so, we intend to file various Patents with the US Patent Office at an appropriate time. 

For now, we have registered trademarks and copyrights, but no patents. 

Near Term Plans. Our Original and Class A Shareholders have long histories of various experiences in Corporate 
Finance, Management, Accounting, Securities, Marketing, Sales, Development of new technologies, Software, 
Equipment design and financing, Planning and Structure, Engineering, Pharmaceuticals and Pharmacy 
Operations, Medicine, Medical Practice Operations, Hospital and Clinic Operations, Retail Point-of-Purchase 
Operations and Displays, and Customer Management. As we are potentially capitalized over the course of the 
planned offerings discussed in this Offering Statement, we should be capable of developing and managing a 
succession of installations of Kiosks . We expect the operating profits from our existing Kiosks and pharmacies 
to provide cash flow for operating expenses while the various offerings referenced are undertaken. 

Because we have over $2 million in cash at the time of this Filing, prior to any proceeds from this FCFO, we 
expect to purchase more pharmacy licenses, expanding our proprietary brand and Kiosk utilization. There can be 
no assurance that any of our expectations shall be realized in a commercially reasonable timeframe. 
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We expect to conduct research and development activities related to both our interfaces and remote applications, 
as well as better penetration within on-site locations we serve. This may include feasibility studies for specific 
locations. The velocity of our growth may cause us to modify our R&D plans. 

Kiosk Installations. We have installed and will continue to install point-of-care Kiosks in the medical office 
buildings or offices of physicians' group practices through our own personnel and with the aid oflocal contractors 
who may make certain nominal carpentry, plumbing or electrical alterations to the space where the Kiosks are 
placed, as wdl as the use of our manufacturing and pharmacy Partner's technicians, to insure every compliance 
item is monitored by multiple "sets of eyes". We expect to continue this proven and successful methodology of 
installations throughout all our 2017 and 20 1 8  Kiosk placements, updating or improving as we believe is 
appropriate for any location. 

Mail Order Pharmacy. Each POC Kiosk where we are licensed has the capability of mailing refills to patients 
to increase patient adherence to the routine and regimen of their medication, preserving patient benefits and the 
increasing physician confidence that his/her instructions are followed. In addition to patient and physician 
benefits, these refills by mail represent a benefit to us in increased sales, and increased revenues for the prescribing 
physicians. We must purchase, with the planned proceeds of our future REG A Offering, if any, a national 
pharmacy licensed to dispense prescriptions by mail in all states of USA, which is part of our REG A pro-forma 
use of proceeds. 

Competitive Environment. We are currently unaware of any competitive developers of technology like ours in 
the point-of-care physician dispensing robotic environment whom are targeting on-site patient pharmaceutical 
on-demand medication dispensing systems, but in the near future, especially if we are successful with this FCFO 
or our planned REG A, if any, our success in generating interest in financing and increasing the installations of 
Kiosks could introduce or encourage competitors to enter this domain. 

Due to the nature of our business model, our risks of operation are also more limited than the operating companies 
developing robotic machines, so our income streams and participations in the profits of our Kiosks and mail 
orders, if any, are more segregated from the direct risks of equipment technology development. 

The amounts that we can spend on marketing our services is dependent upon the growth rate of the number of our 
Kiosk installations, their relative revenue and profit growth, and to the amounts of proceeds we achieve in this 
FCFO, and our planned REG A Offering, if any. The budget for our marketing endeavors will therefore be lesser 
or greater based upon these variables, which will limit or expand our competitive posture accordingly. 

Marketing Our Services. We have historically used our Directors, Officers and Contractors, as well as our 
contractual relationship with Vista Clinical and Diagnostics, LLC. to market our services to prospective 
physicians' group practices and other medical or retail enterprises. We do not expect that to significantly change 
in 2017, but we are contracting with a national distribution firm to accelerate our market presence, and some of 
the proceeds of this FCFO is budgeted to be deployed to hire additional marketing and sales personnel after we 
provision the software and hardware expected to be purchased. Those additional personnel would most likely 
impact 2018 placements of Kiosks more than 2017, because depending upon timing, we cannot predict what 
impact such new hires will have on 201 7  sales. 
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THE SMART PHARMASSIST™ KIOSK MEDICATION CELLS 

........ ..................................... ·······································-····· ........ ..................... . .... . .......... ............................................. 

Extended Cell 
1,900 cc 

Single Cell 

676 cc 

Current Operations in Florida. Currently, all our revenue from operations will be earned, accrued and be 
collected in Horida. All the assets we currently own are resident in Florida, except for central systems equipment 
that may be placed outside of Florida when we expand into other states, and virtually all expenses we expend 
related to Kiosk installations in the near term, will be spent within Florida, except to the extent than a non-Florida 
contractor or service provider is engaged for services to be provided to one of our Florida installations. We may 
likely install Kiosks in Louisiana and Texas during 20 1 7  and 2018, and in India in 2018 .  The timing of that 
decision is not availability of capital related, as we have capita£ for such market penetration. By the end of 201 7  
or the first quarter of 2018, our plans include a mail-order prescription facility licensed in all 50 states. We are 
already working on Sterile Compounding facilities which can manufacture Specialty Products for our Weight 
Loss and Wellness programs and other products as needed. 
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THE SMART PHARMASSIST™ KIOSK ADVANTAGES 
• Access Pharmacy services 24/7 

• Interactive and User friendly 

• Secure & HIPAA Compliant 

• Available at the Point of Care and Retail Locations 

• No long waiting times and private transaction 

• Fills medication in 2 minutes or less 

• Talk directly with a Pharmacist via Video Conferencing technology for MTM 24/7 

• Offer Mail Order Medication Service for Prescription Refil]s 

• Improve accuracy from 94.5% of Current Pharmacy to 99.7% with Smart PharmaAssist™ Kiosk 

• Improve customer satisfaction and increase medication adherence 

• Allow pharmacists to concentrate on Medication Therapy instead of counting pills 

We are regulated by several Federal, state and local authorities. See our disclosures in the Risk Factors 
Section under Risks Related to our Industry sub-section entitled "Government regulation of the healthcare 
industry." 

Funding our Projects. We intend to eventually provide capital in the form of secured preferred equity and/or 
collateralized loans, in addition to engaging in management agreements and contracts for the direct supervision 
and operation of our installed Kiosks and National pharmacy management, or manage the affairs related to such 
assets partially owned by affiliates, special purpose entities related to us, or subsidiaries. We expect to incorporate 
an affiliate corporation at the time of conducting the planned REG A offering, to act as the operating company 
responsible for implementing part of our plans, under the direction of SRXS as its Management Company. A 
portion of our future revenues as a Management Company would therefore continue to be captive and at least 
initially be related to the projects developed through our own affiliated operating company. 

All our future management contracts related to Kiosk installatiions will be structured for locations not currently 
under engagement with any of our Officers or Directors, or their affiliates. Coincident with these management 
contracts, we may make direct secured investments into these joint ventures, majority owned subsidiaries, and 
special purpose entities formed specifically for each such engagement to further our profit potential. We expect 
each management agreement we engage in would conform to predominantly the same terms, conditions and 
compensation, and be consistent with, or less than, any competitive management contract. This captive revenue 
stream, while potentially related party oriented, is a benefit to our Shareholders, rather than a detriment, as an 
important source of near term revenue enabling our expansion. 

Subsidiaries. We acquired, QWn and operate a licensed pharmacy, Choice Meds USA, Inc., as a subsidiary Florida 
corporation under our sole control, since April of 20 16. In May of 2016, we incorporated in Florida another 
subsidiary, S mart RX Pharmacy, Inc., which we wholly own. We are awaiting our DEA license for Smart RX 
Pharmacy Inc. 
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DESCRIPTION OF THE SHARES: 
The terms and features of the securities being offered and each class of security of the issuer, including how those 
terms or features may be modified, and a summary of the differences between such securities, including bow the 
rights of the securities being offered may be materially l imited, diluted, or qualified by rights of any other class 
of security of the issuer can be found in detail in this section below. 

We expect to offer only modest amounts of voting common shares over our series of exempt and public offerings, 
which will offer predominantly preferred shares that will represent secured collateral interests in the assets 
acquired by the proceeds of such offerings. No one can be assured that we will be successful in conducting these 
offerings, or in generating the proceeds we require to fully develop our goals of expanding our Kiosk installations 
and pharmacy development. 

Authorized and Outstanding Shares. Our Articles of Incorporation, as amended, authorizes us to issue: 
(i) 1 00,000,000 shares of common stock, $0.0001 par value per share; and, (ii) 50,000,000 shares of preferred 
stock, of either $0.0001, or no, Par Value, as assigned by Board resolution . 

Preferred Shares: All our Series of Preferred Shares whether granted, issued and outstanding or eligible options 
to be exercised in the future after certain significant events occlllf, are Non-Voting, and may not be converted into 
voting shares nor common shares. The secured interests of our Series CF Preferred Shares offered in this FCFO, 
if any are purchased and issued in this FCFO, are superior in redemption timing to all other issued and outstanding 
Preferred Shares and must be redeemed prior to the redemption of any other Series of Preferred Shares. Their 
secured interest is specific to the assets acquired or purchased with the net proceeds of this FCFO after payment 
of all the fees and costs of this FCFO, including all the costs described in Section entitled "Organiz ational 
Costs . . .  '', and no other assets secure the FCFO preferred. 

Through April 1 9, 2017, we have issued 2,434,025 shares of Non-Voting Preferred stock, of which 1 ,587,600 
(65.23%) of those Preferred Shares are non-transferrable and subject to lock-up until we have an additional 
Twenty Million dollars ($20,000,000) in additional paid in capital, or Two Million dollars ($2,000,000) of 
EBITDA (Earnings Before Interest, Taxes, Depreciation, and Amortization); or, Twenty-Five (25) commercially 
installed and revenue producing Smart PharmAssist®™ Kiosks; or, partial redemption or sale in conjunction with 
an underwritten NYSE, CHX or NASDAQ IPO. 

The remaining 846,425 Founders', Key Employees Plan, and Original Non-Voting Preferred Shares, or any Series 
A+ preferred if ever issued, are potentially transferable during and after our planned REG A, some of which are 
redeemable either in the two (2) tranches of our planned REG A offering, or in our planned future IPO on a 
National Exchange, thereafter transferrable pursuant to any applicable Federal and state imposed securities 
restrictions. 

We issued Two Hundred Seventy Thousand Two Hundred Twenty-Five (270,225) Founders' Series A Non­
Voting Preferred Shares, all of which are redeemable in part or in whole at the earliest of the REG A offering, or 
any other non-Founders' capital insertion in which we receive at least Twenty Million dollars of funding within 
a period of one year or less, that is not restricted as to redemption fulfillment. 

Of the Shares first issued to contractors related to our Key Employee and Contractor Stock Plan, Ten percent 
( 1 0% ), equal to Eight Hundred (800) shares may be converted at their respective multiple of super-voting rights, 
representing Eight Thousand (8,000) Founders' Series Non-Voting Preferred Shares, and redeemed in the REG 
A offering, or thereafter transferrable pursuant to any applicable Federal and state imposed securities restrictions. 
These shares are included in totals described in the paragraph above 
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Common Voting Shares: As of April 19, 2017, we have issued and outstanding 645,700 shares of voting 
common stock, of which 548,400 are Original Shares and 97,300 are Class A, which combined represents 1 00% 
of the voting common stock outstanding. All the Shares sold in this FCFO may not exceed in the aggregate 
$ 1 ,000,000, without offset of any previously issued securities. If we sell all the MAX of $ 1 ,000,000, we will have 
680,700 voting shares outstanding, but if we only sell the MIN of $220,000, we will have 653,400 voting shares 
outstanding. 

Our Articles of Incorporation in Florida authorized several Classes of Voting common shares and several Series 
of Non-Voting Preferred. The Shares described below are the only shares auth.orized at this time, and we have no 
plans to authorize any other types of shares now, but reserve the right to do so. If we made such an amendment 
during this FCFO, we would be required to file it publicly with the SEC, which would be accessed at www .sec.gov 
, and immediately notify both the Portal, and all our Shareholders, and all Potential Shareholders of this FCFO. 
According to our By-Laws, our Board has the authority to approve an amendment to our Articles of Incorporation, 
but shareholder voting is required for the modification of any terms of previously authorized shares, except for 
changes in Par Value, Stated Value, Redemption Value or technical changes that are necessitated due to splits, 
mergers, distributions, accrued interest or dividends, or mandated redemptions, which are purely mathematical 
adjustments or accounting functions, which do not affect your rights. 

All the Original Voting Common Shares we have issued to date have been issued to Officers or Directors or 
Founding Shareholders, only one of whom, our CEO, owns over 20% of our voting Shares. 

All the Class A Voting Common Shares we have issued to date have been issued to our Founders or Key 
Contractors and Employees. Unless we non-materially increase our grants to new Key Contractors and Employees, 
or our Founders increase their stock ownership contributions in  cash, we will not be issuing any other Class A 
shares. If between the time of this filing, and the Initial Closing, our Founders should increase their contributions 
in cash, or after the Initial Closing but prior to the end of June 2017, during the Term of this FCFO, or we do not 
close the Initial Closing of this FCFO; our Founders may insert additional capital into our Company, but in Class 
A+ shares of lesser terms and features than our Class A. Key Contractors or Employees may make additional 
contributions that would cause us to issue additional less than material grant amounts of Class A shares pursuant 
to our Key Contractors and Employees Program, since this Program is comprised only of Class A Shares. 

FUTURE RESERVED, BUT UNISSUED, VOTING COMMON SHARES. 
We have reserved Thirty-Five Thousand (35,000) Class CF voting common shares for this FCFO. Since the Class 
CF common is only available pursuant to this FCFO, or its successor, if any, no Class CF common is outstanding 
as of this FCFO, and may only be issued pursuant to this or its successor FCFO. 

Key Employee & Contractor Stock Ownership Program. We have initiated a Key Employee & Contractor 
Stock Ownership Program ("Program") as an incentive for our key employees and contractors. The essence of 
this plan will be the award of Class A voting common shares to eligible qualifying employees and contractors 
that have made outstanding contributions to our progress in exchange for Par Value or $0.0001 per share. Based 
upon our pro-forma cap table, we expect to reserve 30,000 voting common shares of Class A for this Program. 
We have granted and issued Eleven Thousand ( 1 1 ,000) of these Program shares to date, and are scheduled to 
issue an additfonal Fourteen Hundred ( 1 ,400). 

Class Names ofFCFO in Relation to SEC Rule 12-g. The class and series of the shares in this FCFO, if 
any, are differentiated to facilitate future tracking for purposes of the exclusion of such shares from the current 
2,000 total shareholders, and 500 non-accredited shareholder thresholds related to Rule 12-g compliance, which 
is related to full reporting status (i.e., filing quarterly lOQ's and annual lOK, and 8K's as required in full reporting 
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mode, versus the REG CF requirements related to reports filed to the SEC). By our issuing only Class CF shares 
in this FCFO, if any, there will never be any issue for us or any shareholder in the future in proving that such 
shares were issued pursuant to the Federal REG CF. 

REGULATION A OFFERING. We have reserved 250,000 Class REG A voting common shares and 
2,550,000 of our Series REG A non-voting shares for the first Tranche of our planned Regulation A Offering 
("REG A"), if ever offered, and an additional 250,000 Class REG A voting common shares and 1 ,950,000 of our 
Series REG A non-voting shares for the second Tranche of our planned Regulation A Offering, if offered. Since 
the Class REG A common is only available pursuant to the furore planned REG A Offering, or its 2nd Tranche, if 
any, no Class REG A nor Series REG A Preferred is outstanding at the time of this FCFO, and may only be issued 
pursuant to the REG A Offering. These amounts are subject to some adjustment based upon underwriter 
suggestions, demand factors at the time of the REG A Offering, and general economic and market conditions. 

To date, all of the voting common stock we have issued is either our Original Shares or our Class A 
Shares. Unless we issue some of our Class A or Class A+ shares during this FCFO, we do not expect to have any 
other shares of voting common outstanding during or immediately following this FCFO, other than our Original 
Shares and Class A already issued and/or reserved, and these FCFO shares sold in this FCFO. 

BENEFICIAL FEATURES OF OUR CLASSES OF VOTING COMMON STOCK 

Reserve of a Board Seat to be Elected by Class CF Shareholders. Holders of the Class CF common shall be 
entitled to elect a member of our Board, and continue that election until all the Preferred Stated Value is paid to 
each of the Series CF shareholders, whom are also the Class CF shareholders. Only purchasers buying securities 
in this FCFO may own Class CF or Series. CF Shares. 

Preemptive Rights. All voting Classes of common stock authorized contain preemptive rights, including the 
FCFO shares to be issued in this FCFO, to purchase additional Shares at Par Value of $0.000 1 .  There is no 
difference between the preemptive rights granted in any Class of our voting common versus any other Class; all 
Classes are equal as to preemptive rights. The preemptive rights are limited in only two instances for all Classes 
of our voting common shares: ( 1 )  They may be exercised by Shareholders when we issue, or have issued over 
any period, 1 ,000,000 or more voting shares of any Class or no Class, exclusive of any national SEC recognized 
Exchange listed offering; or, (2) They may be exercised by Shareholders when we issue any amount of voting 
common shares for no, or deminimis, value. The availability of preemptive rights is automatic upon either of the 
events above. We may set a reasonable time period over which the preemptive rights may be exercised, 
subsequent to written notification. We shall use all and any commercially reasonable methods of notifying 
Shareholders of the triggering of the availability of exercising preemptive rights. The Preemptive Rights 
structured as features of the FCFO Shares are not typically offered by new technology related companies and 
represent a beneficial featur·e for our Shareholders that Management believes provides additional value. 

Super-Voting Rights. All voting Classes of common stock authorized contain super-voting rights, including the 
FCFO shares issued hereby, to allow each share owned, to be entitled to more than one vote. Our Class CF Shares 
offered in this FCFO, and its successor if any, and Class CF shares if any, are entitled to 7 votes per common 
share; our Original Shares are entitled to 1 5  votes per common share; our Class A shares are entitled to 10 votes 
per common share; our Class A+ shares are entitled to 7 votes per common share; and our Class REG A common 
voting shares are entitled to 5 votes per common share. When all our Classes of common are converted at the 
occasion of a New York Stock Exchange Market ("NYSE"), which was the acquired American Stock Exchange 
previously, or the Capital Markets platform of the NASDAQ ("NASDAQ"), which used to be called the Small 
Cap market of NASDAQ, or the Chicago Stock Exchange ("CHX"), if the CHX remains a domestic or member 
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owned entity, listing, if ever, all Super-Voting rights of the Classes converted shall cease to exist, because after 
conversion, the number of Shares converted with one vote each would equal the number of votes for each FCFO 
Shareholder prior to the conversion. 

Conversion Rights. All our authorized Classes of common stock contain conversion rights, all of which are 
matched to the super-voting rights pre-conversion. The Class CF shares offered in this FCFO, like all our 
authorized Common voting shares, are convertible at the time of our Company attaining a listing on an SEC 
recognized National Stock Exchange, like the NYSE, or the NASDAQ, or CHX. Management does not believe 
that newer shares of any developing company, where no market exists, are served well by non-National Stock 
Exchange quotations on electronic-only media platforms, which have been predominantly the domain of penny 
stocks and wholesale market makers. Therefore, we have no intention of subjecting our shares to trading until our 
Company is qualified to trade publicly on a National Exchange. 

Our Class A shares are convertible at 1 0- 1 ;  the Class CF (if issued) are convertible at 7-1 and Class A+ Shares 
(if issued) are convertible at 6-1 ;  and the Class REG A Shares (when and if issued) are convertible at 5 - 1 .  Our 
Original Shares are convertible at 1 5- 1 .  

All convertibility features of our common shares may be converted no sooner than one year from the end of our 
planned REG A offering, or one year after the conclusion of the respective offering in which they were issued, as 
applicable, to avoid integration issues in state or federal laws related to maximum offering amounts of each 
offering as defined in each applicable law. 

Exchanges of Securities. Our Original and Class CF Shares may be exchanged for either Class REG A shares or 
listed NYSE, CHX or NASDAQ shares, at the appropriate time, but in limited amounts versus the amounts that 
may be offered as part of the REG A Offering, or future NYSE/NASDAQ/CHX Offering, if any, further subject 
to Investment Banker limitations. Class A and Class A+ shares may not be exchanged for Class REG A shares, 
but are exchangeable for future NYSE/NASDAQ/CHX listing, if any, further subject to Investment Banker 
limitations on resale. We plan to redeem or re-sell all the FCFO Preferred and most or all of our Series A 
Founder's Preferred, including some nominal conversions from our Key Employee and Contractor Program, 
through the planned REG A Offering. We are not allowing any sales of our previously issued common stock in 
conjunction with our planned REG A. 

There is no assurance that the REG A Offering will be successful enough to provide 100% redemption of the 
Series CF Preferred, but it is our stated intent to redeem the Series CF Preferred from REG A proceeds. REG A 
secondary limitations are sufficient by Rule to comfortably enable a $ 1 .4 million Stated Value redemption, and 
from a practical investor acceptance standpoint, we believe is achievable under normal marketplace conditions. 

After the MAX of this FCFO, the 35,000 Class CF common shares sold in this FCFO will constitute 
approximately Five Percent (5%) of the voting stock entitled to vote, even though the Class CF Shareholders 
contributed only Par Value cumulatively of Three dollars and Fifty cents ($3.50) for the 35,.000 Shares, which is 
significantly less than the average contribution of the Original Shareholders. After the MIN of this FCFO, the 
7,700 Class CF common shares sold in this FCFO will constitute approximately One and two-tenths Percent 
( 1 .2%) of the voting stock entitled to vote. 

NON-VOTING SERIES PREFERRED STOCK. All our Series of Preferred stock authorized to date are non­
voting, cumulative, redeemable, and convertible, collateralized and contain Stated Values that are higher than 
Purchase Price by some fixed amount in each case. 
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The SERIES CF 2017 Shares offered in this FCFO are redeemable in the REG A Offering, and to the extent not 
fully redeemed at that time, in the National Exchange Offering, or at points in time prior to the National Exchange 
Offering as allowable by any covenants or availability of cash iflow. The Preferred, post-conversions if not fully 
redeemed at the occasion of the REG A Offering, is planned to be listed separately from the common listing, and 
traded on such Exchange. If we do not list any of our shares on any National Exchange, we may choose to either 
refinance the Preferred, or do a sale-leaseback of some of our assets, or sell some of our assets, or seek a public 
quotation medium for the Preferred, or form a joint venture or partnership, to enable full redemption. Because the 
Series CF 2017 Preferred are collateralized with specific assets, until full redemption at Stated Value, we have 
more options as a Company in planning for, or reacting to, both unexpected events, as well as planning for 
different events than we originally expected. 

We expect to offer the Non-Voting Preferred Series REG A shares in a $ 1 0  to $ 1 5  price range, in the REG A 
Offering, and at a higher than $12 price range in any National Exchange NYSE/NASDAQ Offering, if any, 
depending upon the offering share price of the REG A Preferred. The sale price of the Series CF 20 1 7  into the 
REG A Offering will be the price of the REG A PREFERRED, and the number of shares shall be the number of 
shares as converted by taking the Stated Value of the Series CF 2017 and dividing it by the Offering Purchase 
Price of the REG A Preferred, if not redeemed from proceeds of the REG A, but instead converted into REG A 
Preferred and sold as secondary shares alongside of newly issued REG A preferred. The converted FCFO 
Preferred into REG A Preferred shall be in quantities significantly smaller than newly issued shares. 

The Preferred issued to Original Shareholders bears similar features to the Series CF 2016, except that: (a) it is 
subordinate to the Series CF 201 7  Preferred on a timing of redemption basis, in that all the Series CF 2016  must 
be redeemed at Stated Value prior to the redemption of any of the Original Shareholders' Preferred; and (b) its 
Stated Value is not greater than its issuance price, but does allow accrual of dividends in additional whole $ 1 00 
multiples of preferred shares, which are automatic with the passage of time without additional authorization of 
the Board. We expect to redeem the Original Preferred issued to date as feasible, some of which may be redeemed 
in the REG A Offering, or from other financings, from cash flow, or from proceeds of the National Exchange 
Offering on NYSE/NASDAQ/CHX, if any, or as listed on the NYSE/NASDAQ/CHX, to allow eventual resale 
into the public marketplace. 

Do Original and Founding Shareholders or Management Have Any Special Rights That If Exercised Could 
Negatively Impact Your Investment? 

The exercise of any rights held by our Original and Class A Shareholders that could negatively impact your 
investment into the securities being offered are explained below. 

The rights or preferences of the Preferred issued in this FCFO cannot be modified by the Original Shareholders 
without a majority vote of the Preferred Shareholders, except to grant more rights or extended preferences. The 
Class CF common represent a minority of voting rights compared to the Original and Class A Shareholders, as 
they are sold to the Preferred Shareholders at Par Value as a concurrent benefit. The Class CF Shareholders will 
hold approximately 5% of our voting Shares after the FCFO if the MAX is attained, and 1 .2% if the MIN is 
attained. The Original shares have 1 5  to ] super-voting rights to the Class CF super-voting rights of 7 to 1 ,  but 
since the Original shareholders maintained control before the FCFO, after the attainment of the MIN, and after 
the attainment of the MAX, the exercise of the super voting rights of the Original shares does not effectively 
result in any additional benefit to the Original Shareholders versus the Class CF shares offered, not otherwise 
disclosed hereby, nor does it change the fact that the Prospective Shareholders would not be control shareholders 
as a group in any event, as the proceeds of this Offering are not emanating from the sale of the Class CF, but from 
the sale of the Secured Convertible Cumulative Redeemable Preferred. 
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The Original and Class A Shares hold no superior preemptive rights that can negatively impact the 
Prospective FCFO Shareholder Purchasers, since both the Original shares and the Class A and the Class CF Shares 
possess the same pre-emptive rights. 

ACTUAL AND PROFORMA STOCK TABLE AS OF APRIL 19, 2017 

CLASS OR SERIES NOW, before any At MIN FCFO At MAX FCFO 
offerings 

Original Common 548,400 548,700 549,800 

Class A Common 97,300 97,600 98,800 

Class CF Common 0 7,700 35,000 

Total Voting 645,700 654,000 683,600 

Original Non-Voting 2,163,800 (1) 2,163,800 (1)  2,163,800 (1)  
Preferred 

Founders' Non-Voting 270,225 (2) 270,225 (2) 270,225 (2) 
Preferred 

Series CF Non-Voting 0 22,000 (3) 1 00,000 (3) 
Preferred 

Total Non-Voting 2,434,025 2,456,025 2,534,025 
Preferred 

(1) 1,587 ,600 (65.23%) of those Preferred Shares are non-transferrable and subject to lock-up. (See Preferred 
Shares section,) 

(2) Founders' Preferred is redeemable from REG A proceeds, or thereafter. 
(3) Series CF Preferred is redeemable from REG A proceeds, or thereafter, must be redeemed prior to the 

redemption of any other Preferred issued, and has specific assets collateralizing its shares. (See Description 

of Shares' Preferred Shares section,) 

RULE 701. In general, under Rule 701 of the Securities Act, any of our employees, directors, consultants or 
advisors who purchased shares from us in connection with a qualified compensatory stock or option plan or other 
written agreement and in compliance with Rule 70 1 ,  such as our Program or some employment or contractor 
agreements, is eligible to resell those shares 90 days from the date of closing of this offering in reliance on Rule 
144, but without compliance with the various restrictions, including the holding period, contained in Rule 144. 
Since there is no market for or shares, and we are not causing a market to develop, prior to a future Listing on a 
National exchange, this benefit may be utilized only in private transactions in which holders of these specific 
shares would privately arrange to transfer or sell their shares themselves, not in conjunction with any underwriting 
or continuous solicitation. This benefit has limited utilization since we are a private company whose stock does 
not trade publicly. 

DIVIDENDS: Beginning on the third-year anniversary of the acquisition date of the Series CF 2017 Preferred 
by a Shareholder, the Preferred shall accrue dividends automatically at 6% per annum, recorded quarterly, but 
subject to cumulative accrual, and may be provided as additional preferred shares, common shares, or cash, at our 
Board's option. The decision of what format the dividend of record shall take js subject to Board approval . While 
all Classes of Common voting shares are eligible for dividends, we do not plan to declare dividends on its common 
voting shares until the completion of its planned REG A offering, or any other source of at least $20,000,000 in 
total capital. 
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REGISTRAR AND TRANSFER AGENT: We have engaged a third party to serve as the registrar and transfer 
agent for our common and preferred stock. The name and address of our transfer agent is as follows: 
CLEARTRUST LLC, 16540 Pointe Village Dr., Suite 210, Lutz, Florida 33558 
Phone 81 3-235-4490 Fax 8 1 3-388-4549 (see Exhibit) 
To ensure that any Shares' records, account changes or updates are made promptly and accurately, all changes 
and updates should be directed to our transfer agent, including any change to a Shareholder's address, ownership 
type, or distribution mailing address, as well as Preferred Shareholders' redemptions requests. 

No Certificates for Stock. Ownership of any Class or Series of shares shall be in journal entry (digital encrypted 
secured) notarial form on the stock record of our registered Transfer Agent, book entry form of the Corporation, 
maintained and adjusted as required by our SEC registered Transfer Agent, except that any non-common or non­
voting class or series of shares denoted only in journal or notarial record of the Corporation shall bear a description 
of the Class or Series of securities so issued! as to the rights, limitations and privileges so conferred by their issuance; 
or, any common voting shares issued to include preemptive rights, other than the Original Shares, which acceded to 
the preemptive rights of the shares for which they were exchanged, shall bear a description as to the rights, limitations 
and privileges of preemption. 

Planned Redemption of Preferred. The planned REG A represents a significant potential event for the 
Shareholders of the FCFO, because the earliest proceeds of the REG A offering are planned to be partially utilized 
to redeem the entire principal and return of the Stated Value of the Preferred Shares offered in this FCFO, which 
at redemption of the MIN would be $308,000, or at the MAX would be $ 1,400,000, exclusive of any dividends 
which cumulatively accrued, if any. In lieu of redemption, we may exchange some or all FCFO Preferred for 
REG A Preferred, and re-sell the exchanged Preferred Shares as part of the secondary shares offered as part of 
the REG A. There is no difference in proceeds to a selling Shareholder whether the Preferred are redeemed or re­
sold. Shareholders shall retain their Class. CF common shares after redemption of the Preferred, irrespective of 
when or how the Preferred is redeemed. One of the risks of this FCFO is that the planned REG A may not occur 
through no fault of ours, or if it occurs, may not raise sufficient minimum proceeds to both continue our operations 
as planned and make a timely redemption of both the principal and yield represented by the Stated Value of the 
Preferred Shares. In that event, we shall implement alternative methods of capital offerings. (SEE RISKS OF 
THIS FCFO OFFERING, sub-section entitled, REG A Offering Risks) 

Resale Restrictions: Even though securities issued relying on the REG CF are not restricted securities for 
purposes of Rule 144, REG CF prohibits the resale of any such securities for a period of 12 months beginning on 
the date of Purchase, except for transfers or resales which must receive our PRIOR approval, made to us as the 
issuer; or, to a family memlber of the Purchaser or the equivalent, or in connection with the death or divorce of 
the Purchaser or other similar circumstance, in our discretion in compliance with SEC Rules; or, to an Accredited 
Investor (not as part of an offering or statutory underwriting); or, as part of an offering registered with the 
Commission; or, as shall be subject to such other limitations as the SEC shall, by rule, establish. 

In the case of an allowable transfer or resale within 1 2  months of Purchase, each Purchaser must first provide us 
AND our Transfer Agent with written representations supporting one or more of the exceptions cited prior to 
enabling any transfer or resale; and for transfers or resales subsequent to 12  months, you would provide for our 
approval with the complete information of the planned transfer or resale PRIOR to effecting it, which upon 
reasonable approval, shall be effected by our Transfer Agent. 

We do not intend to allow our Series CF 20 1 7  Preferred, nor our Class CF shares, to be traded publicly, as no 
market exists for such shares, and no market can be effectively developed for such shares, until we are able to list 
our shares on the NYSE, CHX or NASDAQ. Moreover, REG CF specifically requires the placing of a legend on 
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any securities issued in an FCFO setting forth the resale restrictions. Our securities in this FCFO are being 
recorded and administered by Clear Trust, LLC, an independent SEC licensed Transfer Agent, are digital format 
only, and the required legend is provided separately to Shareholders coincident with the Purchase of your Shares, 
as there is no physical paper certificate. You receive regularly timed statements of your ownership from the 
Transfer Agent, as well as access to such information through our secure encrypted WEB site. (SEE section on 
Transfer Agent). Digital format facilitates future transfer through clearing companies, DTC, and Broker Dealers, 
is safer, more accurate and less expensive for Purchasers and for us than paper format. 

DILUTION: The issuance of the Class CF common shares in this FCFO dilutes the Original and Class A 
Shareholders nominally, since the Par Value Purchase Price of the Class CF Shares is less than the average price 
of the Original & Class A Shares previously issued. Management believes that this benefit is attractive for new 
FCFO Shareholders. 

This is the opposite of typjcal newer development companies in which voting common shares are sold at a 
Purchase Price which immediately dilutes their new shareholders, because new shareholders paid more for their 
shares than earlier investors did for theirs. 

The Class CF shall bear Shareholder beneficial preemptive rights, super-voting rights, and convertibility 
rights, which are the rights, not commonly occurring in equity offerings of new Technology related 
companies. 

We intend this disproportionate allocation of Class CF voting common versus the Par Value Purchase Price to act 
as a benefit and incentive for the Prospective Shareholders of the Preferred Shares offered in this FCFO; the Class 
CF common are offered as a "kicker" to the Purchase of the Preferred, and their sale at Par Value does not 
represent a value of the Class CF Shares. 

WHAT DOES SRXS PLAN TO DO WITH YOUR INVESTMENT? 

The purpose of this FCFO is to provide capital required to accomplish the fol[owing: 

At the MIN, we plan to use the Initial Closing proceeds of $220,000 as follows: 

Approximately $25,000 (approximately 1 1  % of the MIN) will be utilized to retain counsel and auditors, and other 
due diligence professionals, as well as equipment appraisers, independent valuation firm(s);. and, 

Approximately $95,000 (approximately 44% of the MIN) will be utilized to purchase computers and site 
preparation to install and provision our prescription services' dispensing software and operations initially in 
additional suitable Florida locations; 

Approximately $ 100,000 (approximately 45% of the MIN) will be utilized to fund retaining the agents, 
professionals, consultants, and employees to fulfill the duties assigned by our Officers and Board of Directors; 
paying the Portal site administrative fees for the Initial Closing costs; paying some of the amounts due to 
contractors relating to this FCFO: for travel expenses related to personnel involved in the activities contemplated 
as outlined above and below in this UOP section; and for minimal office expenses, software, graphics and clerical 
support; and pay some of the organizational costs not already pre-paid by Original or Founding Shareholders of 

preparing and filing a Regulation A public offering FORM 1 -A filing ("REG A") with the US Securities and 
Exchange Commission ("SEC"), for an expected amount of $50,000,000. 

None of the proceeds of the MIN shall be utilized to repay any pre-FCFO expenses loans or advances made by 
Original Shareholders. 
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After the MIN $220,000, We will use each subsequent $100,000 or greater amount, based upon the actual 
amounts over the $ 100,000 required to be in our Escrow Account at each Interim Closing, in about the same pro­
rata amounts (percentages of each $ I  00,000 or oversubscriptions of each Closing below the MAX) and priority 
as described in the next paragraph, except that at the occurrence of each Interim Closing of $ 1 00,000 or more, 
our Escrow Agent and our Portal will first deduct their fees to which they are entitled, and our Transfer Agent 
would record the Shares for the newly admitted Shareholders, and be paid their respective fees. In each Interim 
closing, only costs and fees related to the newly admitted Shareholders of that respective Interim Closing shall be 
paid to the Portal, the Escrow Agent or the Transfer Agent. 

Based upon the guideline intended percentages represented in the i llustration of Use of Proceeds presented below, 
by various expense line items, after the fees due at each Closing, we would expect that approximately 50% to 
55% would be utilized for the line expense categories under the Heading "SRXS CENTRAL SYSTEMS . . .  ", and 
approximately 45% to 50% would be utilized for the line expense categories under the Heading "Pre-Offering 
Costs of REG A . . .  "; of those net proceeds of each $ 100,000, or more if oversubscriptions at each Interim Closing 
are available. 

We plan to use the subsequent Closings proceeds of up to $780,000 as follows: All the subsequent Closings 
proceeds, except for fees charged for the administration of the Portal through any Interim Closings until the Final 
Closing; for Transfer Agent and Escrow Agent fees through any Interim Closings until the Final Closing; for the 
payments due to contractors related to the planning, preparation and marketing of this FCFO; and for the auditing 
of the financial statements of the Company; shall be utilized to pay: ( 1 )  Installations of more Kiosks' and related 
costs; and (2) Software and hardware related to the expansion of the Kiosks' capabilities, administration and 
management; and, (3) Central Control processing servers and attendants; and ( 4) the remaining expenses, some 
of which have been pre-paid or advanced by Original Shareholders and the Company, and would be repaid, of 
preparing, filing and marketing the planned REG A with the SEC; and, (5) architectural, engineering and site 
preparation costs for our Central Control facility. 

For prospective Shareholders whom prefer a traditional table presentation of our intended Use of Proceeds for 
the MIN and MAX, we provide the illustration below. 

ALL PROJECTIONS BELOW SUBJECT TO NOMINAL ADJUSTMENTS FOR CHANGES IN CONDITIONS OR MARKET 

SMART RX SYSTEMS, INC. FCFO USE OF 

PROCEEDS 

SRXS CENTRAL SYSTEMS EXPENSES 

(Hardware, Software, & Personnel) 

Software Development 

Operations 

Counsel, Auditors, Valuation Firms 

PRE-OFFERING REG A 

Portal Expenses 

Due Dilignce, Structuring & Acquisitio,n 

Expenses REG A 

Pre-Offering Filing & Prep Expenses REG 

A & Offering 

Pre-Offering REG A Marketing & Sales 

Organizational & Graphics of this FCFO 

TOTAL USE OF PROCEEDS 

SUBJECT TO NOMINAL ADJUSTMENT AT 
TIME OF SERVICE 
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MAX USO ($1,000,000) 

$520,000 

$160,000 
$300,000 
$60,000 

$480,000 
$60,000 

$30,000 

$195,000 
$150,000 
$45,000 

$1,000,000 

PERCENT MIN USO ($220,000 PERCENT 

52.000/o $120,000 55% 

16.0% $30,000 14% 
30.0% $65,000 30% 
6.0% $25,000 11% 

48.0% $100,000 45% 
6.0% $14,000 6% 

3.0% $13,000 6% 

19.5% $50,000 23% 
15.0% $0 0% 
4.5% $23,000 10% 
100% $220,000 100% 



The summary use of the REG A proceeds: is expected to be utilized predominantly to: open new locations for 
the placement of our Kiosks; for the inventory that is required to stock each Kiosk; for the professional 
Pharmacists and Pharmacy Technicians required to operate our Kiosks from both on-site locations as wells as 

remote locations for video telephonic and Internet feeds counseling of our Kiosks' customers; for the acquisition 
of a nationally licensed pharmacy; for the acquisition of supplier side products' manufacturers to lower our costs 
of supplies and broaden our revenue base, or other companies which will accelerate the growth of our Kiosks 
installations; for the buildout of a processing facility in another state if the National Pharmacy we purchase is not 
in Florida; for the redemption of the Series A Founders' and Series CF Preferred shares; for a reserve for the 
expenses we expect to incur to conduct our planned future IPO, including the cost of a Listing on a National Stock 
Exchange, such as the NYSE, NASDAQ, or the CHX; and other corporate purposes. The REG A is planned to 
utilize both traditional Broker Dealer as well as Internet Portal distribution methods, which under recently 
effective law, includes the capability of advertising the REG A offering in all legal methods as updated and 
prescribed in the new laws. The REG A securities offered will be different Series of preferred shares, and different 
Class of common shares than those offered in this FCFO. 

WHAT IS THE FINANCIAL CONDITION OF SRXS? Attached to this Offering are Reviewed Financial 
Statements from January 1 , 2014 through December 3 1 ,  2015;  and pro-forma and actual non-reviewed results of 
operations through December 3 1 ,  2016, are discussed below in the section entitled Management's Discussion and 
Analysis. 

Management's Discussion and Analysis of Business Operations to the date of the filing of this FCFO with 
the SEC ("Filing"). The Board of Directors, Original and Founding Shareholders and Management have 
contributed cash, intangible property, tangible property, and have sold assets to us in exchange for our Preferred 
and common shares, as of the date of Filing. The activities undertaken to date of this Filing have included, in 
addition to ordinary and traditional organizational and formation activities, the pursuit of appropriate relationships 
with all the companies necessary to our most expedient and thrifty growth. 

The Company has limited revenues of $ 182,140 through 2015, and approximately $377,000, through December 
3 1 ,  of 2016, as we have recently initiated commercial installations and operations of our Kiosks, and al 1 the capital 
paid in prior to this FCFO has been provided by its Original and Founding Shareholders. 

We have over $2.2 million in our bank accounts at the time of this filing. 

All the Kiosks we expect to install during 2017, from activities after this FCFO, which would be an aggregate 
of making our total operating base 25 to 28 Kiosks at 2017-year end, assume our current endeavors continue at 
an approximate similar rate, but there can be no assurance that these pro-forma good faith projections will 
transpire. 

NO Kiosks' installations of the 25 to 28 in 2017 are dependent upon our raising any other funding from our 
planned REG A offering, as those expected pro-forma Kiosk installations may be capitalized from both some of 
our cash on hand and of the proceeds of this FCFO and Founders' contributions, but predominantly from cash 
flow on our current and about to be installed Kiosks. 

There is a range of revenues that may be produced directly by each Kiosk installed. This range depends 
predominantly upon several variables: 

( 1 )  The location of our Kiosks at, or close to, the point-of-care where patients receive prescriptions. Our 
experience since we began installing Kiosks is that over time, from month to month, patients returning to 
their physicians' buildings or offices produce an increase in the utilization of our Kiosks, and our monthly 
number of prescriptions we fulfill tends to grow each month as patients become more familiar with, and 
appreciate the convenience of, our point-of-care locations. 
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(2) The average price of medications patients present to our Kiosks. SPECIAL TY medications tend to be the 
most expensive, Brand Name medications are also more expensive than generic medications, which are 
generally more expensive than OTC medications or Vitamins and minerals. Our experience and 
knowledge of the prices of all medications inventoried by our Kiosks allows us to determine approximate 
ranges of average costs for all the medications prescribed per year. The average price of those medications 
fulfilled through our Kiosks for patients may produce a wide revenue difference between Kiosks whose 
average price per medication is lower than a Kiosk whose average price per medication is higher. The 
EBITDA from either the lower or higher average price at each Kiosk of prescription fulfillment, however, 
stays relatively consistent as a percentage of those revenues, and therefore we may profit from Kiosks 
install<ed in both lower or higher average price per medication locations. 

(3) The average number of medications prescribed to patients during the year. Due to the nature of the 
ailments of the patients whose prescriptions we fulfill, we fulfill more medications per patient per year to 
some patients than to others. In general, Kiosks that have more patients with a higher number of 
medications per patient, would produce more revenue for us than Kiosks where the patients have fewer 
medications per patient. Despite that revenue differential, the EBITDA from either the lower or higher 
average number of prescription fulfillment Kiosks, however, stays relatively consistent as a percentage of 
those revenues, and therefore we may profit from Kiosks installed in both lower and higher revenue 
locations. 

( 4) Patients that require one or more refills, or, will require ongoing rd'ills due to long term conditions 
requiring daily, weekly or monthly medication utilization. The range between one-time and one refill 
prescriptions' fulfillment and multiple refill fulfillment can be significant, and therefore, produce a marked 
difference between the revenues of Kiosks servicing predominantly one time and one refill prescription 
fulfillment versus multiple refill prescription fulfillment. The EBITDA from either the lower or higher 
refill prescription fulfillment Kiosks, however, stays relatively consistent as a percentage of those 
revenues, and therefore we may profit from Kiosks installed in both lower and higher revenue locations. 

(5) The length of term ofrefills. Refills that recur consistently for longer periods of time due to the ailments 
of the patients could generally produce more revenues per year for a Kiosk than fulfillment of a shorter 
term of refills. The range between longer terms of refillable prescriptions' fulfillment and shorter terms of 
refillable prescriptions' fulfillment can be significant, and therefore, produce a marked difference between 
the revenues of Kiosks servicing shorter versus longer term refill prescription fulfillment. The EBITDA 
from either the shorter or longer term refill prescription fulfillment Kiosks, however, stays relatively 
consistent as a percentage of those revenues, and therefore we may profit from Kiosks installed in both 
lower and higher revenue locations. 

Each Kiosk installed is expected to produce in their 151 year of operation approximately !between $650,000 to 
$ 1 .4 million in annual prescription based revenues, not including revenues from our Wellness and Weight 
Program, or our over the counter medications; For instance, an orthopedic patient requiring 2 or more refills of a 
joint-type moderate priced medication � initially, the first prescription and 2 refills= 3 times an average of 
$70 each= $2 10 potential average revenues) would produce more revenue for us than an internist or family 
practice patient whom is obtaining a less expensive prescription for a virus infection required just once with no 
refills (I times $40=$40 potential average revenues). 

Based upon tlhe phase-in rate of new installations of Kiosks over the next 9 months of 2017, as well as new 
contracts as our Wellness and Weight Programs and over the counter medications and vitamins, where 
installations and contracts earlier in this year would produce revenues for more months tihan installations and 
contracts later in this year, our average good faith pro-forma projected gross annual revenues for 201 7 of between 
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approximately $ 15  million and $ 1 6.7 million for the 25 to 28 pro-forma projected Kiosks should produce 
cumulative gross profits of $6.2 million to $7 million, which is a gross margin of apprnximately 4 1  %; and 
EBITDA in 2017 from these revenues of between approximately $2.4 to $3 million, which is approximately 1 6% 
to 19% of revenue. 

All the good faith pro-forma projections above assume that all our Kiosks installed in 20 17 are associated with 
family or internal medicine, 4 physician practices, which tend to write fewer prescriptions in less frequency, of 
less expensive medications, with fewer refills, than specialty medical practices. 

These pro-forma projected 25 to 2 8  Kiosks revenues and EBITDA approximate ranges by the end of 2017, 
as stated above, are dependent upon the mix, amounts, frequency, and profitability of the types of prescription 
medications prescribed by the physicians in that location, and to a lesser degree by the rate of refills, but are not 
dependent upon the proceeds of our planned REG A offering. If we installed only I 0 more Kiosks, we could still 
be profitable for 2017, since most of our costs are directly related to the Kiosks and their operation and 
management, and therefore our expenses are controllable between now and the time we phase-in each installation. 
There can be no assurance we will reach our expectations in spite of our best commercial efforts to do so, and we 
may incur expenses or non-business related, or nature related, occurrences later this year that we currently cannot 
envision, which would negatively impact our progress and business. 

Our planned REG A Offering will be conducted in a traditional underwritten Broker Dealer sales environment, 
on a best efforts basis, by a syndicate of experienced co-managers who have sold under-$50mm public offerings 
of smaller issuers, with help from multiple Portals currently administering some other REG A offerings. A Key 
advantage of the REG A new Rules is that the securities offering may be advertised and sold nationally to 
unaccredited investors, expanding the number of Potential investors who could invest smaller amounts of capital 
than traditional public offerings through an S-1 type filing. Since we expect to install many of our 225-total 
medication sized Kiosks with our special proprietary fully automated user interface, in "dollar-type" retail stores 
and grocery chain stores, in late 20 1 8  and! 2019, which will be utilized by a larger group of patients, we believe 
the proliferation of the retail market is matched well with the public forums and advertising of the REG A 
Offering, so that both our services and Kiosks operations, and our REG A offering, will be mutually exploited 
within all compliant guidelines. 

National mail order services are expected to be an additional contributor to our overall revenue growth in 2018.  
We will require additional funding from either this FCFO or the REG A Offering to expand into mail order 
pharmacy prescriptions fulfillment on a National basis. 

Our Original and Founding Shareholders and Advisors have contributed over $5,266,000 in cash, and 
exchanged for stock, or sold to us for stock, over $22,800,000 in tangible and intangible assets to the 
Company. We currently have over $2.2 million of that cash in our bank accounts. 

To fund our expected development to the next stage of growth, we must rely upon: ( 1 )  our cash available at 
this time; (2) this FCFO; or, (3) the continued reliance on additional capital insertions by Founding Shareholders, 
Officers or Directors; or, (4) other available forms of exempt offerings to be utilized in the future, such as 
Regulation A ("REG A") offerings, Regulation D, Rule 506 (b) or (c) offerings, or institutional placements to 
Qualified Institutional Buyers ("QIB's"), or, Qualified Purchasers ("QP's"), or other state exemptions, such as a 
Florida exemption under either the Florida Intrastate Crowdfunding Exemption ("FICE") or promissory note 
exemption; or, (5) in the expansion of founding shareholders not in conjunction with any offering, but in reliance 
upon exemptions provided under (4) ( 1 )  (a) of the Securities Act of 1933, as amended ("Act"); or, (6) on loans to 
the Company secured by either acquired assets and/or personal guarantees of Shareholders. 
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We have not attempted to conduct any offering for additional capital as of the date of this Filing, and have 
other means and methods of capitalizing the company other than this FCFO Offering. Our Board and Management 
believes this fCFO Filing is the least expensive and expedient method to obtain up to $ 1 ;000,000 at the time of 
this Filing, despite the generally unimpressive results of other Crowdfunding offerings in process, canceled for 
lack of success, or only partially successful, at the time of this Filing. We believe some of the lack of success of 
some other Crowdfunding offerings since June of 2016, when Title III offerings could produce proceeds for 
companies, can be attributed to several factors: 

1 )  FINRA has approved only a relatively few Intermediary Internet Portals, which companies like us are 
required to use, and some of these few Portals overall readiness, focus of industry or product/service type, 
promotion of newer less familiar forms of securities investment of equity or debt, specialization in only 
one type of debt or equity raises which exclude larger numbers of companies, and most critically, their 
ability and willingness to attract large numbers of potential small investors to review the companies' 
offerings listed on their respective sites, has been generally slow to develop; 

2) These Portals may not legally 'sell' the securities of the companies that list on their sites, but just 
administer to the administrative process of the offerings, but Portals can email, text and use social media 
to drive investors to its site to review respective offerings. In general, it appears that even the most 
successful of the Portals to date are utilizing existing databases that are not adequately supporting the 
achievement of sufficient "eyes-on-the-offering" needed by most offerings listed. 

3) The companies listing on the Portals to date, in general, and with some exceptions, have not generally 
structured their offerings to be investor friendly, or their company capitalization makes a small investment 
in their company subject to such extreme current and future dilution, that experienced Micro-Cap and 
Nano-Cap investors, including past and current penny or low-priced stock investors, are not attracted to 
the terms of the offerings, resulting in slow and low sales of the shares or debt offered. 

4) Most companies listed on the Federal Crowdfunding Portals are offering interesting, but extremely 
limited, product or services, with «niche" markets, or even geographically limited markets, and they may 
be better independent product or services "licensing" opportunities, than they are proven and enabled 
initial management teams for a company that can succeed. 

Nothing can be done related to the SEC's current policy that only one Portal at a time be utilized. We !believe 
generally, as it applies to all FCFO's, that augmenting the Portal's notification of potential Shareholders though 
the Portal, driving more "eyes" on each company's FCFO, more efficiently and quicker, can be improved vs. 
Portals' apparent performance to date. 

There is no other offering now on any existing Portal offering a Crowdfunding structure, corporate capitalization, 
or beneficial features to Shareholders that compares favorably to the features and benefits of our FCFO. For 
instance, we are the only Crowdfunding offering now that is offering a Board of Directors seat to FCFO 
shareholders, or is offering to redeem all the Preferred Shares, constituting 99.999% of FCFO investment, prior 
to any other redemption at the occasion of our planned REG A offering. Further, we can't find our common shares 
of Class CF features like Super-Voting rights, conversion at significant multiples upon a listing on a National 
Exchange, or preemptive protection in other offerings of REG CF securities to date. 

We believe potential Crowdfunding investors want a fair deal, if not an outstanding deal, despite their relative 
smaller inveslment amounts, and the we believe the offerings online to date are not measuring up to those 
standards. 

Despite these features, if we and the Portal we employ cannot drive enough "eyes" to our FCFO Offering 
Statement, we will not succeed in raising the MAX of this FCFO. 

If none of our offering efforts and endeavors raise the amounts of capital we seek, we will continue to install more 
Kiosks, but not as quickly as if we bad acquired access to more expansion capital. We will also pursue more joint 
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ventures with other parties, which will have the effect of increasing our revenues and profits more quickly, albeit 
in less amounts than non-shared locations. We have identified a number of such joint venture potential partners, 
some of whom contacted us first, but we do not have any agreements finalized at the time of this Filing. 

What Is SRXS Doing Now and During This Year? 

Our activities at the time of this filing with the SEC, including the expenses of this FCFO and the activities of 
the development of the acquisition of tangible and intangible assets for our utilization in the operation of our 
businesses, are funded by the Original and Founding Shareholders and to a lesser degree by our revenue streams 
from operations. Our operational activities and upcoming installations in process are: ( I )  Operation of our Smart 
PharmAssist®™ Kiosks in group practices of physicians' offices in complexes of buildings devoted to medical 
practices and services; (2) Coordinating the manufacture and installation of Kiosks and of obtaining additional 
contracts for installation and operation of our Kiosks; and (3) all the activities related to Kiosks to be installed 
between now and the end of 20 17;  (4) Revenue now for our Wellness and Weight Loss Program®, which is 
applicable to most medical practices where we have, or will have, Kiosks operating that directly or indirectly treat 
overall weight issues; ( 4) Continuation of modifications of our existing commercially operative interfaces and 
remote applications for upcoming applications for prospective and new clients; (5) development of new software 
and hardware for our Interfaces and Kiosks; (6) expanding our internet and fulfillment business into other states; 
(7) Continuation of our acquisitions of licensed pharmacies and a National Pharmacy operation; (8) Continuation 

of modification of our existing, and development of new, software and hardware for our retail store expansion in 
20 1 8  and 2019. 

We shall continue to endeavor to exploit the advantages of our proprietary systems and models. 

The following is " summary of any atltlitional tlisclosure requiretl pursuant to the REG CF. More detailetl 
disclosures {Intl exhibits, which are not required by the REG CF, including "dditional R isk Factors, are 
providetl immediately following this summary, in ll format most typically found in traditional prospectus'. 

At the time that this FCFO is filed with the SEC, two families' trusts comprise majority control of the 
Company: the Mathew Family Trust ("MFT"), with about Sixty-two Percent (62%) cumulatively of the Pre­
FCFO issuance of total voting shares outstanding (SEE Sectiion heading SHAREHOLDERS), owns Original 
voting common stock of the Company, whose representative is Sandeep Mathew ("Mathew"), who serves as a 
Director and Chairman of the Company's Board of Directors, and as our President and CEO. Mathew owns no 
shares directly. The Rohatgi Family Trust ("RFT"), with about Sixteen and one-quarter Percent ( 1 6.26%) of the 
Pre-FCFO issuance of total voting shares outstanding (SEE Section heading SHAREHOLDERS), owns Original 
voting common stock of the Company, whose representative is Swatantra "Santu" Rohatgi ("Rohatgi"), who 
serves as a Director and Executive Vice Chairman of the Company's Board of Directors, and as Chief Financial 
Officer. Rohatgi owns no shares directly. Neither Mathow nor Rohatgi are controlling persons of the respective 
Trusts they represent, as each has an independent Trustee, and neither the Trusts nor Mathow and Rohatgi are 
related in any way other than as co-Directors and co-Officers of the Company. 

No other entity or person owns 20% of the voting common stock of the Company. Three non-management 
unrelated individuals or entities directly own approximately Three Percent (3%) in the aggregate of the Pre-FCFO 
issuance of total voting shares outstanding. Fourteen ( 14) individuals and three (3) corporations were also 
founders of the business and own a fraction over Nineteen Percent ( I  9%) cumulatively of the voting common 
stock of the Company. (For a complete disclosure of the effect of the MIN and MAX offering amounts upon the 
dilution to the RFT and VPPT, as well as all Original and Class A shareholders, (SEE Section heading 
SHAREHOLDERS & Section heading OFFICERS AND DIRECTORS ). 
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This is the first (1st) filing of the Company with the SEC; if any material changes occur the Company will file 
an amendment to this FCFO with the SEC as soon as practical AFTER THE EVENT OF THE MATERIAL 
CHANGE, if any, pursuant to REG CF. We will also file the changes simultaneously with our Portal Operator, 
post on the appropriate page of our WEB site, and any Prospective Purchasers whose funds are in Escrow awaiting 
the mandatory 5-day Notice, Special Cancel Period, and subsequent Closing. 

We shall deliver timely progress reports on the level of deposits by Prospective Shareholder Purchasers who 
deposit funds into the Escrow Account, and the dates and amounts of such deposits, to both our Portal operator, 
Jumpstart Micro, and all Prospective Shareholder Purchasers who deposit funds into the Escrow Account, and 
at timely intervals with the SEC as required by RULE CF, at least monthly, or at each instance of attaining at 
least $50,000 increments of add-on deposits into the Escrow Account, or more frequently if this FCFO is funded 
more expeditiously than this schedule. These reports shall be delivered electronically to the SEC and our Portal, 
and shall be delivered by bolh electronic mail ("email ") to the email addresses of the Prospective Shareholder 
Purchasers, as well as being accessible on the WEB page of our registered Portal authorized to act as administrator 
of the FCFO through the use of an identification code and various passwords assigned to each Prospective 
Shareholder Purchaser at the time they deposit funds into the Escrow Account. If we attain deposits into our 
Escrow account that are more than $220,000 but less than $ 1 ,000,000 in the first week of our FCFO, depending 
on how close we are to the $ 1 ,000,000 MAX, we will determine whether we will attempt to complete the MAX 
without deploying an Initial Closing, or whether we will initiate the 5-day Notice of early closing and 48-hour 
opportunity to cancel period, and announce an Initial Closing Date, while continuing the FCFO until the MAX is 
achieved, or the term of the FCFO expires. 

Costs of This FCFO Offering: Portal costs and fees. Management believes Prospective Shareholders should 
understand that all Internet Offerings are not free, and incur virtually all of the same costs in organizational and 
offering expenses as traditional offerings conducted through licensed Broker Dealers, with the only substantive 
costs' difference, if any, between Broker Dealer underwritten offerings and Internet Portal self-offerings by 
issuers is any difference between what a Broker Dealer would charge an issuer in costs, foes and commissions, 
and what an Internet Portal would charge an issuer in costs, fees and charges related to the number of investors 
or the amount of the offering. For smaller offerings like this FCFO, Management expects that the difference i n  
costs, i f  any, is  immaterial to its decision to conduct a n  Internet Offering, since no other exemption available in 
Florida other than this REG CF, in which only Internet offering methods of distribution of the securities offered 
is allowed, are enabled to conduct offers. to Florida or Interstate non-accredited investors, and advertise such 
FCFO's, subject to general advertising and anti-fraud securities regulations. 

Organizational Costs. Besides the costs. of the Portal, we expect organizational costs for this offering to be 
approximately $50,000, inclusive of, but not limited to, accounting, legal, due diligence, graphics, transfer agent, 
escrow agent, background investigations, filing fees, WEB site related, editor, postage, couriers, database access, 
compliance, temporary labor, clerical, travel, meeting costs, secretarial & bookkeeping. 

RISK FACTORS: 
We have identified four areas of risks related to your investment in our Shares: ( I )  risks related to our Company; 
(2) risks related to our business and strategies; (3) risks related to this FCFO; and ( 4) risks related to our industry 
and its competitive and regulatory environment. The following risks and uncertainties may have a material 
adverse effect on our business, financial condition or results of operations. Our business faces significant risks 
and the risks described below may not be the only risks we face. Additional risks not presently known to us or 
that we currently believe are immaterial may also significantly impair our business operations. If any of these 
risks occur, our business, results of operations or financial condition could suffer and the value of our company 
could be impaired. 
While we are not a new venture and are unlikely to be worth nothing to an arm's length acquirer if we failed to 
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make any progress beyond our current status of growth, it is nonetheless possible that you could lose all of your 
investment despite your collateral interest resulting from your purchase of our Preferred shares. 

RISKS RELATED TO OUR COMPANY 
Time is the Most Significant Risk faced bv the Companv and Shllreholders. We believe that the amount of time 
it takes for the Company to attract capital for establishing more locations quicker than depending upon cash flows 
from operations would provide to expand our operations is a significant risk Prospective Shareholders face. If we 
do not raise the MAX in this FCFO, and continue immediately on to a REG A offering, in which we raise 
additional funds, which is the most expeditious route to our optimum growth schedule, we must use other 
fundraising sources which add time to our implementation of our plans for developing our Projects. We may need 
to spend more money to organize and sell additional means of raising capital for our projects. 

We have a limite<l operating history and depeml upon the operating experience of our management and 3"1 
Party participants. We will rely on our Directors, Officers, Key Contractors, Advisors, and future employees for 
our management and implementation expertise and completion to achieve our goals. In our past three and a half 
(3 'h) years of early stages of growth and development, these persons' and companies' incentives were 100% 
stock based rather than cash compensation based. If such stock based compensation and incentives are 
predominantly used in the future instead of cash compensation, some of those individuals we rely upon may not 
devote as much of their time to implementing our plans which may prolong the periods to achieve the intended 
completions. 

The likelihood of our success is subject to the problems, expenses, difficulties, complications, and delays 
frequently encountered in expanding any business, and its operation in a competitive industry, and the continued 
development of advertising, promotions and a corresponding customer base. There is a possibility that the 
Company could sustain losses in the future. There can be no assurances that Smart RX Systems, Inc. will ever 
operate profitably. 

The Original sharehol<lers, while holding voting control of the Company at the time of the Filing of this FCFO 
with the SEC, and at the attainment of either or both of the MIN or of the MAX (if one or either is attained), are 
diluted by the sale of the Class CF at Par Value, since the cumulative value of the price paid on average by the 
Original Shareholders for their Original Shares is greater than Par Value, which Par Value is  the Purchase Price 
paid by the Prospective Shareholders for the Class CF offered in this FCFO. Usually, in early offerings by 
developing companies, Prospective Shareholders pay more than earlier shareholders, resulting in dilution to the 
Prospective Shareholders, whereas in this FCFO, the Original Shareholders are being diluted instead of the new 
Prospective Shareholders; management considers this feature as a positive benefit to the Prospective FCFO 
Shareholders. 

The Original Shares hold no superior preemptive rights that can negatively impact the 
Prospective Slhareholder Purchasers, since both the Original shares and the Class C F  Shares possess the same pre­
emptive rights. 

The Original Shares have 15 to 1 convertibility into future shares when and if they are listed 
upon a National Exchange, versus 7 to 1 convertibility for the Class CF shares, but convertibility at any level or 
multiple is designed to result, if an Exchange listing is ever achieved, in such an increase in the number and total 
value of those shares that Prospective Purchasers benefit from the features provided by this convertibility feature, 
just to a lesser degree of benefit that the Original Shares. This differential irn degree of benefit to the Class C F  
Shares versus the Original shares is not a negative impact to the Class CF, but represents a differential that 
competitively need not have been offered at all to the Class CF Shareholders, as other new technology related 
offerings rardy include such a feature in the terms of the securities they offer their prospective shareholders. 
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The Original Shares bear certain liquidation rights subsequent to each other class of common 
and Series of Preferred having received al 1 of their paid in capital and/or Stated Value plus accrued dividends, if 
any. So to the extent that the Class CF was still outstanding and not converted to any other Class of common as 
planned, the paid in capital for the Class CF would not be expected to be greater than the Par Value paid by the 
Purchasers, while any other balance in the audited paid in capital value would be due to the Original Shareholders. 

The Preferred issued in this FCFO, or any future national crowdfunding internet portal offering, or the REG A, 
has rights relative to the Stated Value plus any accrued dividends, if any, and therefore any proceeds up to the 
Stated Value plus accrued dividends, if any, of any collateral assets underlying the Preferred are available only to 
the Series of Preferred holders, and not to the Original or FCFO Shareholders; any excess of paid in capital above 
this level could be available to Original Shareholders in a liquidation, but no other Class or Series of Shareholders. 

Dividemls, ifany, on the Company's Preferred Stock is Cumulative 
Dividends on this Series CF Preferred Stock is Cumulative, which means the Company's Board must authorize 
payment of any amounts that accrue from the date of any dividend that should have been paid, but for any reason 
was not paid to the Shareholders, since the date the Preferred Shares were entitled to a dividend. Since dividends 
may be in the form of more Shares of the Preferred, or an increase in Stated Value, or in other shares, including 
other preferred or common shares, or in interests in assets of the Company, or in cash, does not authorize and 
declare a dividend for any dividend period, holder of the Company's Preferred Stock will not be entitled to receive 
a dividend cash payment for such period, and such undeclared dividend will accrue and become payable at a later 
dividend payment date. The Company's Board of Directors may determine that it would be in the Company's 
best interest to pay less than the full amount of the stated dividend on our Preferred Stock, at which time the 
undeclared portion of the dividend will accrue and become payable at a later dividend payment date. Factors that 
would be considered by the Company's Board of Directors in making this determination are the Company's 
financial condition and capital needs, the impact of current and pending legislation and regulations, economic 
conditions, tax considerations, and such other factors as our Board of Directors may deem relevant. 

Minority Ownership R isks. As of the date of this Filing, the Company's Original and Class A Shareholders 
owned 100% of the Company's outstanding Common Stock Shares and 100% of the Company's Preferred Stock 
Shares. A small minority of the common voting shares of the Company are being sold in this FCFO, as 99.999% 
of the capital subject to this FCFO are Preferred Shares. Upon completion of the MIN and MAX of this FCFO 
respectively, Original and Class A Shareholders will own approximately 98.85% and 95%, respectively, of the 
outstanding voting Common Stock Shares of the Company; and 99% and 95.63%, respectively, of the outstanding 
Non-Voting Preferred Shares of the Company. Therefore, the owners of the Class CF common voting shares as 
a Class will not be able to materially influence any vote of the Shareholders of the Company, but their elected 
representative Director will be able to influence the Board of Directors decisions and voting. 

Management believes that the Shareholders participating in this FCFO should be capable of influencing decisions 
of the Board of Directors by being represented on the Board, and therefore, until we redeem all the Preferred 
Shares purchased by the Prospective Shareholders, the holders of the Preferred shall be entitled to nominate and 
elect a qualified person to one of the Board positions. (Qualification and timing of the nomination and voting for 
this designated Member of the Board is defined in the Section entitled "Directors",) 

Corportite Action R isks. w·e could take corporate actions that would negatively impact all shareholders for the 
benefit of our business relationships with our vendors, suppliers or customers; while we have no plans to take any 
such negative shareholder actions, such circumstances could arise in any company that is striving to expand its 
revenues quickly. Florida law provides that special votes of at least 25% of all shareholders entitled to vote on 
certain types of corporate actions may force the majority of shareholders, i.e. , the other 75%, to hold a special 
voting meeting to consider such actions before implementing them. Since the FCFO Shareholders will have a 
representative elected Director on the Board, we believe such action by us is a signal to Prospective Shareholders 
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of ours through this offering that we intend to act equitably toward all our Shareholders at all times. 

Issuance of Additional Sh<cres: 

We also intend to offer a REG A offering, after attaining the required organizational and offering costs from this 
FCFO, from which the FCFO Preferred would be redeemed at Stated Value by the issuance of new REG A 
Preferred shares. 

There can be no assurance that should this FCFO be successful in funding the entire $ 1 ,000,000 maximums 
allowed for both combined, or that we will be successful in raising additional capital in a REG A offering; 
therefore, the planned resale or redemption of the Preferred may not be accomplished in whole, in parts, or at all. 
This would impede the timeliness of any resale or redemption of the FCFO Preferred Shares, as well as change 
the plans of the Company related to funding the capital for the equity portions of the business plan. 

The Company intends to: Complete this FCFO; complete a $50 million REG A Offering, and conduct a future 
IPO listed upon a National Stock Exchange; within a 24 to 30-Month time frame. There can be no assurance that 
we will be successful in these endeavors and offerings. Investors may not be able to sell their Securities easily or 
at prices that will provide them with yield comparable to similar investments that have a developed secondary 
market. Illiquidity may have a severely adverse effect on the market value of the Securities and investors wishing 
to sell the Securities might therefore suffer losses. 

Sale o(the Companv or the Majoritv of Assets of the Company A vote of all voting shareholders is required to 
affect a sale of essentially al 1 our assets, or a controlling interest in our stock. While we have no interest in selling 
our Company or its assets at this time, a change in our success in attracting capital to our business plans could 
force us to consider such a sale to unrelated 3rd parties. Since the amount being invested at the MAX in this FCFO 
of $ I mm, which is secured by assets, and its Stated Value before dividends of$1 .5 million, is considerably less 
than our imputed, independently assessed enterprise value, we believe it is unlikely that a sale would be arranged 
in which FCFO Shareholders would receive less than their investment or its Stated Value, any number of outside 
factors could produce circumstances which would cause us to sell our assets or controlling interest in our stock at 
values below the investment value or Stated Value of the FCFO Preferred. 

We have previously issue<l secure<l preferred stock. 
All the intellectual and tangible property owned or developed by us with or from the proceeds of this FCFO shall 
be deemed as collateral for the FCFO Preferred Shares issued in this FCFO. Virtually all our Pre-FCFO existing 
intellectual and tangible property serves as collateral for our Pre-FCFO issued Preferred stock issued to our 
Original and founding Shareholders. In the event of a liquidation of our assets, after payment of the expenses of 
the respective liquidations, the FCFO Preferred Shareholders shall be entitled to their respective share of the sales 
proceeds of the collateral secured under their Shares' rights and preferences, which may be lesser or greater than 
the amount of their Purchase Price; would receive distributions from the proceeds of the collateral secured under 
their Shares' rights and preferences, which may be lesser or greater than the amount of their Purchase Price; and 
Original Preferred Shareholders would then receive proceeds available of all other liquidations that were secured 
by their rights and preferences. The value of the tangible or intangible assets secured by the Original Preferred 
Shares could, at the time of any liquidation, may be more valuable than the value of the assets secured by the 
Series CF Preferred Shares, and therefore FCFO may receive less of the gross proceeds of the liquidations because 
the specific assets secure the FCFO Preferred, and not a percentage of the gross liquidation proceeds. 

Related Partv Transactions. We would expect continued related party transactions, as that term is defined in the 
Act and contemplated by our business plans, through or by our CEO as our only 20% or greater Shareholder, or 
other Officers and Directors, for the stated purposes of our plans and goals. Tlherefore, to the extent our affiliates 
or subsidiaries are our Related Parties, such contracts with our future subsidiaries or affiliates or joint ventures 
may be deemed to be Related Party transactions. In our use of Related Parties, our management agreements for 
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compensation from these Related Parties to us represents captive revenue for us, to the benefit of Shareholders. 

Any contracts or engagements with any of our future subsidiaries or affiliates or joint ventures shall be conducted 
and entered at arm's length terms and conditions similar to terms and conditions for similar services or activities 
of non-related Parties, or at market values available in the open marketplace, as applicable, so that no Related 
Party with whom we conduct business is enriched to the detriment of any of our Shareholders. Any contracting 
agreements shall be at cost, with no markup by any of our affiliates from the terms and conditions rendered in 
any original contract or engagement. 

Current Lack of Patent Protection. 
We have developed several patents during development of custom and proprietary technologies, business models, 
and other product models that we intend to file at an appropriate time. We have trademarks and copyrights, but 
no patents at this time. 

RISKS RELATED TO OUR BUSINESS AND STRATEGIES 

Our enterprise is a new technology that is pllrt of one of the largest industries in the worlti. 
Our Business Plans, and implementation of them, may fall significantly short of sufficient to generate enough 
profits to enrich our Shareholders' investment, because of om efforts which were strategically wrong, or for 
outside reasons beyond our control . Our industry is so globally immense, that relatively small shifts in manners 
or channels of distribution, delivery of pharmaceuticals to patients, or manufacturers' pricing, could negatively 
impact our growth in spite of any product or software or service advantage we may have or had. 

Although we have engaged in operatiomil activities, we have not yet generate</ significant operational 
revenues, me<ming thllt we have an evolving anti unpretlictable business mo<lel, anti we may never generate 
significant operating revenues. 

Our limited revenues since 20 15, our lack of long-term stabilized operating history, makes predictions of future 
operating results difficult to ascertain. Our prospects must be considered in light of the risks, expenses and 
difficulties frequently encountered by companies in limited commercialization of their technology, particularly 
companies in new and rapidly evolving markets. Such risks for us include, but are not limited to, an evolving and 
unpredictable business model and the management of growth due to future advances in technology, and methods 
or processes by our competitors. To address these risks, we must, among other things, continue to expand our 
customer base, implement and successfully execute our business and marketing strategy, continually develop and 
upgrade our product offerings, respond to competitive developments, and attract, retain and motivate qualified 
personnel. There can be no assurance that we will be successful in addressing such risks, and the failure to do so 
can have a material adverse effect on our business prospects, financial condition and results of operations. 

We have generated limited revenues from operations which makes it difficult for us to evaluate our future 
business prospects and make decisions based on those estimates of our future performance. Because of the related 
uncertainties, we may be hindered in our ability to anticipate and timely adapt to increases or decreases in sales, 
revenues or expenses. If we make poor budgetary decisions because of unreliable data, we may never become 
profitable or we may incur losses, which may result in a decline in our enterprise value prior to commencement 
of trading in our securities, or a decline in our stocks' prices once we start trading. 

We depend on an exclusive manufacturing relationship. Our business may suffer if we were required to change 
manufacturers. We rely on a single manufacturer who is the Global leader in Robotic Medication Dispensing to 
manufacture our Smart PharmAssist™ Kiosk to Sell/Lease the Smart PharmAssist™ Kiosk to our customers. 
Changing manufacturing for any reason can be very time consuming and will have an adverse impact on our 
operations. 
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We are dependent in part on technologies provi<led bv third-parry vemlors, the loss of which could negatively 
and materially affect our lc.bilitv to 1mirket, sell, or llistribute our products. Some of our products incorporate 
technologies owned by third parties that are licensed to us for use, modification, and distribution. Ifwe lose access 
to some third-party technologies, or we lose the ongoing rights to modify and distribute these technologies with 
our products, we will either be forced to devote resources to independently develop, maintain and support the 
technologies ourselves, pay increased license costs, or transition to another vendor. Any independent 
development, maintenance or support of these technologies by us or the transition to alternative technologies 
could be costly, time consuming and could delay our product releases and upgrade schedules. These factors could 
negatively and materially affect our ability to market, sell or distribute our products. 

Our Assumptions relate<! to our Sources of Revenues (or our Business. Our sales through the date of this filing 
are from four sources: installed and commercially operating Smart PharmAssist™ Kiosks; our partnership with 
Vista Pharmacy and Diagnostics; our Wellness and weight Program; and our mail order business. We make 
assumptions that sales would continue to be generated from these existing sources, and that additional Kiosks to 
be installed vs. contracts already agreed, as well as new contracts for additional installations of Kiosks, and that 
additional customers, will decide to use the Company for prescription refill order pharmaceutical fulfilment, and 
additional utihzation and locations of the Vista pharmacy partnership will continue to grow and improve--- none 
of which may occur, or not occur as planned, and therefore not result in the profits expected. Our existing and 
proposed expanded operations are subject to all business risks associated with newer growing enterprises. 

Risks Associated with Exp<cnsion. We plan on expanding our business through the introduction of a sophisticated 
marketing campaign, as well as through capital insertions. Any expansion of operations we may undertake will 
entail risks. Such actions may involve specific operational activities, which may negatively impact the 
profitability of the Company. 

Consequently, Prospective Shareholders must assume the risk that (i) such expansion may ultimately involve 
expenditures of funds beyond the resources available to us at that time, and (ii) management of such expanded 
operations may divert Management's attention and resources away from its existing operations, all of which 
factors may have a material adverse effect on our present and prospective business activities. 

Our abilitv to continue as a going concern is contingent upon our abilitv to achieve and maintain profitable 
operations. Our ability to raise additional capital as required is more sensitive to the acceleration and speed with 
which we expand and improve our products and services, and less about requiring capital to just stay in business. 
There is uncertainty regarding the timing of our ability to implement our business plan and to grow our business 
to a greater extent than we can with our existing financial resources without additional financing. Except from 
the proceeds of this offering, we have no binding agreements, commitments or understandings to secure additional 
financing at this time, although this is our first offering, and it is a new type of offering under new Federal rules, 
so even if we fail to raise the MIN or MAX in this offering, does not mean we could not be successful in raising 
the same or less or more capital in a more traditional, yet more expensive, manner. 

We have no binding agreements, commitments or understandings to acquire any other businesses or assets, and 
any of our efforts or negotiations undertaken with prospective targets may not result in a finalized acquisition. 

Our long-term future growth am/ success is dependent upon our abilitv to generate cash from operating 
activities and obtain additional financing, potentially beyond the proceeds ofil:his offering. There is no assurance 
that we will be able to generate sufficient cash from operations, sell shares of common or preferred stock in 
addition to this Offering or borrow additional funds. Our inability to obtain additional cash could have a material 
adverse effect on our ability to fully implement our business plan as soon as we plan or as described herein, 
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including our target objectives, to a greater extent than we can with our existing financial resources. 
Management currently believes these are reasonably achievable targets assuming we can fully implement our 
current business plan. A major assumption underlying management's belief is that this Offeri ng is successful, 
raising at least the Minimum Proceeds. As there is no assurance that this Offering will be successful or that the 
Company will be able to implement its current business plan for the reasons set forth herein and elsewhere in 
"Risk Factors," there is no assurance the Company will meet its targets. No investor should rely on any assumption 
that the Company will meet these targets in making an investment decision concerning the Shares in this Offering. 
See "Management's Discussion and Analysis of Financial Conditions and Results of Operations." 

Risks of Borrowing. Currently we have no plans to borrow capital, but if we incur indebtedness, a portion of our 
cash flow or capital raised in  this or future offerings must be dedicated to the payment of principal and interest 
on such indebtedness. Typical loan agreements also might contain restrictive covenants, which may impair our 
operating flexibility. Such loan agreements would also provide for default under certain circumstances, such as 
failure to meet certain financial covenants. A default under a loan agreement could result in the loan becoming 
immediately due and payable and, if unpaid, a judgment in favor of such lender which would be senior to the 
rights of unsecured Shareholders. A j udgment creditor would have the right to foreclose on any of our otherwise 
unsecured assets resulting in a material adverse effect on our business, operating results or financial condition. 

Unanticipatetl Obstacles to Execution of the Business Plan. Our business plans may change significantly. Many 
of the Company's potential business endeavors may be subject to statutory or regulatory requirements. 
Management believes that our chosen activities and strategies are achievable in light of cmrent economic and 
legal conditions with the skills, background, and knowledge of our principals and advisors. Management reserves 
the right to make significant modifications to our stated strategiies depending on future events. 

Management Discretion as to Use of Proceeds. The net proceeds from this FCFO will be used for the purposes 
described under "Use of Proceeds." The Company reserves the right to use the funds obtained from this FCFO 
for other similar purposes not presently contemplated which we deem to be in our and our Shareholders best 
interest to address changed circumstances or opportunities. The timing of our success will be dependent upon the 
discretion and j udgment of Management with respect to application and allocation of the net proceeds of this 
FCFO. 

If we are unable to secure relationships with group purchasing organiZlltions or other similar organiwtions, 
we may have difficulty selling our products and services to customers represented bv these organiwtions. 
Several group purchasing organizations, including AmeriNet, Inc., Carolina Shared Services, LLC, Child Health 
Corporation of America, HealthTrust Purchasing Group, LP., MedAssets, Inc. Supply Chain Systems, 
Novation, LLC, Premier Purchasing Partners, LP. and Resources Optimization & Innovation, LLC may 
negotiate standard contracts for our products on behalf of their member healthcare organizations. Members of 
these group purchasing organizations may purchase under the terms of these contracts, which will obligate us to 
pay the group purchasing organization a fee. We also intend to contract with the United States General Services 
Administration, allowing the Department of Veteran Affairs, the Department of Defense and other Federal 
Government customers to purchase our products. These contracts will enable us to more readily sell our products 
and services to customers represented by these organizations. Some of our contracts with these organizations may 
be terminable at the convenjence of either party. The loss of any of these relationships could impact the breadth 
of our customer base and could impair our ability to meet our revenue targets or increase our revenues. These 
organizations may not renew our contracts on similar terms, if at all, and they may choose to terminate our 
contracts before they expire, any of which could cause our revenues to decline. 

Proprietary Rights. 
In certain cases, the Company may rely on trade secrets, patents, trademarks and copyrights to protect intellectual 
property, proprietary technology and processes, which the Company bas acquired, developed or may develop in 
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the future. There can be no assurances that secrecy obligations will be honored or that others will not 
independently develop similar or superior products or technology. The protection of intellectual property and/or 
proprietary technology through claims of trade secret status has been the subject of increasing claims and litigation 
by various companies both to protect proprietary rights, as well as for competitive reasons, even where proprietary 
claims are unsubstantiated. The prosecution of proprietary claims or the defense of such claims is costly and 
uncertain given the uncertainty and rapid development of the principles of law pertaining to this area. We may 
also be subject to claims by other parties with regard to the use of intellectual property, technology information 
and data, which may be deemed proprietary to others. 

Trademarks, Copyrights and Patents. We have registered trademarks and copyrights, but no patents, related to 
our developed technologies or systems and business models. This may subject us to risks related to our ability to 
defend or protect our proprietary business information. While we intend to file various Patents with the US Patent 
Office at an appropriate time, we may be forced to deal with issues related to our proprietary assets before we are 
ready to file any patent, and this could damage our future growth, as well as expose us to risks related to other 
new product models about to be commercialized. 

RISKS OF TIDS FEDERAL CROWDFUNDING OFFERING 

If we do not achieve the MIN of th is FCFO, all money deposited by Prospective Shareholders shall be refunded, 
therefore there is no risk to Prospective Shareholders if we cancel this FCFO without accepting any funding. 

Fe<leral Crowdfunding Under REG CF is new, untested, has had less than a year of effective utilization, and 
the FINANCIAL INDUSTRY REGULA TORY AUTHORITY ("FINRA ") has approve</ relatively few 
Intermediary Internet Portals upon which these FCFO 's mav be conducted. This offering may fail in its entirety 
if our own marketing efforts and the Portal and we selected to conduct our FCFO fails to attract enough potential 
investors to its website to review our FCFO to enable at least a MIN initial closing, or no closing, because an 
insufficient number of Prospective Shareholders reviewed our Offering Statement. We believe the features and 
benefits we are offering Prospective Shareholders are superior to the features and benefits and capitalization 
structure of every other company currently offering common or preferred shares on some portal at the time of this 
filing; our Advisors and/or management has reviewed and anaEyzed every offering on every portal approved by 
FINRA as of the date of our filing of our Form C and this Prospectus with the SEC. Despite such analysis and 
belief, we still may be unsuccessful in generating sufficient interest in our internet-only FCFO. We may not sell 
the FCFO shares directly to investors away from our selected Portal. If we change Portals during the FCFO, we 
will need to file an amendment of material change which would invoke a 5-day reconfirmation by Prospective 
Shareholders of every order placed in our Escrow account awaiting closing. While the actual effect upon 
Prospective Shareholders of changing Portals during the course of this FCFO is not material to our operations or 
profitability, such a change could prove both time consuming, if investors renege and cancel orders, and 
expensive, if it costs us more in marketing to sell our FCFO shares. The SEC staff has stated that they do not 
intend to change the rules as to the number of Portals we can utilize at one time, during the expected duration of 
this FCFO, SO THE USE OF ONLY ONE Portal to sell our Shares is a handicap. 

Few F e<leral Crowdfunding Offerings of ALL those filed as of the <late of our Filing of this FCFO hllve 
attained a $1 million <Lollar maximum allowable, llnd many have spent months of marketing and have still not 
raised their minimum tllrget. There is no assurance that we will be successful in raising the MIN or MAX of this 
FCFO, not just because of our offering terms or business prospects, but the whole concept of CROWDFUNDING 
companies may take more time to develop in North America than the duration of our FCFO. 

Compliance with Securities Laws. The Shares are being offered for sale in reliance upon certain exemptions from 
the registration requirements of the Securities Act, applicable Federal and Florida Securities Laws, and other 
applicable state securities laws, and will not be registered under the Securities Act or any foreign or state securities 
laws. If the sale of Shares were to fail to qualify for these exemptions, purchasers may seek rescission of their 
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purchases of Shares. If a significant number of purchasers were to obtain rescission, we would face significant 
financial demands, which could adversely affect us as well as any non-rescinding purchasers. 

Compliance with Regulation CF am/ the new rules of§4 (a) (6). New risks for issuers and investors are implicit 
within the new Rules for Federal Crowdfunding offerings. Many of the new Rules have all been promoted as 
benefits to Potential Shareholders, which they can be, but they are likewise additional risks for the Prospective 
Shareholders in several ways, not limited by those below. 

Issuers utilizing only one crowdfunding portal at a time; issuers limitation to speak to Prospective Shareholders 
only on a public platform of the Portal; issuers requirement to give a 5 day reconfirmation period to investors 
whose investment is in the Escrow Account awaiting a Closing, after notification of a Material Change; all directly 
affect issuers' ability to achieve the MAX of its offering after achievement of the MIN, all of which increases the 
risk to investors prior to the MAX that the issuers may not achieve the MAX, and therefore have less proceeds to 
deploy in their businesses. 

A Material Change as to the terms of an offering or to the information provided by the issuer about the offering, 
is suggested as a guideline by the SEC, but generally considers information is material if there is a substantial 
likelihood that a reasonable investor would consider it important in deciding whether to purchase the securities. 
A material change in a company's financial condition or the intended use of proceeds requires an amendment to 
an issuer's disclosure. These are not, however, the only possible material changes that would require amended 
disclosure. 

The SEC does not provide additional guidance on what constitutes a "Material Change,." because, consistent 
with the SEC's historical approach to materiality determinations, the SEC believes that an issuer should determine 
whether changes in the offer terms or disclosure are material based on the facts and circumstances. 
This historical approach leaves to the Company Management and its Board, and to a lesser degree our Portal 
operator's advice, the decision of whether a Material Change has occurred during the Term of this FCFO, as we 
may not consider facts and circumstances as Material Change(s), while others may. 

Issuers' requirement to allow a 48-hour cancellation period without the opportunity to speak directly with a 
cancelling shareholder; and the use of only one Portal at a time; reduces the efficiency of the offering process, so 
investors after the MIN and prior to the MAX, in any offering, are deprived of potential marketing efforts that 
could have produced better results for the issuers. 

If we achieve the MIN am/ do not achieve the MAX, we will be more limited in our ability to fund our growth, 
we will require more time to undertake other funds raising activities, which may not be as timely or successful as 
we expect. If only a fraction of this Offering is sold, or if certain assumptions contained in Management's business 
plans prove to be incorrect, the Company would need to either seek other methods to pay for the items included 
in the Use of Proceeds of this offering that were not funded through this FCFO, change and re-offer this FCFO, 
offer a separate Florida Intrastate Crowdfunding Exemption ("FICE") Offering ("FIO"), or offer a smaller REG 
A and market it less aggressively, none of which may succeed, and therefore, it may have inadequate funds to 
fully develop its business to go to market, and may need additional debt financing or other shareholders' capital 
investment to fully implement the Company's business plans. Therefore, the most significant risk for investors 
related to inadequacy of funds in this FCFO is that if we break our escrow Minimum and admit some shareholders, 
but do not raise much more than that Minimum in this FCFO, is that it will take us longer to raise money to 
accomplish the tasks and objectives we expected to accomplish from the more timely proceeds of this FCFO, and 
therefore, investors may have to wait longer for us to realize profitability, expansion to levels that would fully 
develop our infrastructure, and achieve stability. 

If we achieve the MAX. Management believes that such proceeds will capitalize and sustain Smart RX Systems, 
Inc. sufficiently to allow for the implementation of our plans, expand our existing subsidiary Choice Meds USA, 
Inc. 's license, file and market a Regulation A offering of $50,00,000, and help us expand our markets. 
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No Secondary Market. There has been no public market for Ol!.lf Common Stock before or after this FCFO, nor 
before or after the planned Reg A+ offering, and we do not intend to create any market between the end of this 
FCFO and the beginning of the planned IPO. We are not going to allow our shares to trade now, nor do we expect 
to allow our sihares to trade after our planned REG A offering; we shall aid Shareholders in the permitted transfer 
of shares pursuant to Federal and Florida laws, through our Transfer Agent, but our FCFO shares should not 
be purchased with the intent of quick or near term sale or transfer, as they will remain relatively illiquid 
until we list our shares to initiate trading only when we qualify to trade on a National Stock Exchange such 
as the NYSE, the NASDAQ, or the CHX. We expect your shares will be illiquid during the 12-month waiting 
period before they are permitted to be transferred under Rule CF, unless your transfer qualifies for one of the 
exceptions to the Rules, and will have no developed market after the 1 2-month waiting period. Even if we develop 
a non-National Exchange market for the Shares because we fail to list on a National Exchange, such quotation 
markets are not historically liquid, nor do major broker dealers and market makers make markets or write research 
reports in support of low priced or penny stock, should our stock become low priced or designated as a penny 
stock. We cannot predict the extent to which an active market for our Common and Preferred Stock will cl!evelop 
at that time, or be sustained if at all, or how the development of such a market might affect the market price of 
our Common and Preferred Stock. The future market price of our Common and Preferred Stock may fluctuate 
and you could lose all or part of your investment. 

Our Preferred Stock offere'll in this FCFO is equity, collateralized by certain assets aml is not subordinate to 
any indebtedness; our obligation to Declare Annual Dividends on the Preferred Stock is Limited in the terms 
aml conditions of the Preferretl issued in th is Offering 

Our Series CF 20 1 7  Secured Redeemable Convertible Cumulative Non-Voting Preferred Shares are equity 
interests in the Company, are collateralized by assets both contributed by the Company as well as generally any 
assets acquired with the proceeds of the sale of this Preferred. The Preferred do not constitute indebtedness. As 
such, the Preferred Shareholders, as holders of a collateralized security, will continue to share pro-rata in 
whatever the value of those assets that securitize the Preferred, although the value of those assets may not equal 
the Purchase Price of the Preferred; or, they may be greater than the Stated Value than the amount that the 
Company is obligated to pay the Preferred Shareholders, which Stated Value is a fixed amount for a three-year 
period from Purchase. Often, other company's preferred shares rank junior to all indebtedness or other non-equity 
claims with respect to assets available to satisfy claims on a Company, including in a liquidation of such company. 
The Preferred are not subject to the claims of other equity or debts, as only the Preferred Shareholders are entitled 
to the value of the assets collateralizing the Preferred, up to the Stated Value plus any cumulative declared 
dividends, if any. Additionally, unlike indebtedness, where principal and interest would customarily be payable 
on specified due dates, in the case of this Preferred Stock: (1) dividends are payable only when, as and if 
authorized and declared, by the Company's Board of Directors; and, (2) as an early stage company, our ability to 
declare and pay dividends is subject to the Company's ability to earn net income and to meet any financial 
regulatory or covenants' requirements. 

How the exercise of the rights heltl bv Our Original anti Fountling Shareholders could negatively impact the 
Purchasers of the securities being offered. 

The rights or preferences of the Preferred issued in this FCFO cannot be modified by the Original or Founding 
Shareholders without a majority vote of the FCFO Preferred Shareholders, except to grant more rights or extended 
preferences. The Class CF common represent a minority of voting rights compared to the Original and Founding 
Class A Shareholders, as they are sold to the Preferred Shareholders at Par Value as a concurrent benefit. The 
Class CF Shareholders will hold approximately 5% of the voting Shares of the company if the MAX is attained. 
The Original shares have 1 5  to 1 super-voting rights to the Class CF super-voting rights of 7 to 1 ,  but since the 
Original shareholders maintained control before the FCFO, after the attainment of the MIN, and after the 
attainment of the MAX, the exercise of the super voting rights of the Original shares does not effectively result 
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in any additional benefit versus the Class CF shares offered, not otherwise disclosed hereby, nor does it change 
the fact that the Prospective Shareholders would not be control shareholders as a group in any event, as the 
proceeds of this Offering are not emanating from the sale of the Class CF, but from the sale of the Cumulative 
Secured Redeemable Preferred. (See Description of Securities, Class CF Common Stock) 

Offering Price. The Purchase Price of the common shares offered has been set at Par Value, which Purchase Price 
was arbitrarily established by our Board, and the Offering price bears no relationship to the Company's assets, 
net worth, or any other objective or quantitatively derived criteria. Future valuation of common shares may be 
determined pursuant to future offering purchase prices, such as our planned REG A Offering, if offered, or by 
book value as a result of an audit of our financial statements, or by an independent third party qualified valuation 
firm(s). 

The Purchase Price of our Preferred has been set as a discount to the actual monetary Stated Value of the Preferred 
set at a predetermined redemption amount to include a flat return to each Preferred Shareholder. This flat return 
does not change, whether the Preferred is redeemed as contemplated at the time of the REG A Offering, or earlier, 
or later. If the Preferred offered in this FCFO is not redeemed within three years of issuance, the Board shall be 
obligated to declare dividends of at least 6% on the Stated Value of the Preferred. (See section entitled Description 
of Securities, Preferred) 

Atltlitional offerings for value woultl dilute all sharehol<lers in the respective prorated proportion of their voting 
rights, but the preemptive rights afforded the Class CF Shares in this FCFO preclude the prospect of Prospective 
Shareholders being diluted for no or little value, or for large issuances of stock. (SEE details under Sub-Section 
heading Description of Class CF Shares). 

Our Planned REG A. We may not successfully complete our proposed Reg A+ offering. 
The initial offering price of our Common Stock in a Reg A+ will be agreed between us and the undetwriters, 
based on several factors including market conditions in effect at the time of the offering and it may not be in any 
way indicative of the price at which our shares will trade if at all following the completion of a Reg A+ offering 
Investors may not be able to resell their shares at or above the initial offering price. Since there is no developed 
market for our Shares, the book value of our Shares may decline, which would affect the future pricing of those 
Shares in future offerings. The stock market in general and the eventual market price (if any) of our Common or 
Preferred Stock will likely be subject to fluctuation whether due to or irrespective of our operating results 
financial condition and prospects. 

Our financial performance 
.. 

our industry overall performance changing consumer preferences technologies and 
advertiser requirements, government regulatory action, tax laws and market conditions in general could have a 
significant impact on the future market price of our Common and Preferred Stock Some of the other factors that 
could negatively affect our share price or result in fluctuations in our share price include actual or anticipated 
variations in our periodic operating results; 

· Increases in market interest rates that lead purchasers of our Common Stock to demand a higher yield; 
· Changes in earnings estimates; 
· Changes in market valuations of similar companies; 
· Actions or announcements by our competitors; 
· Adverse market reaction to any increased indebtedness we may incur in the future; 
· Additions or departures of key personnel; 
· Actions by stockholders; 
· Speculation in the press or investment community; And 
· Our intentions and ability to list our Common Stock on a national securities exchange and our subsequent ability 

to maintain such listing. 

Page I 39 



RISKS RELATED TO OUR INDUSTRY 
Market Acceptance of our Svstems Involving Robotic Fulfillment and Adoption of Repeat Utilizmion of Our 
Methods o(Fulfillment versus Other Methods o(Retail and Mail Order Fulfillment. No assurance can be given 
that our products and services will attain a degree of market acceptance within the pharmaceutical and pharmacy 
industry on a sustained basis or that we will generate revenues sufficient for sustained profitable operations. We 
have made certain assumptions about the market adoption of our products and services and such assumptions 
could prove to be incorrect. If so, the adoption period may be elongated which may have material adverse effect 
on our prospective business activities. While there is precedence for end users or patients to utilize self-serve 
Kiosk's for a variety of purposes, no assurance can be given that the Smart PharmAssist®™ Kiosk will meet 
acceptance by such patients as an alternative to traditional means of filling their prescriptions. 

The pharmacy and medication management solutions market is characterized by evolving technologies and 
industry standards, frequent new product introductions and d!ynamic customer requirements that may render 
existing products obsolete or less competitive. Our future success will depend in part upon our ability to enhance 
our existing products and services and to develop and introduce new products and services to meet changing 
customer requirements. If we are unable to enhance our existing products or develop new products to meet 
changing customer requirements, and bring such enhancements and products to market in a timely manner, 
demand for om products could decrease. 

We cannot provide assurance that we will be successful in marketing any new products or services that we 
introduce, that new products or services will compete effectively with similar products or services sold by our 
competitors, or that the levd of market acceptance of such products or services will be sufficient to generate 
expected revenues and synergies with our other products or services 

The healthcare imlustry faces financial constraints anti consolillation that could adversely affect the tlemtmtl 
for our products anti services. The healthcare industry has faced, and will likely continue to face, significant 
financial constraints. US government legislation such as the American Recovery and Reinvestment Act in 2009, 
the Patient Protection and Affordable Care Act in 2010, the Budget Control Act of 20 1 1 , and other health reform 
legislation may cause customers to postpone purchases/Leases of our products while they make changes to their 
operations to meet the requirements of this legislation. Our automation solutions often involve a significant 
financial commitment from our customers and, thus, our ability to grow our business is largely dependent on our 
customers' capital and operating budgets. To the extent healthcare spending declines or increases more slowly 
than we anticipate, demand for our products and services could decline. 

Many healthcare providers have consolidated to create larger healthcare delivery organizations in order to achieve 
greater market power. If this consolidation continues, it would increase the size of certain target customers, which 
could increase the cost, effort and difficulty in selling our products to such target customers, or could cause our 
existing customers or potential new customers to begin utilizing our competitors' products if such customers are 
acquired by healthcare providers that prefer our competitors' products to ours. In addition, the resulting 
organizations could have greater bargaining power, which may lead to price erosion. 

The pharmacy anti medication mam1gement solutions market is highly competitive aml we may be unable to 
compete successfully against new entrants aml established comptmies with greater resources and/or existing 
busines!)· relationships with our current tmtl potential customers. The pharmacy and medication management 
solutions market is intensely competitive. We expect continued and increased competition from current and future 
competitors, many of which have significantly greater financial, technical, marketing and other resources than we 
do. Existing competitors include large retail pharmacy chains such as Walgreens, Costco, Duane Reed, CVS, and 
others. There are also various providers of automated medication dispensing systems oflesser functionality than 
our system such as Medvantx, InstyMeds., Medbox, Duane Reed, and others who sell prepackaged medications 
only. While none of these companies offer on demand medication dispensing systems some have deployed 
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products that may be competitive at certain levels and in certain market sectors. 

Future Competition could evolve and challenge our unique proposition. While there is some current 
competition in the medication dispensing business, Management believes that our products and services are more 
customer and regulations focused. While Management believes, due to our familiarity with all major robotic 
manufacturers, there is no other company that currently offers an on-demand medication dispensing system, the 
possibility that new better capitalized competitors with existing distribution channels could seize upon our 
business model and produce competing products or services. Likewise, these new competitors could capture 
significant market share in our intended market faster than we could. 

The competitive challenges we face in the pharmacy aml mulication management solutions market inclu<le, 
but are not limited tot the {Ollowing: 

• 

• 

• 

• 

• 

• 

• 

• 

certain competitors may offer or can offer a broader different range of solutions in the marketplace 
that we are unable to match; 

certain competitors may develop new features or capabilities for their products not previously 
offered that could compete directly with our products; 

competitive pressures could result in increased price competition for our products and services, 
fewer customer orders and reduced gross margins, any of which could harm our business; 

current and potential competitors may make strategic acquisitions or establish cooperative 
relationships among themselves or with third parties, including larger, more established healthcare 
supply companies, thereby increasing their ability to develop and offer products and services to 
address the needs of our prospective customers; 

our competitors may develop, license or incorporate new or emerging technologies or devote greater 
resources to the development, promotion and sale of their products and services than we do; 

certain competitors may have existing business relationships with our current and potential 
customers, which may cause these customers to purchase medication and supply dispensing systems 
or automation solutions from these competitors; 

other established or emerging companies may enter the medication management and supply chain 
solutions market; and 

Our competitors may secure products and services from suppliers on more favorable terms or secure 
exclusive arrangements with suppliers or buyers that may impede the sales of our products and 
services. 

Our failure to protect our intellectual property rights coul<l negatively affect our ability to compete. Our success 
depends in part on our ability to obtain patent protection for technology and processes and our ability to preserve 
our trademarks, copyrights and trade secrets. We will endeavor to protect our patents, trademarks, and copyrights 
while we pursue patent protection in the United States and foreign jurisdictions for future technology that we 
believe to be proprietary and for technology that offers us a potential competitive advantage for our products. Our 
issued patents relate to various features of our medication dispensing systems. We cannot assure you that we will 
file any patent applications in the future, and that any of our patent applications will result in issued patents or 
that, if issued, such patents will provide significant protection for our technofogy and processes. All our system 
software is copyrighted and subject to the protection of applicable copyright laws. Despite our efforts to protect 
our proprietary rights, unauthorized parties may attempt to copy aspects of our products or obtain and use 
information that we regard as proprietary, which could harm our competitive position, and we may be unable or 
under-funded to mount adequate defenses. 
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Government .reguilltion of the healthcare industrv coultl reduce demand for our protlucts aml services, or 
substantially increase the cost to produce our products. The manufacture and sale/lease of our products are not 
regulated by the United States Food and Drug Administration (the "FDA"); or the Drug Enforcement 
Administration (the "DEA"). However, our current products, and any future products, may be regulated in the 
future by these or other federal agencies due to future legislative and regulatory initiatives or reforms. Direct 
regulation of our business and products by the FDA, DEA or other federal agencies could substantially increase 
the cost to produce our products and increase the time required to bring those products to market, reduce the 
demand for our products and reduce our revenues. In addition, healthcare providers and facilities that use our 
equipment and dispense controlled substances are subject to regulation by the DEA. The failure of these providers 
and facilities to comply with DEA requirements, including the Controlled Substances Act and its implementing 
regulations, could reduce demand for our products and harm our competitive position, results of operations and 
financial condition. Pharmacies are regulated by individual state boards of pharmacy that issue rules for pharmacy 
licensure in their respective jurisdictions. State boards of pharmacy do not license or approve our medication and 
supply dispensing systems; however, pharmacies using our equipment are subject to state board approval. The 
failure of such pharmacies to meet differing requirements from a significant number of state boards of pharmacy 
could decrease demand for our products and harm our competitive position, results of operations and financial 
condition. Similarly, hospitals must be accredited by The Joint Commission to be eligible for Medicaid and 
Medicare funds. The Joint Commission does not approve or accredit medication and supply dispensing systems; 
however, disapproval of our customers' medication and supply dispensing management methods and their failure 
to meet The Joint Commissjon requirements could decrease demand for our products and harm our competitive 
position, results of operations and financial condition. 

While we have implemented a Privacy and Use of information Policy and adhere to established privacy principles, 
use of customer information guidelines and related federal and state statutes, we cannot assure you that we will 
be in compliance with all federal and state healthcare information privacy and security laws that we are directly 
or indirectly subject to, including, without limitation, the Health Tnsurance Portability and Accountability Act of 
1996, or ("HIPAA"). Among other things, this legislation required the Secretary of Health and Human Services 
("HHS") to adopt national standards governing the conduct of certain electronic health information transactions 
and protecting the privacy and security of personally identifiable health information maintained or transmitted by 
"covered entities," which include pharmacies and other healthcare providers with which we may do business. 

In addition, we cannot predict the potential impact of future HIPAA standards and other federal and state privacy 
and security laws that may be enacted at any time on our customers or on u. These laws could restrict the ability 
of our customers to obtain, use or disseminate patient information, which could reduce the demand for our 
products or force us to redesign our products to meet regulatory requirements. 

Trends in Consumer Preferences and Spemling. Our operating results may fluctuate significantly from period 
to period because of a variety of factors, including purchasing patterns of customers, competitive pricing, debt 
service and principal reduction payments, and general economic conditions. There is no assurance that we will 
be successful in marketing our products and services, or that the revenues will be significant. Consequently, our 
revenues may vary by quarter, and our operating results may experience fluctuations. 

Forward Looking Statements 
You should read the discussion and analysis of our financial condition and results of our operations together with 
our consolidated financial statements and the notes thereto appearing elsewhere in this Offering Statement. These 
discussions contains forward-looking statements reflecting our current expectations, whose actual outcomes 
involve risks and uncertainties. Actual results and the timing of events may differ materially from those stated in 
or implied by these forward looking statements due to a number of factors, including those discussed in the 
sections entitled "Risk Factors", "Cautionary Statement regarding Forward Looking Statements" and elsewhere 
in this Offering. Please see the notes to our Financial Statements for information about our Critical Accounting 

Page I 42 



Policies and Recently Issued Accounting Pronouncements. 

Compensation of Officers, Directors am/ 20% or more owners of the Company. Officers, Directors and the 20% 
or more owner of the Company have not received any compensation as of the date of this filing with the SEC, and 
do not expect to receive any material compensation representing more than Ten percent ( 10%) CUMULA TEL Y 
FOR ALL PERSONS of the MIN or MAX, as a result of this FCFO, even if it achieves the MAX. Officers or 
Directors or the 20% owner who lend or advance the Company funds to continue operations may be reimbursed 
those loans or expenses from proceeds up to the MAX, but not from proceeds of the MIN. Prospective Purchasers 
whose deposits are in the Escrow Account shall be offered a Five-day (5-day) reconfinnation right of their Purchase 
should the basis of any amended compensation to any Officer constitute a material change (over 10% of the MIN 
or MAX, as applicable) to the Use of Proceeds represented to such Prospective Purchaser at the time of their deposit 
of funds into Escrow as a result of our filing with the SEC of an amendment of a material change. 

SHAREHOLDERS. The table BELOW displays all current Affiliate level voting Shareholders, which are 
both Original and Class A Shares issued to date, the number of Shares held, the percentage of voting shares 
issued, the percentage of voting shares at the MIN, the Percentage of voting shares at MAX, and Diirector 
and/or Officer Status. It also displays all groups of all other voting Class,es as well as planned FCFO level 
Class. 

OFFICERS AND DIRECTORS. FCFO REPRESENTA TIVE DIRECTOR. The FCFO Shareholders shall be 
entitled to elect one Director to our Board of Directors. The process for the nomination and qualification of the 
FCFO's Preferred Shareholders' nominee shall commence within fifteen business days of the Final Closing of 
this FCFO. Management shall con1municate the qualifying and disqualifying issues related to service on the 
Company's Board, inclusive of State of Florida statutes and SEC "Bad Actor" definitions, as well as email and 
telephone contact information of these Shareholders, to facilitate their communication in the selection of 
candidates for the Board, and all FCFO Preferred Shareholders shall have 20 business days from the date of that 
Management communication to propose up to five (5) potential nominees subject to Company vetting of 
qualification. The Company shall also have the right to propose a potential director candidate to represent the 
FCFO Preferred Shareholders who is not an Officer or Director of the Company, but who may be a Shareholder 
other than an FCFO Shareholder, or who may be an FCFO Shareholder. The Company shall vette the proposed 
nomination candidates within 20 business days of the final proposals due date, and announce a date of final vote. 
The vote may be taken telephonically, by email, through the Company's encrypted WEB pages allocated to 
Shareholders, through the Portal utilized to sell the FCFO, by webinar, or any combination of these, at the sole 
discretion of the Company. This election may occur over a period of several days or weeks, until Management is 
satisfied that all FCFO Shareholders have bad an opportunity to vote, or have abstained from voting. Since a 

Director must receive a majority of Shares voted to attain election, when there are more than 2 candidates 
nominated, should no candidate receive a majority of votes, the 2 highest vote achievers shall be resubmitted to 
the FCFO Shareholders in a runoff election, held immediately after the final tally of the first vote. The new 
Director so chosen shall have a tenn of the earlier of 2 years, or if the Preferred is 1 00% redeemed or re-sold, 
thirty (30) days after the last Redemption or re-sale date. Tf the Preferred Shares are not redeemed or re-sold 
within the 2-year tenn, there shall be a new election for the FCFO Shareholder Representative Director, which 
would take place at the same time as the regular election of all other Company Directors. 

A ll  Hands Consulting Group Representative Director. A Representative of the All Hands Consulting Group shall 
be elected to the Board within fifteen business days AFTER the Initial Closing of this FCFO. The new Director 
so chosen shall have a term of the earlier of Two (2) years, or Ninety (90) days after the closing of an IPO on a 
National Stock Exchange, as defined herein. If the IPO does not occur within 2 years, a new Director 
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Representative of the All Hands Consulting Group shall be elected if the then current Director does not desire to 
serve another term, which term would likewise end Ninety (90) days after the closing of an IPO on a National 
Stock Exchange. 

EXISTING DIRECTORS. The table below lists the existing Directors, their remaining term of service, and the # 

& % of Shares they vote in matters subject to a Shareholder vote. 

DATE 
OFFICER 

% OF PRE-FCFO 

NAME SERVICE VOTES FOR # OF SHARES HELD 
ENDS 

STATUS 
SHAREHOLDER 
VOTING ISSUES 

SANDEEP MA THOW, CHAIRMAN 
(1), Votes for MATHOW Family APRIL, 2020 CEO, 

Proxy for 62 
BUT PROXY FOR 400,000 

Trust, not as Trustee Secretary ORIGINAL SHARES 

SANTU ROHATGI, VICE 
CHAIRMAN (2), 

APRIL, 2020 CFO Proxy for 16.26% NONE, BUT PROXY FOR 105,000 Votes for Rohatgj Family Trust, not 

as trustee 
ORIGINAL SHARES 

MICHAEL SCII..LIA, Representative 
APRIL, 2020 

Corp. Proxy for 4.38%, & NONE, BUT PROXY for 24,700 

of Advisor to Board (3), Secretary 1.92%, None personally Original Shares & 8,000 Class A 
Votes for ASG Shares 

PROXY ONLY For Class 

FCFO REPRESENTATIVE 
APRIL, 2019 None 

CF Shares as Desig:nee, Unknown now-but 7,700@MIN, 

DIRECTOR POST-FCFO >1.2%@ MIN, >5%@ 35,000@MAX 
MAX 

Elects a Proxy for up to 1,400 
1,400 Original Shares (4) (300 

All Hands Consulting Group Board Original Shares a.nd 

representative ( 4) as Director-elect 
APRIL, 2019 

member post- 1,400 Class A Post-FCFO 
shares if MIN only) & 1,400 Class 

FCFO issuance 
A 

All Class A Shareholders NONE NONE 
About 15% IN 97,300 CLASS A IN 

AGGREGATE AGGREGATE 

TOTALS 100% 645,700 ORIGINAL & CLASS A 

TOTALS AT FCFO MIN, & ALL 
l.2%@ FCFO MIN 

7,700 CLASS FCFO, 653,400 ALL 
CLASSES OF VOTING SHARES Classes issued 

TOTALS AT FCFO MAX, & ALL 
>5% @ FCFO MAX 

35,000 CLASS FCFO, 680,700 All 
CLASSES OF VOTING SHARES Classes issued 

1 .  Sandeep Mathow, the President, CEO and Chairman, is the representative of the Mathow Family Trust, 
which is the voting Shareholder. He does not own any shares personally. The trustee is an independent 
entity unrelated to Mathow. 

2. Santu Rohatgi, the CFO and Vice Chairman, is the representative of the Rohatgi Family Trust, which 
is the voting Shareholder. He does not own any shares personally. The trustee is an independent entity 
unrelated to Rohatgi. 
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3. Michael Scillia is the representative of ASG Capco Corp., which is the voting Shareholder. He does 
not own any shares personally. 

4. The All Hands Consulting Group ("AHCG") representative is a reserved seat on the Board and shall 
be elected to the Board after the Initial Closing. The Shares held by members of the group may be 
distributed to more than 5 shareholders, and may vote in shareholder voting elections individually or 
give their proxies to this representative. Cumulatively, Post-FCFO, the AHCG members are entitled to 
purchase more Original Shares of up to 5% of the outstanding voting shares post REG A capitalization. 
This could result in an additional purchase at Par Value of Twenty-Eight Thousand (28,000) Original 
Shares, or of other voting shares not anticipated this time. 

OFFICERS and DIRECTORS 

SMART RX SYSTEMS TEAM 

Sandeep Mathow, Chairman of the Board, CEO; RRT, CFP, CHO. 44. Founder of SRXS, 
designer and creator of the Smart PharmAssist®™ Kiosks, which are the first and only "on­
demand" robotic dispensing systems for prescription and OTC medications that can accurately 
dispense non-prepackaged vials as individually prescribed. He has an undergraduate degree in Bio­
Chemistry from the University of California, Berkeley, and an Associate's Degree in Respiratory 
Therapy from Orange Coast College. 

Swatantra "San tu" Rohatgi, Vice Chairman of the Board, CFO, Treasurer; CPA, CM&AA, 
MBA, MA, Series 79 Qualified Investment Banker. 64. Prior to joining SRXS, Mr. Rohatgi has 
been a C-Level strategist, finance, operations and transformation and consultant with over 25 years 
of experience leading turnarounds and driving growth, for both Fortune 500 technology and global 
technology start-ups. He has managed multi-functional teams and large scale projects, supported 
mergers and. acquisitions, devised strategic plans and actions for investors and corporate 

stakeholders. He has held various management positions at NCR, AT&T, Universal Credit Card, Fore Front, and 
Celox, including over 20 years as a CFO. 

Dr. Priti Patel, Advisor; PharmD, FCCP, BCPS, R.PH., Co-Founder and wife of Sandeep 
Mathow; 40. Dr. Patel is a clinical pharmacist licensed in 6 states, with over 1 8  years of clinical 
and management experience in the Medical and Pharmaceutical industries, including chief of 
operations at Florida Hospital Home Infusion Pharmacy. She received degrees from the University 
of Georgia, with Honors. 

Michael Scillia, Secretary and Advisor to Board, holds or has held all major securities, 
investment banking and advisory licenses recognized by the SEC for 43 years; 69. A frequent 
lecturer, speaker, panelist and author, his 44 year career in the securities industry is equally 
portioned between the Tier I group during his over 1 8  years with Merrill Lynch in 7 different 
national, regi onal and local management positions, as well as over 25 years in ownership and 
development of 2 independent investment banking firms focused upon emerging growth 
companies. His financial engineering experience spanning four decades includes investment 

banking, regulation and law, corporate finance, marketing financial products, syndication and offering 
distribution, advising corporate reporting clients, other member firms and trade associations, with working 
relationships spanning over 300 other member firms that are associated with all major securities industry trade 
associations. He holds numerous trade association designations and has served on Boards of the larger non-profit 
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industry organizations. He has degrees from University of Maryland and Pace University, as well as certificates 
from numerous securities and tax post-graduate programs for securities industry executives. 

Dr. John Agwunobi, M.D. is SRXS Advisor to the management team, Dr. John Agwunobi a 
pediatrician by training, Dr. Agwunobi was president of Health and Well including Pharmacy 
operation at Wal-Mart. In 2007 he help the retailer crack the multibillion-dollar health-care business 
as Wal-Mart looked for new sources for growth. Dr. Agwunobi oversaw more than 4,000 Wal-Mart 
retail pharmacies and 2,500 optical centers. He led the store chain's expansion of its successful $4 
generic drug program, a growing Medicare prescription drug plan with hospital operator Humana 

Inc. and a push to offer vaccinations for infectious diseases at its stores. 

SMART RX SYSTEMS, INC. EMPLOYEES & CONTRACTORS 

Sandeep Mathow Chairman & CEO Clermont, FL Full Time Employee 
Swatantra ' Santu' Rohatgi Vice Chairman & CFO Clermont, FL Full Time Employee 
Dr. Priti Patel, PharmD Advisor Clermont, FL Part Time Employee 

Michael Scillia Secretary Fort Lauderdale & Part Time Employee 
Clermont, FL 

Rehanakhanu Madhani Registered Pharmacist Winter Haven Full Time Employee 
Mayrin Chavez Pharmacist Technician Clermont Full Time Employee 
Abigail Scherer Pham1acist Technician Deltona Full Time Employee 

Jessica Borrero Pharmacist Technician Clermont Full Time Employee 
Trainee 

HEXA VIEW Contracting 
Software Programmers India Full Time Contractors firm = 3 Contractors 

GUERRA Contracting Software Programmers Kansas Part Time Contractor 
firm =I Contractor 
ASG CAPCO Corp= 3 Advisors to Board Clermont & Ft. Full Time Contractors 
Contractors Lauderdale 
All Hands Consulting Administrative, Pensacola, Miami & Part Time Contractors 
Group =3 Contractors Professional and Due Sunrise, FL 

Diligence Services 

ALL CONTRACTORS LISTED, WHETHER FULL OR PART TIME, ARE CONTINUING USE 
PROVIDERS OF SERVICES TO SRXS FOR THE FORESEEABLE FUTURE. 

This Part II of the Offering Statement is the Atltlitional Disclosure anti Risk Factors not specifically requiretl 
by Florida Stlltute, but provided by Mtmllgement llS disclosure or Risk Factors thllt shoultl be, or could he, 
known at this time for this FCFO in this amount. 

Meetings and Special Voting Requirements as reprinted from our By-Laws. "Annutll Meeting". There shall 
be an annual meeting of the stockholders on the second Friday in May of each year at 10:00 a.m. local time, or at 
such other date or time as shall be designated.from time to time by the Board of directors and .stated in the notice of 
the meeting, for the election of directors and for the transaction of such other business as may come before the 
meeting. "Specit1l Meetings." A special meeting of the stockholders may be called at any lime by Lhe written 
resolution or request of a super-majority or more of the members of the Board of directors, the president, or any 
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executive vice president and shall be called upon the wril.ten request of the holders of fifty percent (50%) or more in 
amount, of each class or series of the capital stock of the corporation entitled to vote at such meeting on the mailers 
that are the subject of the proposed meeting, such written request in each case to specify the purpose or purposes for 
which such meeting shall be called, and with respect to stockholder proposals, shall further comply with the 
requirements of Section 2.8 of this Article II. "Amemlments. " Our By-Laws may be altered, amended or repealed 
and new By-Laws may be adopted at any meeting of the Board of directors of the corporation by the super-majority 
affirmative vote of the members of the Board, or by the affirmative vote of the holders of 66-213% or more of the 
outstanding shares of capital stock of the c01poration entitled to vote generally in the election of directors, voting 
together as a single class, cast at a meeting of the shareholders called for that purpose. Super-majority shall be 
defined dependent upon the number of Directors entitled to vote: 2 Directors require unanimous vote of both; 3 
Directors require 2 of the 3; 4 Directors require 3 of 4; 5 Directors require 4 of 5; 6 Directors require 4 of 6; and 7 
directors require 5 Qf 7. " "Quorum. " "The presence in person or by proxy of shareholders entitled to cast a 
majority of all the votes entitled to be cast at any shareholder meeting constitutes a quorum. The affirmative vote 
of a plurality Qf all votes cas1 is sufficient Lo elect a director. Unless otherwise provided by the Florida S1atu1es 
or our charter, Lhe affirmative vote of a majority of all votes cast is sufficient to approve any oLher ma1ter which 
properly comes before the meeting. " "Significant Corporate Chtmges". Under the Florida Statutes, a Florida 
c01poration generally cannot dissolve, amend its Articles of Incorporation ("Articles"), merge, sell all or 
substantially all of its assets, engage in a share exchange or engage in similar transactions outside the ordinary 
course of business, unless declared advisable by its board of directors and approved by the affirmative vote of 
shareholders entitled 10 cast at least two-thirds of the votes entitled to be cast on the matter. However, a Florida 
corporation may provide in its Articles as amended, for approval of these matters by a lesser percentage, but not 
less than a majority of all of the votes entitled to be cast on the matter. Except for amendments of our Articles 
relating to the restrictions on transfer and ownership of shares and the vote required to amend certain provisions 
of the Articles and except for those amendments permitted to be made without shareholder approval under Florida 
law or by specific provision in the charter, any amendment to our Articles will be valid only if it is declared 
advisable by the board of directors and approved by the ajjirmative vote of holders of shares entitled to cast a 
majority of all votes entitled to be cast on the matter. 

SUPPLEMENT AL SALES MATERIAL. In addition to this Offering Statement, we may utilize additional sales 
materials about the offering of the Preferred and Class CF Shares, although only when accompanied by or 
preceded by the delivery of this Offering Statement. The supplemental sales material will not contain all of the 
information material to an investment decision and should only be reviewed after reading this Offering Statement. 
These supplemental sales materials may include: 

• Promotional digital advertisements which draw attention to this FCFO; 

• Digital cover letters transmitting the Offering Statement; 

• Digital memos which summarize this FCFO; 

• Digital Update Reports related to ongoing sales of our securities in this FCFO; 

• Online presentations intended for Prospective Shareholders as well as Shareholders who Purchased our 
securities in this FCFO prior to its Final Closing; 

• WEB site materials or links; 

• Digital summaries or audio or video seminars and seminar advertisements and invitations. 

All the foregoing material will be prepared by us, our Portal, or their affiliates with the exception of the third­
party article reprints. In addition, the sales material may contain certain quotes from various publications without 
obtaining the consent of the author or tbe publication for use of the quoted material in the sales material. 
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We are offering shares only by means of this Offering Statement. Although the information contained in our 
supplemental sales materials will not conflict with any of the information contained in this Offering Statement, 
the supplemental materials do not purport to be complete and should not be considered a part of or as incorporated 
by reference in this Offering Statement or the FORM C of which this Offering Statement is a part. We have 
attached these as Exhibits to this Offering Statement, but may need to create additional materials, or update 
materials filed at this time, and we intend to file any such materials with both the SEC whether as amendments to 
this Offering Statement, or otherwise, as well as make such materials available on our WEB site and the WEB 
site of our Portal, so that all Purchasers and Potential Purchasers may share in any information related by these 
new materials or updates, IF ANY. 

Advertising and Solicitation. There is no prohibition in Section 3(a)( l l )  or Rule 1 47 regarding general 
advertising or general solicitation as long as such general advertising or solicitation complies with applicable state 
law and does not result in a sale to non-residents of such state. 

ELECTRONIC DELIVERY. Pursuant to REG CF, this FCFO IS AN ELECTRONIC DELIVERY OFFERING, 
through a FINRA and SEC registered Portal, and no other means of transmission of information, purchase of 
securities offered hereby, or amendment to such, is permitted. You may print this Offering Statement and its 
amendments or supplements, if any, or any other offering related documents, our annual and quarterly reports, 
and other shareholder communication and reports provided on electronic media, you may call or visit 
Management of the Company, but no printed communications are intended to be provided during this FCFO, and 
none shall be provided. Orders for Shares may be placed only through the mechanisms provided on the Portal. 
The Company may not sell the securities offered hereby directly or through any indirect means other than as 
provided hereof in compliance with REG CF. No consent may be given to Purchase Shares in any other manner. 
You may receive direct emails or telephone communications from representatives of either the Portal or the 
Company, but Shares may only be Purchased as described hereof, through the Portal. REG CF restricts the 
Company from deploying more than one Portal to administer to the sale of its Shares in this FCFO, but the 
Company maintains the right to utilize more than one Portal to distribute the Shares offered in this FCFO if such 
Rule is changed by the SEC during the Term of this FCFO. 

EXPERTS. The consolidated balance sheet, income statement and cash flows of Smart Rx Systems, Inc., at 
December 3 1 ,  2014 and 20 1 5, respectively, appearing in this Offering Statement have been reviewed by Brian 
Soto, CPA, of Soto Accounting, LLC, of Chicago, 11, independent auditors, as set forth in their report thereon, 
appearing elsewhere herein, and is included in reliance upon such report given on the authority of such firm as 
experts in accounting and auditing. 

LITIGATION. There is no current or threatened litigation against the Company, any Director, or any 20% 
shareholder of voting shares. 

WHERE YOU CAN FIND MORE INFORMATION. We have filed this Offering Statement on Form C with 
the SEC with respect to the Preferred and Class CF shares to be issued in this offering. This offering statement is 
a part of that offering statement and, as permitted by Statute, does not include all the information you can find in 
the offering statement or the exhibits to the offering statement. For additional information relating to us, we refer 
you to the offering statement and the exhibits to the offering statement. Representations contained in this offering 
statement as to the contents of any contract or document are necessarily summaries of such contract or document 
and in each instance, if we have filed the contract or document as an exhibit to the offering statement, we refer 
you to the copy of the contract or document filed as an exhibit to the offering statement. 

Filing of Reports by Us. After commencement of this offering, we will file annual, and current event reports 
with the SEC. We intend to furnish our Shareholders with these same reports, as well as current reports as we 
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achieve certain events anticipated in the Use of Proceeds of this FCFO, as provided for herein, as well as annual 
reports containing consolidated financial statements certified by an independent public accounting finn, no later 
than 120 days after the end of each fiscal year covered by the report. The offering statement is, and any of these 
future filings with the SEC will be, available to the public over the Internet at the SEC's EDGAR web site pages 
accessible at www.SEC.gov, or on the Company's web site, www.smartrxsystems.com, or for the duration of this 
FCFO, at our Portal, www.jumpstartmicro.com . 

We may terminate our reporting obligations in the future in accordance with Rule 202(b) of Regulation 
Crowdfunding (§ 227.202(b)), which would mean that we were not required to file pursuant to our planned REG 
A offering reporting obligations, which are more stringent reporting requirements, or, because we did not 
successfully complete any part of a REG A offering, and therefore remain a private entity, or because we sold our 
Company or essentially all our assets. 

All Purchasers of our securities in this FCFO shall be provided special acc,ess codes, passwords and security 
PIN numbers to enable their private access to information applicable only to Shareholders that resides on either 
our Company WEB site, or the WEB of our Portal, whereas access to the Florida WEB is open to the public in 
general. In addition, we may email our Purchasers additional information, or these same reports, individually, 
which additional notices may or not be included on our WEB site or our Portal's WEB site. 

All Purchasers of our securities in this FCFO shall be required to agree to the following statement prior to 
our acceptance of their Purchase of Shares: 

I understand and acknowledge that: 

I am investing in a high-risk, speculative business venture. I may lose all of my investment, and I can afford the 
loss of my investment. 

This offering has not been reviewed or approved by any state or federal securities commission or other regulatory 
authority and no regulatory authority has confirmed the accuracy or detennined the adequacy of any disclosure 
made to me relating to this offering. 

The securities I am acquiring in this offering are i lliquid and are subject to possible future dilution. There is no 
ready market for the sale of the securities. It may be difficult or impossible for me to sell or otherwise dispose of 
the securities, and I may be required to hold the securities indefinitely despite being able to transfer them in 
accordance with Rule CF or other state rules. 

By entering this transaction with the issuer, I am affirmatively representing myself as being a Purchaser qualified 
to buy shares in this Offering, as defined in the Offering Statement, at the time of the purchase, and if this 
representation is subsequently shown to be false, the contract is void. 

If I resell any of the securities I am acquiring in this offering to a person that is not an Accredited Investor, or 
other permitted transferee as defined in this Offering Statement, within 1 2  months after the closing of the offering, 
my contract with the issuer for the purchase of these securities is void. 

FOR ADDITIONAL INFORMATION ON THIS OFFERING PLEASE CALL 

1-877-318-7875 
END OF OFFERING CIRCULAR NARRATIVE; FOLLOWED BY REVIEWED FINANCIAL 

STATEMENTS AND EXl:UBITS. 

Page I 49 



SOTO ACCOU NTI N G, LLC 

Independent Accountant's Review Report 

January 7, 2017 

To the Shareholders: 

Smart Rx Systems Inc. 

We have reviewed the accompanying balance sheet of Smart Rx Systems, Inc. as of December 
3 1 ,  2014, and 2015, and the related statements of income, retained earnings, and cash flows for 
the years then ended. A review includes primarily applying analytical procedures to 
management's financial data and making inquiries of company management. A review is 
substantially less in scope than an audit, the objective of which is the expression of an opinion 
regarding the financial statements as a whole. Accordingly, we do not express such an opinion. 

Management is responsible for the preparation and fair presentation of the financial statements in 
accordance with accounting principles generally accepted in the United States of America and 
for designing, implementing, and maintaining internal control relevant to the preparation and fair 
presentation of the financial statements. 

Our responsibility is to conduct the review in accordance with Statements on Standards for 

Accounting and Review Services (SSARSs) issued by the American Institute of Certified Public 

Accountants (AICPA). Those standards require us to perform procedures to obtain limited 
assurance that there are no material modifications that should be made to the financial 
statements. We believe that the results of the procedures provide a reasonable basis for the 

report. 

Based on our review, we are not aware of any material modifications that should be made to the 

accompanying financial statements in order for them to be in conformity with accounting 
principles generally accepted in the United States of America. 

Brian Soto 

Certified Public Accountant 

4252 N. Cicero Ave. Chicago, IL 60641 I T: 312.715.8599 I F: 312.489.2344 I brian@sotoaccounting.com 



Smart RX Systems Inc. Com parative Balance Sheet 

Year Ended Dec. 3 1 st, 2015 and 2014 
2015 2014 

Financial Row Amount Amount 

ASSETS 

Current Assets 
Bank 

Checking 

Checking $ 1 1 1 ,  173.81 $25, 148.84 

Bank account Payroll $3,485. 1 0 $0.00 

Total-Checking $114,658.91 $25,148.84 
Total Bank $114,658.91 $25,148.84 

Accounts Receivable 

Accounts Receivable 

Beta Sales Receivable $31 ,034.73 $0.00 

Total - Accounts Receivable $31 ,034.73 $0.00 

Total Accounts Receivable $31 ,034.73 $0.00 

Other Current Asset 

Advances Paid $1,115.85 $35,000.00 
Total Other Current Asset $ 1 , 1 1 5.85 $35,000.00 

Total Current Assets $146,809.49 $60,148.84 

Other Assets 

Furniture & Equipment 
Furniture & Equipment $9,259.13 $0.00 

Assets 
Accumulated Depreciation ($621.74) $0.00 

Total-Assets ($621 .74) $0.00 

Total-Furniture & Equipment $8,637.39 $0.00 

9000 - Intangible Asset 

Software Development & Hardware Design $2,220,236.00 $2,220,236.00 

Script Pro Mfr. Outsourcing & Financing $ 19,700,000.00 $1 9,700,000.00 

Joint Venture & Financing Activities- Vista Clinical $1 ,900,000.00 $0.00 
Capitalization Documents & Actions $1 60.000.00 $160,000.00 

Accumulated Amortization ($2,859,039.34) ($1 ,355,356.94) 

Total-Intangible Asset $21, 121,196.66 $20,724,879.06 

Total Other Assets $21, 129,834.05 $20,724,879.06 
Total ASSETS $21,276,643.54 $20,785,027.90 

LIABILITIES & EQUITY 

Current Liabilities 

Short Term Liability 

Travel Expense Payable- Related Party $17,812.18 $1 7,608.98 

Consulting Expense Payable- Related Party $4,500.00 $ 1 1 2,000.00 

Auto Expense Payable- Related Party $57,600.00 $28,800 .00 

Interest Payable Preferred Stock- Investment $7,327.38 $0.00 
Preferred Premium Payable $73,750.00 $0.00 

Loans Payable- Santu Rohatgi $1 ,121 .32 $0.00 
Loans Payable- Sandeep Mathew $7,21 8 .00 $7,21 8.00 
Legal Expense Payable $0.00 $2,384.15 

Total-Short Term Liability $169,328.88 $1 68,01 1 .1 3 

Long Term Liability 

Loans- Related Party $121,127.23 $144,379.84 

Deferred Salaries Payable $637,793.82 $285, 1 53. 72 
Deferred Bonus Payable $637,793.82 $285, 1 53.72 

Deferred Special Bonus Earned Payable $850,391 .76 $380,204.96 

Deferred Compensation Interest Payable $57,030.74 $0.00 
Total-Long Term Liability $2,304, 137 .37 $1,094,892.24 

Total Current Liabilities $2,473,466.25 $1,262,903.37 

Equity 

Capital Stock 
Original Voting Common Stock Par Value $0.0001 ; Part of 100m Shares 

Authorized as of Dec. 31st, 2015 and 2014; 544,400 and 544,000 $590.44 $354.40 

issued and outstanding as of Dec. 31 st, 2015 ancl 2014 

Preferred Non-Voting Stock Par Value $0.0001; Part Of 50m shares 
authorized as of Dec. 31st, 2015 and 2014; 2, 163,800 and 2, 163,800 $1 ,616.38 $1,61 6.38 

issued and outstanding as of Dec. 31 st, 2015 ancl 2014 

Class A Voting Common Stock Par Value $0.0001; Part of 1 OOm shares 

Authorized as of Dec.31st, 2015 and 2014; 10,800 and O issued and $1.08 $0.00 
outstanding as of Dec. 31st, 2015 and 2014 

Founders Nlon-Voting Preferred, Part of 50m Shares Authorized as of 
Dec. 31st. 2015 and 2014; 22,225 and 0 issued and outstanding as of $2.22 $0.00 

Dec. 31 st, 2015 and 2014 
Total - Capital Stock $2,210.12 $1,970.78 

Additional Paid-in Capital $24,407,525.87 $22, 148,265.22 

Retained Earnings ($2,628, 1 1 1 .47) ($314,870. 10) 

Net Income ($2,978,447.24) ($2,31 3, 241 .37) 

Total Equity $18,803,177.28 $19,522,1 24.53 

Total LIABILITIES & EQUITY $21, 276,643,53 $20,785,027,90 



Smart Rx Systems Inc. 
Comparative Income Statement 

Year Ended Dec. 31st, 2015 and 2014 
2015 

Financial Row Amount 
Ordinary Income/Expense 

Income 
Sales 

Beta Sales $ 1 82, 140.67 
Total-Sales $1 82, 140.67 

Total - Income $ 1 82,140.67 
Cost Of Sales 

Cost of Goods Sold 
Cost Of Goods Sold $86,906.69 

Total - Cost of Goods Sold $86,906.69 
Total - Cost Of Sales $86,906.69 
Gross Profit $95,233.98 
Expense 

Expenses 
Meals Expense $925.44 
Travel Expense $ 1 6,324.53 
Entertainment Expense $661 .74 
Office Supplies $219.05 
I nterne·UPhone $ 1 ,  1 1 5.22 
Consulting Expense $54,850.00 
Miscellaneous Expense $1 2,409.48 
Legal Expense $219.95 
Fees Bank ($35.00) 
Auto Expense $28,800.00 
Website Expense $0.00 
Preferred-Premium Expense $73,750.00 
Preferred I nterest Expense $7,327.38 
Wages Expense $7,440.00 
Depreciation Expense $621 .74 
Amortization Expense $1 ,503,682.40 
Marketing Expense $2,871 .55 
Deferred Salaries Expense $352,640 . 10  
Deferred Bonus Expense $352,640 . 10  
Deferred Special Earned Bonus Expense $470, 1 86.80 
Deferred Compensation Interest Expense $57,030.74 
Stockholder Equity Compensation $1 30,000.00 

Total - Expenses $3,073,681 .22 
Total - Expense $3,073,681 .22 

Net Ordinary Income ($2,978,447.24) 
Net Income ($2,978,447.24) 

2014 
Amount 

$0.00 
$0.00 
$0.00 

$0.00 
$0.00 
$0.00 
$0.00 

$1 ,235.33 
$1 2,927.62 

$0.00 
$0.00 

$96.00 
$28,881 .40 
$8,239.60 

$0.00 
$99.95 

$28,800.00 
$800.00 

$0.00 
$0.00 
$0.00 
$0.00 

$ 1 ,281 ,349.07 
$300.00 

$285, 1 53.72 
$285, 1 53.72 
$380,204.96 

$0.00 
$0.00 

$2,313,241.37 
$2,313,241.37 

($2,31 3,241 .37) 
($2,31 3,241 .37) 



Smart Rx Systems Inc. 
Cash Flow Statement 

Year ended Dec. 31st, 2015 and 2014 

Operating Activities 

Net Income 

Financial Row 

Adjustments to reoncile net income to net cash flows from operating 
activities 

Meals Expense 

Travel Expense 

Entertainment Expense 

Office Supplies Expense 

Internet/Phone 

Consulting expense 

Miscellaneous Expense 

Legal Expense 

Bank Fees 

Auto Expense 

Website Expense 

Preferred Premium Expense 

Preferred Interest Expense 

Wage Expense 

Depreciation 

Amortization Expense 

Marketing expense 

Deferred Salaries Expense 

Deferred Bonus expense 

Deferred Special Earned Bonus 

Deferred Compensation Interest Expense 

Stockholder Equity Compensation Expense 

Cash Flows from changes in operating assets and liabilities 

Accounts Receivable 

Other Current Asset- Advances paid toThompson Hines 

Other Current Asset- Advances paid to Investment Banler Aaron Capital 

Short-Term and Long-Term Liabilities 

Net Cash from Operating Activities 

Investing Activities 

Other Asset 

Net Cash Flows Used in Investing Aactivities 

Financing Activities 

Loan Proceeds From Related Party- Sandeep Mathow 

Proceeds from Investor- Purchase of Preferred and Class A Stock 

Net Cash Flows from (used in) Financing Activities 

Net Change in Cash Equivalents for period 

Cash and Cash Equivalents at Beginning of Period 

Cash and Cash Equivalents at End of Period 

2015 2014 

Amount Amount 

($2,978,447.24) ($2,313,241.37) 

$925.44 $1 ,235.33 

$16,324.53 $1 2,927.62 

$661 .74 $0.00 

$219.05 $0.00 

$1 , 1 15.22 $96.00 

$54,850.00 $28,881 .40 

$12,409.48 $8,239.60 

$219.95 $0.00 

($35.00) $99.95 

$28,800.00 $28,800.00 

$0.00 $800.00 

$73,750.00 $0.00 

$7,327.38 $0.00 

$7,440.00 $0.00 

$621 .74 $0.00 

$1 ,503,682.40 $1 ,281 ,349.07 

$2,871 .55 $300.00 

$352,640. 10 $285, 1 53.72 

$352,640.10 $285, 1 53.72 

$470,186.80 $380,204.96 

$57,030.74 $0.00 

$130,000.00 $0.00 

($31 ,034.73) $0.00 

($1 , 1 1 5.85) $0.00 

$0.00 ($17,500.00) 

($191 ,073.33) ($8,409.16) 

$2,850,457.31 $2,287,332.21 

$0.00 $0.00 

$0.00 $0.00 

$0.00 $26,040.00 

$217,500.00 $25,000.00 

$217,500.00 $51,040.00 

$3,067,957.31 $2,338,372.21 

$25,148.84 $18.00 

$114,658.91 $25,1148.84 



BALANCE at December 31, 2013 

2014 CHANGES IN SHAREHOLDERS 

EQUITY 

BALANCE at December 31, 2013 

NET INCOME 

Stock Based Compensation 

Acquisition ScriptPro Contract 

Manufacturing & Financing 

(Granted BUT UNISSUED) 

Common Stock Issued 

Common Stock Retired 

Cash dividends declared($x/sh) 

Stock Dividends Declared 

Preferred Shares Issued 

Preferred Shares Retired 

BALANCE at December 31, 2014 

2015 CHANGES IN SHAREHOLDERS 

EQUITY 

BALANCE at December 31, 2014 

NET INCOME 

Stock Based Compensation 

Acquisiton of Vista JV Agr. 

(Granted BUT UNISSUED) 

Common Stock Issued 

Common Stock Retired 

Cash dividends declared($x/sh) 

Stock Dividends Declared 

Preferred Shares Issued 

Preferred Shares Retired 

BALANCE at December 31, 2015 

SMART RX SYSTEMS, INC {SRXS) 

Statement Of Changes in Shareholders' Equity 

Common $Par Value Preferred $Par Value Add'I Paid in 

Voting Amount Non-Voting Amount Capital 

505,000 $50.50 2,000,000 $200 $4,939,986 

Common $Par Value Preferred $Par Value Add'I Paid in 

Voting Amount Non-Voting Amount Capital 

505,000 $50.50 2,000,000 $200 $4,939,986 

12,500 $1.25 $19,999 

$300.00 $1,400 $16,998,300 

26,500 $2.65 $4,997.35 

0 $0.00 $0 

0 $0.00 $0 

163,800 $16.38 $184,983 

544,000 354.40 2,163,800 $1,616.38 $22,148,265 

Common $Par Value Preferred $Par Value Add'I Paid in 

Voting Amount Non-Voting Amount Capital 

544,000 $354.40 2,163,800 $· 1,616.38 $22,148,265 

$20.00 $129,980 

$216.00 $1,899,784 

11,200 $1.12 $81,998.88 

0 $0.00 

0 $0.00 

0 22,225 $2.22 $147,498 

555,200 $591.52 2,186,025 $. 1,618.60 $24,407,526 

Retained STOCKHOLDERS 

Earnings Equity 

($314,870) $4,625,366 

Retained STOCKHOLDERS 

Earnings Equity 

($314,870) $4,625,366 

($2,313,24 1 )  ($2,313,241) 

$20,000 

$17,000,000 

$5,000 

$0 $0 

$0 $0 

$0 $0 

$185,000 

($2,628,111) $19,522,124 

Retained STOCKHOLDERS 

Earnings Equity 

($2,628,111) $19,522,124 

($2, 978,44 7) ($2,978,447) 

$130,000 

$1,900,000 

$82,000 

$0 $0 

$0 $0 

$0 

$147,500 

($5,606,559) $18,803,177 



1st Footnote: ORGANIZATION AND BUSINESS 
Smart Rx Systems, Inc. (SRXS) is a technology and management company with custom and proprietary 
technologies, trademarked automated medication management systems that dispense medication on demand 
called The Smart PharmAssist™ Kiosk ("Kiosk"), which provides access to a live pharmacist for counseling and 
medication therapy management via video conferencing technology located on the Kiosk. Smart Rx Systems also 
provides mail order prescriptions as a follow-on service to customers. The Smart PharmAssist™ Kiosk is capable 
of performing all  functions performed by a retail pharmacy such as prescription verification, insurance 
verification, reimbursement, labeling, printing medication instructions, and consulting with a remote licensed 
Pharmacist. We designed and developed the Smart PhannAssist™ Kiosk that successfully performs all functions 
required by Food and Drug Administration (FDA) to "dispense medication on demand at the point-of- care". The 
Kiosk is compliant with current regulatory requirements utilizing a proven Robotic Prescription Dispensing 
System platform to overcome the risks and costs of development and manufacturing of a new technology device. 
We partnered with a global automated pharmacy robotics manufacturer (GAPRM) ScriptPro USA, Inc., who 
manufactures the Smart PharmAssist™ Kiosk, and leases the machines directly to the healthcare provider, as well 
as installs and maintains all The Smart PharrnAssist™ Kiosks thus giving us a rapid entry into the market. 

Our Kiosks are a complete "Pharmacy-in-a-Box'', entirely automated system with override capability to manually 
control the dispensing of medication by a pharmacist, with the capacity to dispense 225 different types of 
medications with approximately 70 prescription fills of each, totaling 15, 750 prescriptions and Over the Counter 
(OTC) medications. Features include automated pill counting, live video conferencing with a licensed Pharmacist, 
barcode reader, biometrics, facial recognition, backend data collection, automated vile capping, automated 
labeling, medication image capture, automated climate control, and automated remote insurance processing. Our 
Kiosk allows access to 24-hour pharmacists and retail pharmacies everywhere, extending the reach of traditional 
retail pharmacies without the time, distance, language, or costs of traditional pharmacies. 

The Smart PharmAssist™ Kiosks are currently installed at the point-of-care il:o provide convenience to patients. 
Physicians send the prescriptions electronically to our Smart PharmAssist™ Kiosk, and each prescription is 
verified and processed by either an onsite technician located at the Kiosk, or a remote technician, whereupon the 
prescription is automatically filled and dispensed in approximately two minutes. We are contracted on a long­
term basis by the physicians or medical facilities, for both recurring and one-time fees to operate, manage and 
perform all pharmacy related services and activities at the point-of-care. All medications for the Kiosks are 
purchased and owned by the physicians or medical facilities. Each point-of-care location has one or more of our 
Kiosks, pharmacy management software, and a licensed Pharmacy technician, along with remote licensed 
pharmacists to verify prescriptions and provide counseling to the patients via video conferencing, if and when 
requested. 

2nd Footnote: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Use of Estimates and Assumptions 

The preparation of financial statements is  in conformity with generally accepted accounting principles in the 
United States which requires management to make estimates and assumptions that affect the reported amounts of 
assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and 
the reported amounts ofrevenues and expenses during the period. Actual results could differ from those estimates. 
The more significant estimates and assumptions by management include, among others, reserves for accounts 
receivable, the fair value of equity instruments issued for services, and input assumptions used in the valuation of 
derivative liabilities. 

Revenues: Revenue is measured at the fair value of the consideration received or receivable and represents 
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amounts receivable for products and/or services that have been delivered in the normal course of business, title 
or service delivery has passed, the selling price is both fixed and determinable, and collectability is reasonably 
assured, all  of which generally occur upon delivery of our product or service, or delivery of the product to the 
destination specified by the customer. Revenue is recognized immediately upon receiving cash payment for 
Prescriptions received from patients upon dispensing the medications prescribed. Cash is received in two ways; 
from Co-Pays from Patients as dictated by the Third-Party Payer, or if uninsured, the second way is the collection 
of one hundred percent cash or credit card for payment from the patient prior to the transfer of medications to the 
patient. If the patient is covered by insurance (Third Party) payer, those are accounts receivable from the third 
party which are usually collected within Sixty days from the date of the transaction. 

Accounts Receivable 

We only have receivables from the insurance companies after the processing of each prescnptton. These 
receivables are usually deposited into our bank account automatically within sixty days from the date of the 
transaction. The Co-pays, if any, or non-insurance paid-in-full by a patient, are paid by cash or credit/debit card 
at the time of the sale, at the Kiosk. Therefore, there are no receivables from patients. 

Intangible Assets Subject to Amortization 
Our intangible assets subject to amortization are primarily composed of developed technology and 
supplier/retailer relationships acquired in connection with our acquisitions. We used expectations of future cash 
flows, with appropriate discount rates based on the stage of the enterprise acquired, to estimate the fair value of 
our intangible assets. We amortize our intangible assets on a straight-line basis over their expected useful lives. 
Currently, we have determined all our intangible assets have a useful life of 1 5  years. 

Financial Assets and Liabilities Measure<! at Fair Value 

We use various inputs in determining the fair value of our investments and measure those assets on a recurring 
basis. Financial assets recorded at fair value in the balance sheets are categorized by the level of objectivity 
associated with the inputs used to measure their fair value. Authoritative guidance provided by FASB defines the 
following levels directly related to the amount of subjectivity associated with the inputs to fair valuation of these 
financial assets: 

Level I 
Level 2 
Level 3 

Quoted prices in active markets for identical assets or liabilities. 
Inputs, other than the quoted prices in active markets, that are observable either directly or indirectly. 
Unobservable inputs based on our assumptions. 

The fair value of the derivative liabilities of$ 0.00 and $ 0.00 at December 3 1 ,  2015 and 2014, respectively, were 
valued using Level 2 inputs. 

The carrying value of cash and accounts payable and accrued liabilities approximates their fair value because of 
the short maturity of these instruments. Unless otherwise noted, it is our opinion that cash and short term assets 
are not exposed to significant interest, currency or credit risks arising from these financial instruments. 

Recent Accounting Pronouncements 

In May 2014, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update 
(ASU) No. 201 4-09, Revenue from Contracts with Customers. ASU 201 4-09 is a comprehensive revenue 
recognition standard that will supersede nearly all existing revenue recognition guidance under current U.S. 
GAAP and replace it with a principle based approach for determining revenue recognition. ASU 20 14-09 will 
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require that companies recognize revenue based on the value of transferred goods or services as they occur in the 
contract. The ASU also will require additional disclosure about the nature, amount, timing and uncertainty of 
revenue and cash flows arising from customer contracts, including significant judgments and changes i n  
judgments and assets recognized from costs incurred to obtain or fulfill a contract. ASU 2014-09 i s  effective for 
interim and annual periods beginning after December 1 5 ,  2017.  Early adoption is permitted only in annual 
reporting periods beginning after December 1 5, 2016, including interim periods therein. Entities will be able to 
transition to the standard either retrospectively or as a cumulative-effect adjustment as of the date of adoption. 
The company is in the process of evaluating the impact of ASU 201 4-09 on the Company's financial statements 
and disclosures. 

In August 2014, the F ASB issued Accounting Standards Update No. 2014-15,  Disclosure of Uncertainties 
about an Entity 's Ability to Continue as a Going Concern, which provides guidance on determining when and 
how to disclose going-conoern uncertainties in the financial statements. ASU 20 14- 1 5  requires management to 
perform interim and annual assessments of an entity's ability to continue as a going concern within one year of 
the date the financial statements are issued. An entity must provide certain disclosures if conditions or events 
raise substantial doubt about the entity's ability to continue as a going concern. ASU 2 0 1 4 - 1 5  is effective for 
annual periods ending after December 1 5, 20 1 6, and interim periods thereafter. Early adoption is permitted. We 
are currently evaluating the expected impact that the standard could have on its financial statements and related 
disclosures. 

In November 2014, the FASB issued Accounting Standards Update No. 2014-16, Determining Whether 
the Host Contract in a Hybrid Financial Instrument Issued in the Form of a Share Is More Akin to Debt or to 
Equity. The amendments in ASU 201 4-6 do not change the current criteria in U.S. GAAP for determining when 
separation of certain embedded derivative features in a hybrid financial instrument is required. The amendments 
clarify that an entity should consider all relevant terms and features, including the embedded derivative feature 
being evaluated for bifurcation, in evaluating the nature of the host contract. ASU 2014-6 applies to all entities 
that are issuers of, or investors in, hybrid financial instruments that are issued in the form of a share and is effective 
for public business entities for fiscal years, and interim periods within those fiscal years, beginning after 
December 1 5 ,  2 0 1 5 .  Early adoption is permitted. We are currently evaluating the expected impact that the 
standard could have on its financial statements and related disclosures. 

In February 2016, the F ASB issued Accounting Standards Update (ASU) No. 20 1 6-02, Leases. ASU 
201 6-02 requires a lessee to record a right of use asset and a corresponding lease liability on the balance sheet for 
all leases with terms longer than 1 2  months. ASU 2016-02 is effective for all interim and annual reporting periods 
beginning after December 1 5 , 20 1 8 .  Early adoption is permitted. A modified retrospective transition approach is 
required for lessees for capital and operating leases existing at, or entered after, the beginning of the earliest 
comparative period presented in the financial statements, with certain practical expedients available. We are 
currently evaluating the expected impact that the standard could have on our financial statements and related 
disclosures, which on first review appears to be immaterial. 

Other recent accounting pronouncements issued by the FASB, including its Emerging Issues Task Force, 
the American Institute of Certified Public Accountants, and the Securities and Exchange Commission did! not or 
are not believed by management to have a material impact on our present or future consolidated financial 
statements. 
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Income Taxes 

We have no tax provision for any period presented due to our carry-forward operating losses. As of 
December 3 1 ,  2015, the Company had net operating loss carry forwards in excess of approximately $5.6 million 
dollars that may be available to reduce future years ' taxable income through approximately year 2030. Future tax 
benefits which may arise because of these losses have not been recognized in these financial statements, as 
management lhas determined that their realization is not likely to occur and accordingly, the Company has not 
recorded a valuation allowance for the deferred tax asset relating to these tax loss carry-forwards. 

The Company adopted accounting rules which address the determination of whether tax benefits claimed 
or expected to be claimed on a tax retum should be recorded i n  the financial statements. Under these rules, the 
Company may recognize the tax benefit from an uncertain tax position only if it  is more likely than not that the 
tax position will be sustained on examination by the taxing authorities, based on the technical merits of the 
position. The tax benefits recognized in the financial statements from such a position are measured based on the 
largest benefit that has a greater than fifty percent likelihood of being realized upon ultimate settlement. These 
accounting rules also provide guidance on de-recognition, classification, interest and penalties on income taxes, 
accounting in interim periods and requires increased disclosures. As of December 3 1 ,  2015 ,  no liability for 
unrecognized tax benefits was required to be recorded. 

3rd Footnote: Original sale of hardware and software to Smart Rx Systems, Inc. by Related Party. We issued 
400,000 Original Voting Common Shares and 500,000 Original Non-Voting Preferred to Sandeep Mathow and 
his family trust in December of 20 1 3  in exchange for $ 1 ,220,236 and $ 1 ,000,000 of cash, respectively, which 
was expended on the development and building of certain hardware and software code and systems sold to us, 
which formed the heart of Smart Rx Systems Inc.'s custom and proprietary technologies that the company 
continues to use and develop for further use. This sale was one of the first assets purchased with stock and is listed 
as an intangible asset on the Balance Sheet. 

4th Footnote: Hired Swatantra "San tu" Rohatgi as a consultant to Smart Rx Systems, Inc. 
In June 2013, we hired Santu Rohatgi as our accounting and financial consultant. 

5th Footnote: Original Manufacturing Contract Brought into Smart Rx Systems, Inc. !by Related Parties. 
In December 2013 ,  we issued Sandeep Mathow 750,000 Original Non-Voting Preferred Shares and Santu 
Rohatgi and his family trust 105,000 Shares of Original voting common shares and 750,000 Original Non­
Voting Preferred Shares, in exchange for an exclusive worldwide manufacturing, maintenance and support 
contract with ScriptPro, USA, Inc. We valued the initial contract with ScriptPro at $2.7 million in December 
20 13  and capitalized the contributed contract as an intangible asset. Sandeep Mathow received preferred 
shares valued at $ 1 .2 million dollars and Santu Rohatgi received common shares valued at $300,000 and 
preferred shares valued at $ 1 .2 million dollars. In addition, $20,000 of consulting payables due to Santu Rohatgi 
were extinguished as part of his issuance of common shares. 

Accordingly, the company issued warrants in December of2013 to both Sandeep Mathow and Santu Rohatgi to 
partially account for and adjust in the future against both the changing value of their sales or exchanges of 
assets, as well as for performance purposes. The 750,000 Original Non-Voting Preferred Shares issued to each 
of Mathow and Rohatgi, for 1 . 5  million shares cumulatively, are drawn against these warrants granted to them. 

6th Footnote: Final Exclusive Manufacturing Contract with ScriptPro and Financing of Kiosks by Related 
Parties. In February of 2014, we finalized an expanded 2nd version of the world-wide, exclusive manufacturing 
agreement with ScriptPro which included additional new features not available in the 20 1 3  contract, and included 
financing of the Kiosks and a lease program direct to SRXS customers by ScriptPro, and/or its affiliates. These 
new features were significant value add-ons to our benefit, and pursuant to both U.S. GAAP procedures and our 
3rd party independent valuation and fairness opinion related to our assets, the company revalued the ScriptPro 
contract within the one year measurement period of the intangible asset acquisition, from $2.7 million at 
December 201 3  to $ 19. 7 million at February 2014. Furthermore, we granted for future issuance, contingent upon 
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the occurrence of certain events, but not yet issued, 1 . 5  million Original Voting Common Shares to each of 
Sandeep Mathow and Santu Rohatgi, or their family Trusts respectively, against the warrants granted in 20 1 3, 
which may not be issued until after an underwritten IPO, or certain other significant earnings or Kiosks' 
installations thresholds; and, granted, but not issued, the right for Mathow and Rohatgi to each acquire 7 Mill ion 
Original Preferred Shares against an adjusted discounted value of $7 million for the additional value of the new 
version of the significantly enhanced ScriptPro Contract, which may be issued only under similar terms as the 
Original Common as described in this sentence. 

Mr. Mitesh Mathow also consulted related to the transactions and he converted a payable of $20,000 of his 
consulting fees to 1 2,500 shares of our Original Voting Common Stock. 

7th Footnote: Mathow and Rohatgi Employment Agreements; Investment Banking Relationship. In January 
of 2014, Santu Rohatgi was hired as the Chief Financial Officer of the Company, and a Director, evidenced by 
an Employment Agreement; and, our CEO and Director, Sandeep Mathow's Employment Agreement was also 
updated in 2014. We hired an Investment Banking Firm to assist in the capitalization planning, implementation 
and documentation of the company's growth and future stock issuances, as well as capital requirements, and based 
upon their exchange of all the plans, documentation and activities for the company's corporate, stock and future 
offering proformas, in December of 2014, we issued them 1 60,000 Original Non-Voting Preferred Shares and 
24,000 Original Voting Common Shares, for their exchanged assets at discounted value of $ 160,000 and $5,000, 
respectively. We shall expense these amounts as the events planned occur and documentation is utilized. 

In December of 2014, a Founding Shareholder invested $25,000 cash for 3,800 Original Non-Voting Preferred 
Shares and 2,500 Original Voting Common Shares. 

gth Footnote: Additional Admittance of Founding Shareholders; Vista Pharmacy Joint Venture from 
Related Parties. During 2 0 1 5, we issued 7 Founding Shareholders 22,225 Founders' Non-Voting Preferred 
Shares and 4,400 Class A Voting Common Shares for cash of $ 147,500; and, we issued to Vista Clinical 
Diagnostics, LLC, 6,400 Class A Voting Common Shares for cash of $70,000. 

During early 20 1 5 ,  Rohatgi and Mathow began negotiations to forge a relationship with Vista Clinical 
Diagnostics, LLC, and after approximately 8 months of intense negotiation, in August of 20 1 5, Rohatgi and 
Mathow exchanged a material Joint Venture Agreement related! to ongoing pharmacy access and services for the 
grant, but not issuance, of the right to acquire 1 ,080,000 Original Voting Common Shares each, valued at 
$950,000 each, subject to the occurrence of certain events in the future. These Shares were granted, but not yet 
issued versus options granted to Mathow and Rohatgi exercisable post-REG A offering of at least $30 million. 
We valued the Joint Venture Agreement with Vista Clinical at $ 1 .9 million dollars and have capitalized it on the 
Balance Sheet. 

In the 2nd Quarter of2015, we initiated a corporate finance relationship with a group of professional consultants 
to prepare us for new crowdfunding internet offerings and assist us in our corporate affairs, in exchange for 4% 
of our newly issued voting shares from that point forward and certain out of pocket expense reimbursements and 
fees related to assignments we engaged them to undertake on our behalf. We issued them 400 Original Voting 
Common Shares in December of 2 0 1 5, and $ 1 2,000 was expensed and credited to their additional paid-in-capital. 

In December of 2015,  we granted, but did not issue, options to be exercised subject to the occurrence of certain 
events in the future, of 1 00,000 Original Voting Conunon Shares to each of Mathow and Rohatgi for the early 
initiation of sales revenues and finalization of Kiosk's readiness for commercialization and installation versus an 
additional paid in capital amount $65,000 each. 
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9th Footnote: WARRANTS. In 20 13, we created 16,500,000 warrants, a sufficient quantity, which can be issued 
for either Non-Voting Preferred or voting common, of any Series or Class designated by the Board, which 
provides sufficient flexibility. The warrants provide our Company an effective tool in attracting and incenting 
future management and Directors. If any shares of any Class or Series are issued with a price of Par Value, at the 
discretion of the Board, any awards may be granted with an exercise price of Par Value. As of December 3 1 ,  
2016, warrants may still be granted at Par Value; 4.5 Million Warrants have been granted to date leaving 
12,000,000 for future grants. Only 1 . 5  million Preferred Shares have been issued to date against those Warrant 
grants, and the outstanding 3 million warrants of common and! preferred shares possess substantive restrictions 
and contingencies that must occur prior to their eligibility to be exercised. All Warrants are cashless exercise, and 
their term is s,et at the time of grant. 

In 2014, we created 3 million options with a term of 5 years to purchase Original Common Shares at 10  cents per 
share, after a REG A or other offering of at least $30 million. No Shares have been exercised against grants 
awarded. There are 400,000 of these options still available for future grant. 

The aggregate intrinsic values of warrants and options granted, but not yet exercisable or vested are calculated as 
the difference between the exercise price of the options or Warrants and the estimated fair value of the additional 
paid in capital approved by the Board at the time of the grant or exercise, as applicable, based upon comparable 
evidentiary data or precedent. No options vested in 2014, 201 5  or 2016. 

10th Footnote: Stockholders' Equity 
Preferred Non-Voting Stock Series 
In 2015, we filed Restatements of some of our Articles of Incorporation, which pursuant to resolutions of our 
Board, increased the authorization of all preferred shares from 30 million shares to 50 million shares. Due to 
errors, despite the effectiveness of these Restatements, we re-filed attachments with the Florida Department of 
Corporations. The Preferred Series of stock we have issued, or granted but not: issued, to date, are all Non-Voting 
Shares, except for certain rights of minority holders of all Series of our Preferred as provided by Florida law. 
These Series of Preferred Slhares are identical in rights and preferences, except that our Original Preferred may 
be secured by our assets that are not secured by Founders' Preferred or Series 20 16 FCFO Preferred. Our Special 
Series 20 16 Preferred has no other preferences than cash due pursuant to its Stock Purchase Agreement. 

Common Voting Stock Classes 
Our Original Shares, our Class A shares, our FCFO shares, and if ever issued, our Class A+ and Class FIO shares, 
all share the same preemptive rights, but different super-voting and convertibility rights. Class A, Class FCFO, 
and if ever issued, our Class A+ and Class FIO shares, share the same liquidation preferences, while our Original 
shares possess liquidation preference immediately behind our Original Preferred Shares. The new Class FCFO 
common to be issued in this offering have a 7 to l super-voting and convertibility feature. The Class A common 
issued has a 1 0  to 1 super-voting and convertibility feature. The Original common issued has a 1 5  to 1 super­
voting and convertibility feature. If ever issued, Class FIO, like the Class FCFO, will have a 7 to I super-voting 
and convertibility feature, and the Class A+ will have a 6 to 1 super-voting and convertibility feature. If we 
conduct our planned REG A Offering, the Class REG A will have a 5 to 1 super-voting and convertibility feature. 

11th Footnote: Related Partv Loans and Payables 
All our Related Party Loans and Payables to date are due to Sandeep Mathow, our Chairman and CEO, and Santu 
Rohatgi, our Vice Chairman and CFO, and! are in addition to the intangible asset acquisitions ,exchanged for equity 
interests. These payables to them and loans from them were for various operating expenses incurred in the 
ordinary course of business and therefore are payable in cash not related to stock exchanges. 

VJ 



12th Subsequent Events 

Key Employee and Contractor Stock Purchase Plan. 
In May 2015, our Board of Directors adopted the Key Employee and Contractor Stock Purchase Plan ("KEY"). 
In 2016, we granted the first award of 8,000 Class A Voting Common Shares out of 20,000 reserved for future 
issuance by the Board in exchange for $82,000 of agreed services provided by the Contractors. The number of 
Shares and additional paid in capital amount for services may rise if either the proceeds of our FCFO offering is 
insufficient to pay the cash portion of their compensation, or they provide additional services after the date of this 
award. We expect 5 Key Employees and Contractors to split these 8,000 shares. According to the KEY, 10% of 
the super-voting rights multiple assigned to these Shares may be converted to redeemable shares for redemption 
from either our REG A offering proceeds or any other subsequent capital insertion event, or converted to REG A 
shares that may be transferred after our planned REG A offering, if any. 

Pharmacy license for Smart Rx Pharmacy. 
In March 2016, we created Smart Rx Pharmacy and secured the Pharmacy l icense from the State of Florida. 

Acquisition of Choice Mells USA, Inc. Pharmacy. 
We acquired this Pharmacy in April of2016, for $70,000 of Stated Value Special Non-Voting Preferred Shares, 
representing 70 preferred shares, plus certain interest adjustments. We agreed to redeem at least $25,000 of the 
Preferred earlier in 2016, which we redeemed, so only 45 Shares are still outstanding, rep resenting $45,000 of 
Stated Value, plus interest on the remaining Stated Value. We plan to redeem tlhe remaining 45 Shares for $45,000 
plus any accrued interest through the date of redemption at the earliest event of sufficient proceeds of the FCFO, 
or any other offering, or cash flow from operations, or any sales of interests in Choice Meds USA, Inc. This 
Pharmacy gives us the ability to produce revenues without sharing net profits in a joint venture. 
In association with this event, Mathow and Rohatgi were granted options for contingent future exercise, not issued 
now, of 120,000 Original Voting Common Shares each, at an additional paid iin capital credit to each of $60,000. 

Stock Exchange vs. Payables. We granted 300 Original Voting Common Shares in September of 2016, to our 
corporate fmance consultants and Board Advisor in accordance with our agreement with them and credited a total 
of $48,350 to additional paid in capital vs. our payables, which we expensed. 

Vil 
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Exhibit 1 

Electronic Articles of Incorporation 
For 

SMART RX SYSTEMS, INC. 

P1 3000068431 
FILED 
August 1 6 , 2013 
Sec. Of State 
rd unlap 

The undersigned incorporator, for the purpose of forming a Florida 
profit corporation, hereby adopts the following Articles of Incorporation: 

Article I 
The name of the corporation is: 

SMART RX SYSTEMS, INC. 

Article II 
The principal place of business address: 

1 0 8 1  \VILLA SPRINGS DRIVE 
WINTER SPRINGS, FL. US 32708 

The mailing address of the corporation is: 

5703 RED BUG LAKE ROAD 
SUITE 256 
WINTER SPRINGS, FL. US 32708 

Article III 
The purpose for which this corporation is organized is: 

ANY AND ALL LA W"FUL BUSINESS. 

Article IV 
The number of shares the corporation is authorized to issue is: 

1 00,000,000 COMMON 25,000,000 PREFERRED 

Article V 
The name and Florida street address of the registered agent is: 

THE PRINCIPAL LAW FIRM, P.L. 
7025 CR46A, SUITE 1 07 1 ,  PMB 353 
LAKE MARY, FL. 32746 

I certify that I am familiar with and accept the responsibilities of 
registered agent. 

Registered Agent Signature: SHIV ON PA TEL 



Article VI 
The name and address of the incorporator is: 

SANDEEP MATHOW 
5703 RED BUG LAKE ROAD 
SUITE 256 
WINTER SPRINGS, FLORIDA 32708 

Electronic Signature of Incorporator: SANDEEP MATH OW 

P1 3000068431 
FILED 
August 1 6 , 2013 
Sec. Of State 
rd unlap 

I am the incorporator submitting these Articles of Incorporation and affinn that the facts stated herein are 
true. I am aware that false infonnation submitted in a document to the Department of State constitutes a 
third degree felony as provided for in s.817.155, F.S. I understand the requirement to file an annual rep011 
between January 1st and May 1st in the calendar year following fonnation of this corporation and every 
year thereafter to maintain "active" status. 

Article VII 
The initial officer(s) and/or director(s) of the corporation is/are: 

Title: P 
SANDEiEP MATHOW 
5703 RED BUG LAKE ROAD, SUITE 256 
V.TINTER SPRINGS, FL. 32708 US 



Exhibit lA 

COVER LETTER 

TO: Amendment Section 
Division of Corporations 

NAME OF CORPORATION: SMART RX SYSTEMS, INC. 

DOCUMENT NUMBER: p 1 3000068431 

The enclosed Articles of Amendment and fee are submitted for filing. 

Please return all correspondence concerning this matter to the following: 

SANTU RORA TGI 
Name of Contact Person 

SMART RX SYSYTEMS, INC. 

Finn/ Company 

5703 RED BUG LAKE ROAD #256 
Address 

WINTER SPRINGS,  FLORIDA 32708 
City/ State and Zip Code 

SANTU.ROHA TGI@SMARTRXSYSTEMS.COM 
E-mail address: (to be used for future annual report notification) 

For further information concerning this matter, please call: 

..-M=I.,_C=H=A=E=L"""'S""'"C=I=L=L=IA=------------ at (954-254-0044J 
Name of Contact Person Area Code & Daytime TelephoneNumber 

Enclosed is a check for the following amount made payable to the Florida Department of S tate: 

0 $35 Filing Fee �43.75 Filing Fee & 
Certificate of Status 

Mailing Address 
Amendment Section 
Di vision of Corporations 
P.O. Box 6327 
Tallahassee, FL 323 14 

0$43.75 Filing Fee & 
Certified Copy 

(Additional copy is 
enclosed) 

0$52.50 Filing Fee 

Certificate of Status 

Certified Copy 
(Additional Copy 
is enclosed) 

Street Address 
Amendment Section 
Division of Corporations 
Clifton Building 
266 1 Executive Center Circle 
Tallahassee, FL 32301 



Articles of Amendment 
to 

Articles of Incorporation 
of 

SMART RX SYSTEMS, INC. 
(Name of Cor!)oration as currentlv filed with the Florida DeDt. of State) 

P 1 3 000068431 
(Docwnent Nwnber of Corporation (if known) 

Pursuant to the provisions of section 607 . 1006, Florida Statutes, this Florida Profit Corporation adopts the following amendment(s) to 

its Articles oflncorporation: 

A. If amending name, enter the new name of thecon1oration: 

___________________________________________ The new 
na1ne must be distinguishable and contain the word "corporation, " "company, " or "incorporated" or the abbreviation 
"C01p., " "Inc., " or Co., " or the designation "Corp, " "Inc, " or "Co ". A professional corporation name must contain the 

word "chartered, " "professional association, " or the abbreviation "P.A. "  

B. Enter new t>rinciDal office address, if applicable: 
(Principal office address MUST BE A STREET ADDRESS ) 

C. Enter new mailing address, if anplicable: 
(Mailing Ol/dress MA Y BE A POST OFFICE BOX) 

D. If amending the registered agent and/or registered office address in Florida, enter the name of the 
new registered agent and/or the new registered office address: 

Name o(New Registered Agent 

(Florida street address) 

New Registered O(fice Address: _____________________ ,, Florida ______ _ 
(City) (lip Code) 

New Registered Agent's Signature, if changing Registered Agent: 
I hereby accept the appointment as registered agent. I am familiar with and accept the obligations of the position. 

Signature of New Registered Agent, if changing 

Page 1 of 5  



If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and 
address of each Officer and/or Director being added: 
(Attach additional sheets, if necessary) 
Please note the officer/director title by the first letter of the office title: 
P = President; V= Vice President; T= Treasurer; S= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEO = Chief 
Executive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each office 

held. President, Treasurer, Director would be PTD. 
Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is 
a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Doe, PT as a Change, 
Mike Jones, Vas Remove, and Sally Smith, SV as an Add. 
Example: 

X.Change PT John Doe 

X Remove 

_K..Add 

Type of Action 

(Check One) 

l )XXX.Change 

Add 

Remove 

2) __ Change 

XXX ADD 

Remove 

3 )  __ Change 

XXXAdd 

Remove 

4) __ Change 

Add 

Remove 

5) __ Change 

Add 

Remove 

6) __ Change 

Add 

Remove 

y_ Mike Jones 

Sally Smith 

P, D, S SANDEEP MA THOW 

T,D SANTU ROHATGI 

s MICHAEL SCILLIA 

Page 2 of 5 

Address 

5703 RED BUG LAKE RD. #256 

WINTER SPRINGS, FL. 32708 

4737 N. OCEAN DR. #213 

LBTS, FL 33308 



E. If amending or adding additional Articles, enter change(s) here: 
(Attach additional sheets, if necessary). (Be specific) 

RESTATING ARTICLES IV & V, AS ATTACHED 

F. If an amendment 1>rovides for an exchange, reclassification, or cancellation of issued shares, 
provisions for implementing the amendment if not contained in the amendment itself: 

(i
f 
not applicable, indicate NIA) 
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The date of each amendment(s) adoption:_J_ANU_�, _AR_Y_8�2_0_1_6 _________________ � if other than the 
date this document was signed. 

Effective date if apnlicable: 
(no more than 90 days after amendment file date) 

Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the 
document's effective date on the Department of State's records. 

Ado1>tion of Amendment(s) (CHECK ONE) 

X The amendment(s) was/were adopted by the shareholders. The munber of votes cast for the amendment(s) 
by the shareholders was/were sufficient for approval. 

D The amendment(s) was/were approved by the shareholders through votjng groups. The following statement 
must be separately provided for each voting group entitled lo vole separately on the amendmenf(s): 

'The number of votes cast for the amendment(s) was/were sufficient for approval 

(voting group) 

D The amendment(s) was/were adopted by the board of directors without shareholder action and shareholder 
action was not required. 

D The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder 
action was not required. 

Dated NOV. 30 2016 

Signature_ (By a director, president or other officer - if directors or officers have not been 
selected, by an incorporator - if in the hands of a receiver, trustee, or other court 
appointed fiduciary by that fiduciary) 

SANTU ROHA TGI 
(Typed or printed name of person signing) 

DIRECTOR AND CFO 
(Title of person signing) 

SEE ATTACHED NEXT PAGE 
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RESTATED ARTICLES OF INCORPORATION 

OF 

SMART RX SYSTEMS, INC. 

The language inserted below shall replace in its entirety, Articles IV and V, their Amendments or Re-Statements of 
the same Article number stated below, resolved and filed prior to November 30, 2016. 

ARTICLE IV 
CAPITAL STOCK OF THE CORPORATION 

The capital stock of the Corporation shall consist of (a) 100,000,000 shares of Common Stock, $0.0001 par value 
per share ("Common Stock"), of various Classes of voting shares and various Series of non-voting shares, as determined 
and allocated by the Board of Directors; and (b) 50,000,000 shares of Preferred Stock, $0.0001 par value per share 
("Preferred Stock", of various Series of non-voting shares, as determined and allocated by the Board of Directors. Each 
Class or Series shall respectively possess the rights, powers and preferences as set forth by resolution of the Board of 
Directors, but once resolved, any changes to the rights, powers, preferences or features of any Class or Series of Conunon or 
Preferred Stock requires a 2/3 ' s  vote of the respective holders of that applicable Class. or Series of Stock. 

The descriptions of the Original Conunon Shares, Class A Common Shares and Founders' Non-Voting Preferred 
Shares, as resolved by the Board of Directors, and filed with the State of Florida March 25, 2015, remain active in this 
Article IV. 

The Board may issue other Classes and Series of Common and Preferred Stock without re-statement of these 
Articles pursuant to the By-Laws of the Corporation. 

ARTICLE V 

BOARD OF DIRECTORS 

The terms, conditions and rules governing the Board of Directors shall be as prescribed by the Corporation's By­
Laws, as amended from time to time. 



Exhibit lB 

Electronic Articles of Incorporation 
For 

SMART RX PHARMACY INC 

P1 60000401 62 
FILED 
May o� 2016 
Sec. 01r State 
tchang 

The undersigned incorporator, for the purpose of forming a Florida 
profit corporation, hereby adopts the following Articles of Incorporation: 

Article I 
The name of the corporation is: 

SMART RX PHARMACY INC 

Article II 
The principal place of business address: 

4290 SOUTH HWY 27 
1 0 1  
CLERMONT, FL. 347 1 1  

The mailing address of the corporation is: 

4290 SOUTH HWY 27 
1 0 1  
CLERMONT, FL. 347 1 1  

Article III 
The purpose for which this corporation is organized is: 

ANY AND ALL LAWFUL BUSINESS. 

Article IV 
The number of shares the corporation is authorized to issue is: 

1 

Article V 
The name and Florida street address of the registered agent is: 

SMART RX SYSTEMS INC 
5703 RED BUG LAKE RD 
256 
WINTER SPRINGS, FL. 32708 

I certify that I am familiar with and accept the responsibilities of 
registered agent. 

Registered Agent Signature: PRITI PA TEL 



Article VI 
The name and address of the incorporator is: 

SMART RX SYSTEMS INC 
5703 RED BUG LAKE RD 
256 
WINTER SPRINGS, FL 32708 

Electronic Signature of Incorporator: PRITI PA TEL 

P1 60000401 62 
FILED 
May o� 2016 
Sec. 01r State 
tchang 

I am the incorporator submitting these Articles of Incorporation and affinn that the facts stated herein are 
true. I am aware that false infonnation submitted in a document to the Department of State constitutes a 
third degree felony as provided for in s.817.155, F.S. I understand the requirement to file an annual rep011 
between January 1st and May 1st in the calendar year following fonnation of this corporation and every 
year thereafter to maintain "active" status. 

Article VII 
The initial officer(s) and/or director(s) of the corporation is/are: 

Title: CEO 
SMART RX SYSTEMS INC 
5703 RED BUG LAKE RD 
V.TINTER SPRINGS, FL. 32708 



Exhibit 1 C 

SMART RX SYSTEMS, INC. 
a Florida Corporation 

BY-LAWS 
As Adopted by Unanimous Vote of the Board of Directors and the Shareholders, 

as of March 20, 2015 

ARTICLE I 

Offices 

Section 1.1. Principal executive office: The principal executive office for the 
transaction of business of the Corporation shall be fixed and located at 5703 Red Bug Lake 
Road, Suite 256, Winter Springs, Florida 32708. 

The Board of Directors are hereby granted full power and authority to change said 
principal executive office from one location to another. Any such change shall be noted in the 
minutes of the corporation: 

Section 1.2. Other offices: Branch or subordinate offices may at any time be 
established by the Board of Directors at any place or places where the Corporation is qualified to 
do business. The Board shall designate one of the Florida offices as the principal business office 
in Florida. 

ARTICLE II  

The Stockholders 

Section 2.1. Annual Meeting. There shall be an annual meeting of the stockholders on 
the second Friday in May of each year at 10:00 a.m. local time, or at such other date or time as 
shall be designated from time to time by the Board of directors and stated in the notice of the 
meeting, for the election of directors and for the transaction of such other business as may come 
before the meeting. 

Section 2.2. Special Meetings. A special meeting of the stockholders may be called at 
any time by the written resolution or request of a majority or more of the members of the Board 
of directors, the chairman or executive chairman or vice chairman or president, or any executive 
vice president, and shall be called upon the written request of the holders of fifty percent ( 50%) 
or more in amount, of each class or series of the capital stock of the corporation entitled to vote 
at such meeting on matters that are the subject of the proposed meeting, such written request in 
each case to specify the purpose(s) of the meeting to be called, and with respect to stockholder 
proposals, shall further comply with the requirements of Section 2.8 of this Article II. 

Section 2.3. Notice of meetings. Written notice of each meeting of stockholders, 
whether annual or special, stating the date, hour and place where it is to be held, shall be served 
either personally or by mail, no less than ten nor more than sixty days before the meeting, upon 
each stockholder of record entitled to vote at such meeting, and to any other stockholder to 



whom the giving of notice may be required by law. Notice of a special meeting shall also state 
the purpose or purposes for which the meeting is called and shall indicate that it is being issued 
by, or at the direction of, the person or persons calling the meeting. If, at any meeting, action is 
proposed to be taken that would!, if taken, entitle stockholders to receive payment for their stock 
pursuant to the General Corporation Law of Florida, the notice of such meeting shall include a 
statement of that purpose and to that effect. If mailed, notice shaU be deemed to be delivered 
when deposited in the United States mail or with any private express mail service, postage or 
delivery fee prepaid, and shall be directed to each such stockholder at his address, as it appears 
on the records of the stockholders of the corporation, unless he shall have previously filed with 
the secretary of the corporation a written request that notices intended of him be mailed to some 
other address, in which case, it shall be mailed to the address designated in such request. 

Section 2.4. Fixing Date of Record. (a) In order that the corporation may determine 
the stockholders entitled to notice of or to vote at any meeting of stockholders, or any 
adjournment thereof, the Board of directors may fix a record date, which record date shall not 
precede the date upon which the resolution fixing the record date is adopted by the Board of 
directors, and which record date shall not be more than sixty nor less than ten days before the 
date of such meeting. If no record date is fixed by the Board of directors, the record date for 
determinjng stockholders entitled to notice of, or to vote at, a meeting of stockholders shall be at 
the close of business on the day next preceding the day on which notice is given, or if notice is 
waived, at the close of business on the day next preceding the day on which the meeting is held. 
A determination of stockholders of record entitled to notice of, or to vote at, a meeting of 
stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of 
directors may fix a new record date for the adjourned meeting. 

(b) In order that the corporation may determine the stockholders entitled to consent to 
corporate action in writing without a meeting (to the extent that such action by written consent is 
permitted by law, the Certificate of Incorporation and these By-Laws), the Board of directors 
may fix a record date, which record date shall not precede the date upon which the resolution 
fixing the record date is adopted by the Board of directors, and which date shall not be more than 
ten days after the date upon which the resolution fixing the record date is adopted by the Board 
of directors. If no record date has been fixed by the Board of directors, the record date for 
determilling stockholders entitled to consent to corporate action in writing without a meeting, 
when no prior action by the Board of directors is required by law, shall be the first date on which 
a signed written consent setting forth the action taken or proposed to be taken is delivered to the 
corporation by delivery to its registered office in the State of Florida, its principal place of 
business, or an officer or agent of the corporation having custody of the book in which 
proceedings of meetings of stockholders are recorded. Delivery made to the corporation's 
registered office shall be by hand or by certified or registered mail, return receipt requested. If 
no record date has been fixed by the Board of directors and prior action by the Board of 
directions is required by law, the record date for determining stockholders entitled to consent to 
corporate action in writing without a meeting shall be at the close of business on the day on 
which the Board of directors adopts the resolution taking such prior action. 

( c) In order that the corporation may determine the stockholders entitled to receive 
payment of any dividend or other distribution or allotment of any rights or the stockholders 
entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for 

SMART RX SYSTEMS, CNC. 
Bv-LAws 
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the purpose of any other lawful action, the Board of directors may fix a record date, which record 
date shall not precede the date upon whjch the resolution fixing the record date is adopted, and 
which record date shall be not more than sixty days prior to such action. If no record date is 
fixed, the record date for determining stockholders of any such purpose shall be at the close of 
business on the day on which the Board of directors adopts the resolution relating thereto. 

Section 2.5. Inspectors.. At each meeting of the stockholders, the polls shall be opened 
and closed, the proxies and ballots shall be received and be taken in charge, and all questions 
touching the qualification of voters and the validity of proxies and the acceptance or rejection of 
vot,es, shall be decided by one or more inspectors. Such inspectors shall be appointed by the 
Board of directors before or at the meeting, or, if no such appointment shall have been made, 
then by the presiding officer at the meeting. If for any reason any of the inspectors previously 
appointed shall fail to attend or refuse or be unable to serve, inspectors in place of any so failing 
to attend or refusing or unable to serve shall be appointed in like manner. 

Section 2.6. Quorum. At any meeting of the common stockholders the holders of one­
half of all of the outstanding shares of the capital stock of the corporation taken together as a 
single class, present in person or represented by proxy, shall constitute a quorum of the 
stockholders for all purposes, unless the representation of a larger number shall be required by 
law, and, in that case, the representation of the number so required shall constitute a quorum. 

If the holders of the amount of stock necessary to constitute a quorum shall fail to attend 
in person or by proxy at the time and place fixed in accordance with these By-Laws for an annual 
or special meeting, a majority in interest of the stockholders present in person or by proxy may 
adjourn, from time to time, without notice other than by announcement at the meeting, until 
holders of the amount of stock requisite to constitute a quorum shall attend. At any such 
adjourned meeting at which a quorum shall be present, any business may be transacted which 
might have been transacted at the meeting as originally notified. 

Section 2.7. Business. The chairman, executive chairman or vice chairman of the 
Board, if any, or CEO, or the president, or in his absence, if any, or an executive vice president, 
in the order named, shall call meetings of the stockholders to order, and shall act as chairman of 
such meeting; provided, however, that the Board of directors or executive committee may 
appoint any stockholder to act as chairman of any meeting in the absence of the chairman of the 
Board. The secretary of the corporation shall act as secretary at all meetings of the stockholders, 
but in the absence of the secretary at any meeting of the stockholders, the presiding officer may 
appoint any person to act as secretary of the meeting. 

Section 2.8. Stockholder Proposals. No proposal by a stockholder shall be presented 
for vote at a special or annual meeting of stockholders unless such stockholder shall, not later 
than the close of business on the fifth day following the date on which notice of the meeting is 
first given to stockholders, provide the Board of directors or the secretary of the corporation with 
written notice of intention to present a proposal for action at the forthcoming meeting of 
stockholders, whkh notice shall include the name and address of such stockholder, the number 
of voting securities that he holds of record and that he holds beneficially, the text of the proposal 
to be presented to the meeting and a statement in support of the proposal. 

SMART RX SYSTEMS, CNC. 
Bv-LAws 

Page3 



Any stockholder who was as stockholder of record on the applicable record date may 
make any other proposal at an annual meeting or special meeting of stockholders and the same 
may be discussed and considered, but unless stated in writing and filed with the Board of 
directors or the secretary prior to the date set forth hereinabove, such proposal shall be laid over 
for action at any adjourned, special, or annual meeting of the stockholders taking place sixty days 
or more thereafter. This provision shall not prevent the consideration and approval or 
disapproval at the annual meeting of reports of officers, directors, and committees, but in 
connection with such reports, no new business proposed by a stockholder, shall be acted upon at 
such annual meeting unless stated and filed as herein provided. 

Notwithstanding any other provision of these By-Laws, the Company shal.l be under no 
obligation to include any stockholder proposal in its proxy statement materials or otherwise 
present any such proposal to stockholders at a special or annual meeting of stockholders if the 
Board of Directors reasonably believes the proponents thereof have not complied with Sections 
1 3  or 14 of the Securities Exchange Act of 1934, as amended, and the rules and regulations 
thereunder, if applicable; nor shall the Company be required to include any stockholder proposal 
not required to be included in its proxy materials to stockholders in accordance with any such 
section, rule or regulation. 

Section 2.9. Proxies. At all meetings of stockholders, a stockholder entitled to vote may 
vote either in person or by proxy executed in writing by the stockholder or by his duly authorized 
attorney-in-fact. Such proxy shall be filed with the secretary before or at the time of the meeting. 
No proxy shall be valid after three years from the date of its execution, unless otherwise provided 
in the proxy. 

Section 2.10. Voting by Ballot. The votes for directors, and upon the demand of any 
stockholder or when required by law, the votes upon any question before the meeting, shall be by 
balfot. 

Section 2.11. Voting Lists. The officer who has charge of the stock ledger of the 
corporation shall prepare and make at least ten days before every meeting of stockholders, a 
complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, 
and showing the address of each stockholder and the number of shares of stock registered in the 
name of each stockholder. Such list shall be open to the examination of any stockholder, for any 
purpose germane to the meeting, during ordinary business hours for a period of at least ten days 
prior to the meeting, either at a place within the city where the meeting is to be held, which place 
shall be specified in the notice of the meeting, or if not so specified, at the place where the 
meeting is to be held. The list shall also be produced and kept at the time and place of the 
meeting during the whole time thereof and may be inspected by any stockholder who is present. 

Section 2.12. Place of Meeting. The Board of directors may designate any place, either 
within or without the State of Florida, as the place of meeting for any annual meeting or any 
special meeting called by the Board of directors. If no designation is made or if a special 
meeting is otherwise called, the place of meeting shall be the principal office of the corporation. 

Section 2.13. Voting Stock Transfers, Exchanges and Sales. The shares of any voting 
stock of the Corporation held by a person or entity who: (a) files or is a party to a petition for 
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Federal bankruptcy or state reorganization or receivership; or, (b) dies, or is subject to 
liquidation; or, (c) has a judgment or lien placed on the shares; or, (d) pledges or hypothecates 
the shares; shall be deemed to be immediately transferable to the existing voting stock 
shareholders of the Corporation, in such manner, and in such amounts, and at such price, as shall 
be determined by the Board at the time of discovery by the Board of any of the conditions cited 
in this Section 2.]  3.  Payment of the determined price per share shall be made to the appropriate 
person or entity in a timely manner to avoid unnecessary legal claims or fees. The Board shall 
have broad discretion in talcing all legal actions in the protection of the shares of voting stock 
from the ownership by parties not within the control of approval by the Board, or from their 
ownership by unsuitable parties or persons. 

In the event that the distribution of shares so acquired by existing shareholders could 
other wise cause any petition for approval of transfer to any voting stock shareholder by any 
regulatory authority to which the Corporation is obligated to comply, the Corporation may issue 
additional shares, other voting classes of shares, or addend temporary preemptive rights to 
classes of shares held by existing shareholders of voting stock wbo would not otherwise be 
entitled to preemptive rights, to effect the purchase and distribution of the shares so obtained in 
compliance of applicable rules. 

Section 2.14. Voting of Stock of Certain Holders. The Original Shares of the 
Corporation, as defined in the Initial Minutes of the Corporation, shall bear certain rights and 
preferences in relation to all other classes of Common Stock issued by the Corporation, inclusive 
of preemptive rights. All of the paid in capital represented, now or in the future, not otherwise 
allocated to preferred series or common stock classes newly issued in the future, shall remain the 
capital entitlement of the outstanding Original Shares of common stock issued, except as 
adjusted pursuant to stock splits or dividends, preemptive rights of such shares, other dividends 
that would cause an adjustment in the number of these shares, warrants, rights, or options, or 
other forms of adjustment not contemplated hereof: and further, shall not be the entitlement of 
any other class of stock to be issued in the future, but shall accrue to the holders of the Original 
Shares irrespective of transfer, sale, exchange; and, are not subject to cancellation except for the 
winding down of the corporation or a liquidation of tlhe assets of the corporation as a result of a 
Federal or state court proceeding, or a voluntary liquidation voted unanimously by the holders of 
the Original Shares, as adjusted in amounts, if applicable. 

Shares of capital stock of the corporation standing in the name of another corporation, 
domestic or foreign, may be voted by such officer, agent, proxy as the By-Laws of such 
corporation may prescribe, or in the absence of such provision, as the Board of directors of such 
corporation may determine. 

Shares of capital stock of the corporation standing in the name of a deceased person, a 
minor ward or an incompetent person may be voted by his administrator, executor, court­
appointed guardian or conservator, either in person or by proxy, without a transfer of such stock 
into the name of such administrator, executor, court-appointed guardian or conservator. Shares 
of capital stock of the corporation standing in the name of a trustee may be voted by him, either 
in person or by proxy. 

Shares of capital stock of the corporation standing in the name of a receiver may be 
voted, either in person or by proxy, by such receiver, and stock held by or under the control of a 
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receiver may be voted by such receiver without the transfer thereof into his name if authority to 
do so is contained in any appropriate order of the court by which such receiver was appointed. 

A stockholder whose stock is pledged shall be entitled to vote such stock, either in person 
or by proxy, until the stock bas been transferred into the name of the pledgee, and thereafter the 
pledgee shall be entitled to vote, either in person or by proxy, the stock so transferred. 

Shares of its own capital stock belonging to this corporation shall not be voted, directly 
or indirectly, at any meeting and shall not be counted in determining the total number of 
outstanding stock at any given time, but shares of its own stock held by it in a fiduciary capacity 
may be voted and shall be counted in determining the total number of outstanding stock at any 
given time. 

Section 2.15. Dividends. Subject to the provisions of the certificate of incorporation 
and to applicable law, dividends on the outstanding sh.ares of the corporation may be declared in 
such amounts and at such time or times as the Board may determine. Before payment of any 
dividend, there may be set aside out of the net profits of the corporation available for dividends 
each sum or sums as the Board! from time to time in its absolute discretion deems proper as a 
reserve fund to meet contingencies, or for equalizing dividends, or for repairing or maintaining 
any property of the corporation, or for such other purpose as the Board may determine to be in 
the best interests of the corporation, and the Board may modify or abolish any such reserve. 

Section 2.16. Control Principals. Certain Principals of the Corporation, by either a 
designation by the Board of Directors, or by vote of the Shareholders, shall serve as the Control 
Principals of the Corporation. The Control Principals shall be any Officers or Directors so 
designated or elected as Control Principals, who serve dually as such Director and/or Officer, as 
well as Control Principal, for the specific purpose of maintaining and implementing the best 
interests of the Corporation through their judgment and actions, while utilizing their best good 
faith efforts to coordinate those separate rules and regulations related to the various registrations 
and licensing status of the Corporation and its licensed Principals and representatives. Control 
Principals shall therefore act to address the regulatory issues of the functions of the Officers 
and/or Directors so designated, as they shall have control over decisions that affect both the 
Corporation and any issues related to the part of the Corporation's business that is securities 
related and therefore regulated. 

ARTICLE ID 

Board of Directors 

Section 3.1. Number, Term of Office and Qualifications. The business and the 
property of the corporation shall be managed and controlled by the Board of directors. The 
minimum number of directors which shall constitute the whole Board shall be two (2), except 
when the Corporation shall not retain the services of more than one qualified person to serve on 
the Board, and the maximum number shall be nine (9). Within the limits above specified, the 
number of directors shall be determined by the Board of directors pursuant to a resolution 
adopted by a majority of the directors then in office, except that the Board shall consist of nine 
(9) directors at the time the Company's shares trade on a National Stock Exchange, such as the 
NYSE, the NASDAQ, or the CHX. Prior to listing on such an Exchange, the number of directors 
recommended by the current and Founding Board members is seven (7). Within the limits above 
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specified, the number of directors shall be determined by the Board of directors pursuant to a 
resolution adopted by a majority of the directors then in office. If there is more than one director, 
the directors shall be classified, in respect solely to the time for which they shall hold office, by 
dividing them into three classes, each such class to be as nearly as possible equal in number of 
directors to each other class. The first term of office of directors of the first class shall expire at 
the first annual meeting after their election, and thereafter such terms shall expire on each three 
year anniversary of such date; the term of office of the directors of the second class shall expire 
on the one year anniversary of the first annual meeting after their election, and thereafter such 
terms shall expire on each three year anniversary of such one year anniversary; and the term of 
office of the directors of the third class shall expire on the two year anniversary of the first 
annual meeting after their election, and thereafter such terms shall expire on each three year 
anniversary of such two year anniversary. At each Sll!cceeding annual meeting, the stockholders 
shall elect directors for a full term or the remainder thereof, as the case may be, to succeed those 
terms have expired. Each director shall hold office for the term for which elected and until his or 
her successor shall be elected and shall qualify. Directors need not be stockholders. 

Section 3.2. Vacancies. Vacancies in the Board of directors, including vacancies 
resulting from an increase in the number of directors, shall be filled only by a majority vote of 
the remaining directors then in office, though less than a quorum; except that vacancies resulting 
from removal from office by a vote of the stockholders may be filled by the stockholders at the 
same meeting at which such removal occurs provided that the holders of not less than seventy­
five percent (75%) of the outstanding voting shares of capital stock of the corporation entitled to 
vote for the election of directors, voting together as a single class, shall vote for each replacement 
director. All directors elected to fill vacancies shall hold office for a term expiring at the time at 
which the term of the class to which they have been elected expires. No decrease in the number 
of directors constituting the Board of directors shall shorten the term of an incumbent director. If 
there are no directors in office, then an election of directors may be held in the manner provided 
by statute. If, at any time of filling any vacancy or any newly created directorship, the directors 
then in office shall constitute less than a majority of the Board (as constituted immediately prior 
to any applicable increase), the Court of proper jurisdiction may, upon application of any 
stockholder of stockholders holding at least ten percent of the total number of the shares of 
capital stock at the time outstanding, taken together as a class, having the right to vote for such 
directors, summarily order an election to be held to fill any such vacancies or newly created 
directorships, or to replace the directors chosen by the directors then in office. 

Section 3.3. Place of Meetings, etc. The Board of directors may hold its meetings, and 
may have an office and keep the books of the Corporation (except as otherwise may be provided 
for by law), in such place or places in the state of Florida or outside of the state of Florida, as the 
Board from time to time may determine. Any director may participate telephonically in any 
meeting of the Board of directors, and such participation shall be considered to be the same as 

his physical presence thereat. 

Section 3.4. Regular Meetings. Regular meetings of the Board of directors shall be 
held on the day of the annual meeting of stockholders after the adjournment of such meeting of 
stockholders, and at such other times and places as the Board of directors may fix. No notice 
shall be required for any such regular meeting of the Board. 
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Section 3.5. Special Meetings. Special meetings of the Board of directors shall be held 
whenever called by djrection of the chrurman, EVC, VC, president, EVP, or majority of the 
directors then in office. 

The secretary shall gjve notice of each special meeting, stating the date, hour and place 
thereof, by mailing or telegraphing the same, at least ten days before the meeting, to each 
director; but such notice may be waived by any director. If mailed, notice shall be deemed to be 
delivered when deposited in the Uruted States mail or with any private express mail service, 
postage or delivery fee prepaid. Unless otherwise indicated in the notice thereof, any and all 
business may be transacted at a special meeting. At any meeting at which every director shall be 
present, even though without any notice, any business may be transacted. 

Section 3.6. Quorum. A majority of the total number of directors then in office shall 
constitute a quorum for the transaction of business; but if at any meeting of the Board there be 
less than a quorum present, a majority of those present may adjourn the meeting from time to 
time. 

Section 3.7. Business. Business shall be transacted at meetings of the Board in such 
order as the Board may determine. At all meetings of the Board, the chairman, EVC or VC, of 
the Board, if any, the president, or in his absence the EVP, if any, in the order named, shall 
preside. 

Section 3.8. Contracts. (a) No contract or transaction between the corporation and one 
or more of its directors or officers, or between the corporation and any other corporation, 
partnership, association, or other organization in which one or more of the corporation's directors 
or officers, are directors or officers, or have a financial interest, shall be void or voidable solely 
for this reason, or solely because the director or officer is present at or participates in the meeting 
of the Board or committee which authorizes the contract or transaction, or solely because his or 
their votes are counted for such purpose, if: 

( 1 )  The material facts as to his relationship or interest and as to the contract or 
transaction are disclosed or are known to the Board of directors or the committee, and the Board 
or commjttee in good faith authorizes the contract or transaction by the affirmative votes of a 
majority of the disinterested directors, even though the disinterested directors be less than a 
quorum; or 

(2) The material facts as to his relationship or interest and as to the contract or 
transaction are disclosed or are known to the stockholders entitled to vote thereon, and the 
contract or transaction is specifically approved in good faith by vote of the stockholders; or 

(3) The contract or transaction is fair to the corporation as of the time it is authorized, 
approved or ratified, by the Board of directors, a committee or the stockholders. 

(b) Interested directors may be counted in determining the presence of a quorum at a 
meeting of the Board of directors or of a committee which authorizes the contract or transaction. 

Section 3.9 Compensation of Directors. Each director of the corporation shall receive 
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such allowances for serving as a director and such fees for attendance at meetings of the Board of 
directors or the executive committee or any other committee appointed by the Board as the 
Board may from time to time determine. 

Section 3.10. Election of Officers and Committees . The Board of directors shall elect 
the principal officers of the corporation, and members of the executive committee, if any, to be 
elected by the Board under the provisions of Article IV and Article V of these By-Laws. The 
Board may designate such other committees with such power and authority (to the extent 
permitted by law,. the Certificate of Incorporation and these By-Laws), as may be provided by 
resolution of the Board. 

Section 3.11. Nomination. Subject to the rights of holders of any class or series of 
stock having a preference over the common stock as to dividends or upon liquidation, 
nominations for the election of directors may be made by the Board of directors or by any 
stockholder entitled to vote in the election of directors generally. However, any stockholder 
entitled to vote in the election of directors generally may nominate one or more persons for 
election as directors at a meeting only if written notice of such stockholder's intent to make such 
nomination or nominations has lbeen given, either by personal delivery or by United States mail, 
postage prepaid, to the secretary of the corporation not later than (i) with respect to an election to 
be held at the annual meeting of the stockholders, the close of business on the last day of the 
eighth month after the immediately preceding annual meeting of stockholders, and (ii) with 
respect to an election to be held at a special meeting of stockholders for the election of directors, 
the close of business on the tenth day following the date on which notice of such meeting is first 
given to stockholders. Each such notice shall set forth: (1) the name and address of the 
stockholder who intends to make the nomination and of the person or persons to be nominated; 
(b) a representation that the stockholder is a holder of record of stock of the corporation entitled 
to vote at such meeting and intends to appear in person or by proxy at the meeting to nominate 
the person or persons specified in the notice; ( c) a description of all arrangements or 
understandings between the stockholder and each nominee and any other person or persons 
(naming such person or persons) pursuant to which the nomination or nominations are to be 
made by the stockholder; ( d) such other information regarding each nominee proposed by such 
stockholder as would be required to be included in a proxy statement filed pursuant to the proxy 
rules of the Securities and Exchange Commission, had the nominee been nominated, or intended 
to be nominated, by the Board of directors, and; ( e) the consent of each nominee to serve as a 
director or the corporation if so elected. The presiding officer at the meeting may refuse to 
acknowledge the nomination of any person not made in compliance with the foregoing 
procedure. 

Section 3.12. Action by Written Consent. Any action required or permitted to be 
taken at any meeting of the Board of Directors, or any committee thereof, may be taken without 
a meeting of all members of the Board or Committee, as the case may be, cons·ent thereto in 
writing, and the writing or writings are filed with the minutes of the proceedings of the Board or 
Committee. 

Section 3.13. Participation by Conference Telephone. Members of the Board of 
Directors of the Corporation, or any Committee thereof, may participate in a regular or special 
meeting of the Board or Committee by means of conference telephone or similar 
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communications equipment by means of which all persons participating in the meeting can hear 
each other, and such participation shall constitute presence in person at such meeting. 

ARTICLE IV 
Executive Committee 

Section 4. 1. Number and Term of Office. The Board of directors may, at any meeting, 
by majority vote of the Board, elect from the directors an executive committee, audit committee 
and/or a compensation committee or any other committee that the Board of directors so 
determines is in the best interest of the corporation. The committees shall consist of such 
number of members as may be fixed from time to time by resolution of the Board of directors. 
The officer-directors, by virtue of their offices shall be members of the committees. Unless 
otherwise ordered by the Board of directors, each elected member of a committee shall continue 
to be a member thereof until the expiration of his term of office as a director. 

Section 4.2. Powers. The executive committee may, while the Board of directors is not 
in session, exercise all or any of the powers of the Board of directors in all cases in which 
specific directions shall not have been given by the Board of directors; except that the executive 
committee shall not have the power or authority of the Board of directors in reference to 
amending the Certificate of Incorporation, adopting an agreement of merger or consolidation, 
recommending to the stockholders the sale, lease or exchange of all or substantially all of the 
corporation's property and assets, recommending to the stockholders a dissolution of the 
corporation or a revocation of a dissolution, amending the By-Laws of the corporation, declaring 
a dividend, authorizing the issuance of stock or adopting a certificate of ownership and merger. 

Section 4.3. Meetings. Regular meetings of the executive committee may be held 
without notice at such times and places the executive committee may fix from time to time by 
resolution. Special meetings of the executive committee may be called by any member thereof 
upon not less than ten (10) days' notice given in person, by mail, by telegraph or by facsimile (if 
allowed by law), stating the place, date and hour of the meeting, but such notice may be waived 
by any member of the executive committee. If mailed, notice shall be deemed to be delivered 
when deposited in the United States mail or with any private express mail service, postage or 
delivery fee prepaid. Unless otherwise indicated in the notice thereof, any and all business may 
be transacted at a special meeting. At any meeting at which every member of the executive 
committee shall be present, in person or by telephone, even though without any notice any 
business may be transacted. 

Section 4.4. Presiding Officer. At all meetings of the executive committee the chairman 
of the executive committee, who shall be designated by the Board of directors from among the 
members of the committee, shall preside, and the Board of directors shall designate a member of 
such committee to preside in the absence of the chairman thereof The Board of directors may 
also similarly elect from their number one or more alternate members of the executive committee 
to serve at the meetings of such committee in the absence or disqualification of any regular 
member or members, and, in case more than one alternate is elected, shall designate at the time 
of election the priorities as between them. 

Section 4.5. Vacancies. The Board of directors, by majority vote of the Board then in 
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office, shall fill vacancies in the executive committee by election from the directors. 

Section 4.6. Rules of Procedure; Quorum. All action by the executive committee 
shall be reported to the Board of directors at its meeting next succeeding such action, and shall be 
subject to revision or alteration by the Board of directors. 

The executive committee shall fix its own rules of procedure, and shall meet where and 
as provided by such rules or by resolution of the Board of directors, but in every case the 
presence of a majority of the total number of members of the executive committee shall be 
necessary to constitute a quorum. In every case, the affirmative vote of a majority of all of the 
members of the committee present at the meeting shall be necessary for the adoption of any 
resolution. 

ARTICLE V 

The Officers 

Section 5.1. Number and Term of Office. The officers of the corporation may be a 
president (who shall be a director), one or more executive vice-presidents, a secretary, a 
treasurer, and such other officers as may from time to time be elected or appointed by the Board 
of directors, including such additional vice-presidents with secretaries and assistant treasurers as 

may be determined by the Board of directors. In adldition, the Board of directors may elect a 
chairman of the Board and may also elect an executive chairman and vice-chairman, each of 
whom must also be a director, or may elect such positions as officers of the corporation, but the 
Chairman, Executive Chairman or Vice Chairman need not be officers as well as Directors. Any 
two or more offices may be held by the same person, except that the offices of president and 
secretary may not be held by the same person. In its discretion, the Board of directors may leave 
unfilled any office except those of Chief Executive Office or Chairman, treasurer and secretary. 

The officers of the corporation shall be elected or appointed as frequently as determined 
by the Board, or pursuant to the employment or contractual agreements between such officers 
and the Corporation. Vacancies or new officers may be filled any time. Each officer shall hold 
office until his successor shall have been duly elected or appointed or until his death or until he 
shall resign or shall have been removed by the Board of directors. 

Each of the salaried officers of the corporation shall devote his entire time, skill and 
energy to the business of the corporation, unless the contrary is expressly consented to by the 
Board of directors or the executive committee. 

Section 5.2. Removal. Any officer may be removed by the Board of directors upon a 
super-majority vote whenever, in its judgment, the best interests of the corporation would be 
served thereby. The Board shall consider the consequences of such removal in the case of 
officers who serve pursuant to employment or other contractual agreements. 

Section 5.3. The Chairman of the Board. The chairman of the Board, if any, shall 
preside at all meetings of stockholders and of the Board of directors and shall have such other 
authority and perform such other duties as are prescribed by law, by these By-Laws and by the 
Board of directors. The Board of directors may designate the chairman of the Board as chief 
executive officer, in which case he shall have such authority and perform such duties as are 
prescribed by these By-Laws and the Board of directors for the chief executive officer. 
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Section 5.4. The Executive Chairman, or Executive Vice-Chairman and Vice­
Chairman. The executive chairman ("EC"), executive vice-chairman ("EVC") and/or vice­
chairman ("VC"), if any, shall have such authority and perform such other duties as are 
prescribed by these By-Laws and by the Board of directors. In the absence or inability to act of 
the chairman of the Board and the president and/or CEO, the EVC or VC, as applicable, shall 
preside at the meetings of the stockholders and of the Board of directors and shall have and 
exercise all of the powers and duties of the chairman of the Board. The Board of directors may 
designate the executive vice-chairman as chief executive officer, in which case he shall have 
such authority and perform such duties as are prescribed by these By-Laws and the Board of 
Directors for the chief executive officer. Neither the EC, EVC or VC, if Directors, need be 
officers of the Corporation, and may serve as EC, EVC or VC of the Board without officer of the 
corporation status. 

Section 5.5. The President. The president shall have such authority and perform such 
duties as are prescribed by law, by these By-Laws, by the Board of directors and by the chief 
executive officer (if the president is not the chief executive officer). The president, if there is no 
chairman of the Board, or in the absence or the inability to act of the chairman of the Board, shall 
preside at all meetings of stockholders and of the Board of directors. Unless the Board of 
directors designates the chairman of the Board or the vice-chairman as chief executive officer, 
the president shall be the chief executive officer, in which case he shall have such authority and 
perform such duties as are prescribed by the By-Laws and the Board of directors for the chief 
executive officer. 

Section 5.6. The Chief Executive Officer. Unless the Board of directors designates the 
chairman of the Board or other director as chief executive officer, the president shall be the chief 
executive officer. The chief executive officer of the corporation shall have, subject to the 
supervision and direction of the Board of directors, general supervision of the business, property 
and affairs of the corporation, including the power to appoint and discharge agents and 
employees, and the powers vested in hiring the Board! of directors, by law or by these By-Laws, 
or which usually attach or pertain to such office. 

Section 5.7. The Executive Vice-Presidents. In the absence of the chairman of the 
Board, if any, the president and the vice-chairman, if any, or in the event of their inability or 
refusal to act, the executive vice-president (or in the event there is more than one executive vice­
president, the executive vice-presidents in the order designated, or in the absence of any 
designation, then in the order of their election) shall perform the duties of the chairman of the 
Board, of the president and of the vice-chairman, and when so acting, shall have all the powers 
of and be subject to all the restrictions upon the chairman of the Board, the president and the 
vice-chairman. Any executive vice-president may sign, with the secretary or an authorized 
assistant secretary, certificates for stock of the corporation and shall perform such other duties as 
from time to time may be assigned to him by the chairman of the Board, the president, the vice­
chairman, the Board of directors or these By-Laws. 

Section 5.8. The Vice-Presidents. The vice-presidents, if any, shall perform such 
duties as may be assigned to them from time to time by the chairman of the Board, the president, 
the vice-chairman, the Board of directors, or these By-Laws. 
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Section 5.9. The Chief Financial Officer and Treasurer. Subject to the direction of 
chief executive officer and the Board of directors, the Chief Financial Officer and treasurer shall 
have charge and custody of all the funds and securities of the corporation; when necessary or 
proper he shall endorse for collection, or cause to be endorsed, on behalf of the corporation, 
checks, notes and other obligations, and hall cause the deposit of same to the credit of the 
corporation in such bank or banks or depositary as the Board of directors may designate or as the 
Board of directors by resolution may authorize; he shall sign all receipts and vouchers for 
payments made to he corporation other than routine receipts and vouchers, the signing of which 
he may delegate; he shall sign all checks made by the corporation (provided, however, that the 
Board of directors may authorize and prescribe by resolution the manner in which checks drawn 
on banks or depositaries shall be signed, including the use of facsimile signatures, and the 
manner in which officers, agents or employees shall be authorized to sign); unless otherwise 
provided by resolution of the Board of directors, he shall sign with an officer-director all bills of 
exchange and promissory notes of the corporation; he may sign with the president or an 
executive vice-president all certificates of shares of the capital stock; whenever required by the 
Board of directors, he shall render a statement of his cash account; he shall enter regularly full 
and accurate account of the corporation in books of the corporation to be kept by him for that 
purpose; he shall,. at all reasonable times, exhibit his books and accounts to any director of the 
corporation upon application to this office during business hours; and he shall perform all acts 
incident to the position of treasurer. If required by the Board of directors, the Company shall 
bond the Treasurer for the faithful discharge of his duties in such sum as the Board of directors or 
their covenants with lenders or others may require. The roles of Treasurer and CFO may be 
vested in separate individuals, in which case the Treasurer would be the member of the Board, 
and the CFO may also be a member of the Board, but is not required to be so. Either the 
Treasurer or the CFO, or both, may sit on the Audit and Compensation Committees, as needed. 

Section 5.10. The Secretary. The secretary shall keep the minutes of all meetings of 
the Board of directors, the minutes of all meetings of the stockholders and (unless otherwise 
directed by the Board of directors) the minutes of all  committees, in books provided for that 
purpose, he shall attend to the giving and serving of all  notices of tlhe corporation.; he may sign 
with an officer-director or any other duly authorized person, in the name of the corporation, all 
contracts authorized by the Board of directors or by the executive committee, and, when so 
ordered by the Board of directors or e executive committee, he shall affix the seal of the 
corporation thereto; he shall have charge of the certificate books, transfer books and stock 
ledgers, and such other books and papers as the Board of directors or the executive committee 
may direct, all of which shall, at all reasonable times, be open to the examination of any director, 
upon application at the secretary's office during business hours; and he shall in general perform 
all the duties incident to the office of the secretary, subject to the control of the chief executive 
officer and the Board of directors. 

Section 5.11. The Assistant Treasurers and Assistant Secretaries. The assistant 
treasurers, if any, shall respectively, if required by the Board of directors, give bonds for the 
faithful discharge of their duties in such sums and with such sureties as the Board of directors 
may determine. The assistant secretaries, if any, as thereunto authorized by the Board of 
directors may sign with the chairman of the Board, the president, the vice-chairman or an 
executive vice-president, certificates for stock of the corporation, the issue of which shall have 
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been authorized by a resolution of the Board of directors. The assistant treasurers and assistant 
secretaries, in general, shall perform such duties as shall be assigned to them by the treasurer or 
the secretary, respectively, or chief executive officer, the Board of directors, or these By-Laws. 

Section 5.12. Salaries. The salaries of the officers shall be fixed from time to time by 
the Board of directors, and no officer shall be prevented from receiving such salary because of 
the fact that he is also a director of the corporation, nor shall any director be deprived of the 
receipt of any rights or compensation paid to any other director on the basis that such director 
receives any form of other compensation from the Corporation. 

Section 5.13. Voting upon stocks. Unless otherwise ordered by the Board of directors 
or by the executive committee, any officer, director or any person or persons appointed in writing 
by any of them, slhall have full power and authority in  behalf of the corporation to attend and to 
act and to vote at any meetings of stockholders of any corporation in which the corporation may 
hold stock, and at any such meeting shall possess and may exercise any and all the rights and 
powers incident to the ownership of such stock, and which, as the owner thereof, the corporation 
might have possessed and exercised if present. The Board of directors may confer like powers 
upon any other person or persons. 

ARTICLE VI 
Contracts and Loans 

Section 6.1. Contracts. The Board of directors may authorize any officer or officers, 
agent or agents, to enter any contract or execute and deliver any instrwnent in the name of and on 
behalf of the corporation, and such authority may be general or confined to specific instances. 

Section 6.2 Loans. The Board of Directors shall grant senior management, in an amount 
to be set by the Board of Directors, a right to contract for indebtedness on behalf of the 
corporation. 

ARTICLE VII 
Digital and Journal Entry Ownership; No Certificates for Stock; and Transfer 

Section 7.1. No Certificates for Stock. Ownership of any class of shares shall be in 
journal or notarial form on the stock record of the Corporation, except that any non-common or 
non-voting class of shares denoted only in journal or notarial record of the Corporation shall bear 
a description of the class or series of securities so issued as to the rights, limitations and 
privileges so conferred by their issuance; or, any common voting shares issued to include 
preemptive rights, other than the Original Shares, which acceded to the preemptive rights of the 
shares for which they were exchanged, shall bear a description as to the rights, limitations and 
privileges of preemption. Any descriptions of shares issued shall be signed by either the 
chairman of the Board, or the president, or the vice-chairman or an executive vice-president, and 
by the secretary or an authorized assistant secretary or treasurer or assistant treasurer, and shall 
be sealed with the seal of the corporation. The seal may be a facsimile. A transfer agent other 
than the corporation or its employee, or a registrar other than the corporation or its employee, 
may affix its signature, digitally or by facsimile. If any officer, transfer agent or registrar who 
has signed or whose facsimile signature has been placed upon any written evidence of 
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ownership, stock power or transfer form, shall have ceased to be such officer, transfer agent or 
regjstrar before such document is issued, it may be issued by the corporation with the same effect 
as if he were such officer, transfer agent or registrar at the date of issue. All ownership records 
for stock shall be dated and consecutively numbered or otherwise identified. The name of the 
person to whom the shares of stock represented thereby are issued, with the number of shares of 
stock and the date of issue, shall be entered on the books of the cmporation. All stock powers 
surrendered to the corporation for transfer shall be canceled and no new stock shall be issued 
until the former records in evidence of a like number of shares of stock shall have been verified, 
surrendered and canceled. 

Section 7.2. Transfers of Stock. Transfers of stock of the corporation shall be made 
only on the books of the corporation by the holder of record thereof or by his legal 
representative, who shall furnish proper evidence of authority to transferor thereunto authorized 
by power of attorney duly executed and filed with the secretary of the corporation, and on 
surrender for cancellation of the prior ownership for such stock. The person in whose name 
stock stands on the books of the corporation shall be deemed the owner thereof for all purposes 
as regards the corporation. All Transfers of stock shall be approved by the Board of Directors in 
compliance with the then existing rules of the state of Florida, or any successor in interest or 
replacement serving the same purpose, or any recognized stock exchange of whjch the 
Corporation is a member, or any other self regulatory organization of which the Corporation is 
then a member, as applicable; and, the Securities and Exchange Commission ("SEC"), or any 
successor in interest or replacement to the SEC serving the same purpose, as applicable. At the 
time of the adoption of these By-Laws of the Corporation, the state of Florida and the SEC had 
promulgated rules that limit the transferability of shares of voting stock; that require certain prior 
disclosures of the prospective shareholder; that limits transfers related to a change in certain 
types of business conducted by the Corporation; or, material changes in the voting control of the 
Corporation. The Board shall consider all applicable rules governing its conduct related to all 
transfers of it voting stock, and when reasonable doubt exists related to the consequences of any 
actions related to the transfer of stock, the Board shall seek the opinion of qualified legal counsel. 
No transfer may occur that violates any rule to which the Corporation is subject. Any transfer 
approved in good faith that results subsequently in a violation or could result in a violation, shall 
be unwound or cancelled by the Board, without liability to the Board or any member of the 
Board. 

Section 7.3. Issuance of Stock. The Board of Directors of this Corporation is 
autlhorized, subject to limitations prescribed by law, to provide from time to time for the 
issuance of the shares of Preferred or Common Stock in one or more classes or series, and by 
filing an amendment to the Articles of Incorporation pursuant to the applicable law of the 
State of Florida, as and if applicable, to establish from time to time the number of shares to be 
included in each such class or series, and to fix the designation, voting, powers, terms, 
preferences and rights of the shares or each such class or series and any qualifications, 
limitations or restrictions thereof. 

Section 7.4. Paid in Capital of the Corporation. The Corporation desires to provide 
for the return of the audited paid in capital of the Corporation to the shareholder(s) of the 
Original Shares, in the section entitled "ISSUANCE OF STOCK", or any such future holders 
of such shares by transfer, sale or exchange, in the following manner: 
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The holders of the Original Shares of common stock issued, in the amounts as so 
adjusted as provided hereto, shall have the right to a return of 100% of the paid in capital of 
the Corporation, not otherwise allocated to other classes or series of equity issued by the 
Corporation, in amounts as represented in the reviewed or audited financial statements of the 
Corporations, as applicable, at times to be determined by the Board of Directors, as 
appropriate and regulatorily consistent; and, that the Board shall authorize any required 
resolutions to effect such payments to the holders of such shares from time to time; and 
autlhorizes its Officers to take such actions required to effect such timely payments as 
approved by the Board. 

Section 7 .5 Capital Calls. The Board of Directors is hereby authorized, at its 
discretion, to malke any capital calls to its shareholders, Principals, Officers, or Directors as 
may be required, from time to time, to maintain sufficient operating or the net capital of the 
Firm within the covenants or regulatory guidelines, as well as provide adequate operating 
capital in respect to the nature of the business conducted by the Firm. Such capital may take 
the form of paid in capital, or it may be in payment in whole or parts of the issuance of new 
shares, or it may be the payment in whole or parts of shares issued or reserved for eligible stock 
ownership programs of the Corporation. 

ARTICLE VIIl 
Fiscal Year 

Section 8 . .1. Fiscal Year. The fiscal year of tlhe corporation shall December 3 1 st. 

ARTICLE IX 
Seal 

Section 9.1. Seal. The Board of directors shall approve a corporate seal which shall be 
in the form of a circle and shall have inscribed thereon the name of the corporation. 

ARTICLE X 
Waiver of Notice 

Section HU. Waiver of Notice. Whenever any notice is required to be given under the 
provisions of these By-Laws or under the provisions of the Certificate of Incorporation or under 
the provisions of the Florida Statutes and General Corporation Law of Florida, waiver thereof in 
writing, signed by the person or persons entitled to SU!ch notice, whether before or after the time 
stated therein, shall be deemed equivalent to the giving of such notice. Attendance of any person 
at a meeting for which any notice is required to be given under the provisions of these By-Laws, 
the Certificate of Incorporation or the Florida Statutes and General Corporation Law of Florida 
shall constitute a waiver of notice of such meeting except when the person attends for the express 
purpose of objecting, at the beginning of the meeting, to the transaction of any businesses 
because the meeting is not lawfully called or convened. 
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Section 1 1.1. Amendments. These By-Laws may be altered, amended or repealed and 
new By-Laws may be adopted at any meeting of the Board of directors of the corporation by the 
super-majority affirmative vote of the members of the Board, or by the affirmative vote of the 
holders of 66-2/3% or more of the outstanding shares of capital stock of the corporation entitled 
to vote generally in the election of directors, voting together as a single class, cast at a meeting of 
the shareholders called for that purpose. Therefore, at the Board level, when there are 2 
Directors, unanimous vote shall constitute Super-majority; when there are 3 Directors, 66-2/3% 
or more shall constitute Super-majority; when there are 4 Directors, 75% or more shall constitute 
Super-majority; when there are 5 Directors, 80% or more (4 of 5) shall constitute Super­
majority; when there are 6 Directors, 66 2/3% or more shall constitute Super-majority; when 
there are 7 Directors, 7 1  % or more (5 of 7) shall constitute Super-majority; if there are 8 
Directors, 75% or more (6 of 8) shall constitute Super-majority; if there are 9 Directors, 66 2/3% 
or more (6 of9) shall constitute Super-majority. 

ARTICLE XII 
Indemnification 

Section 12.1. Indemnification. The Company shall indemnify its officers, directors, 
employees and agents to the fullest extent permitted by Florida law, as amended from time to 
time. 

Section 12.2. Persons. The Corporation shall indemnify, to the extent provided in 
Sections 12.3, 12.4 or 12.5: 

( 1 )  any person who is or was director, officer, agent or employee of the Corporation, and 

(2) any person who serves or served at the Corporation's request as a director, officer, 
agent, employee, partner or trustee of another corporation or of a partnership, joint venture, trust 
or other enterprise. 

Section 12.3. Extent - Derivative Suits. In case of a suit by or in the right of the 
Corporation against a person named in Section 12.2 due to his or her holding a position named in 
Section 12.2 the Corporation shall indemnify him/her, if he/she satisfies the standard in Section 
12.3, for expenses (including attorney's fees but excluding amounts paid in settlement) actually 
and reasonably incurred by him or her in connection with the defense or settlement of the suit. 

Section 12.4. Standard - Derivative Suits. In case of a suit by or in the right of the 
Corporation, a person named in Section 12.2 shall be indemnified only if: 

( 1) he or she is successful on the merits or otherwise, or 

(2) he or she acted in good faith in the transaction which is the subject of the suit, and in 
a manner, he reasonably believed to be in, or not opposed to, the best interests of the 
Corporation. However, he or she shall not be indemnified in respect of any claim, issue or 
matter as to which he or she has been adjudged liable for negligence or misconduct in the 
performance of his duty to the Corporation unless (and only to the extent that) the court in which 
the suit was brought shall determine, upon application, that despite the adjudication but in view 
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of all the circumstances, he or she is fairly and reasonably entitled to indemnity for such 
expenses as the court shall deem proper. 

Section 12.5. Extent - Non-derivative Suits. In case of a suit, action or proceeding 
(whether civil, criminal, administrative or investigative), other than ai suit by or in the right of the 
Coiporation against a person named in Section 12.2 due to his holding a position named in 
Section 12.2, the Corporation shall indemnify him/lher, if he or she satisfies the standard in 
Section 12.6 for amounts actually and reasonably incurred by him/her in connection with the 
defense or settlement of the suit as 

( 1 )  expenses (including attorneys' fees); (2) amounts paid in settlement; (3) judgments, 
and ( 4) fines. 

Section 12.6. Standard - Non-derivative Suits. In case of a non-derivative suit, a 
person named in Section 12.2 shall be indemnified only if: 

( 1 )  he/she is successful on the merits or otherwise, or 

(2) he/she acted in good faith in the transaction which is the subject of the non-derivative 
suit, and in a manner he/she reasonably believed to be in, or not opposed to, the best interests of 
the Corporation and, with respect to any criminal action or proceeding, he/she had no reason to 
believe his conduct was unlawful. The termination of a non-derivative suit by judgment, order, 
settlement, conviction, or upon a plea of nolo contendere or its equivalent shall not, of itself, 
create a presumption that the person failed to satisfy this Section 1 2.6(2). 

Section 12.7. Determination That Standard Has Been Met. A determination that the 
standard of Section 12.4 or Section 12.6 has been satisfied may be made by a court of law or 
equity or the determination may be made by: 

( 1 )  a majority of the directors of the Corporation (whether or not a quorum) who were 
not parties to the action, suit or proceeding, or 

(2) independent legal counsel (appointed by a maJonty of the directors of the 
Coiporation, whether or not a quorum, or elected by the Shareholders of the Corporation) in a 
written opinion, or 

(3) the Shareholders of the Corporation. 

Section 12.8. Proration. Anyone making a determination under Section 12.7 may 
determine that a person has met the standard as to some matters but not as to others, and may 
reasonably prorate amounts to be indemnified. 

Section 12.9. Advance payment. The Corporation may pay in advance any expenses 
(including attorneys' fees) which may become subject to indemnification under Sections 12.2 -
12.8 if: 

( 1 )  the Board of Directors authorizes the specitfic payment and 
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(2) the person receiving the payment undertakes in writing to repay unless it is ultimately 
determined that he is entitled to indemnification by the Corporation under Sections 12.2 - 12.8. 

Section 12.10. Non-exclusive. The indemnification provided by Sections 12.2 - 12.8 
shall not be exclusive of any other rights to which a person may be entitled by law or by by-law, 
agreement, vote of Shareholders or disinterested directors, or otherwise. 

Section 12.11 .  Continuation. The indemnification and advance payment provided by 
Sections 12.2 - 12.8 shall continue as to a person who bas ceased il:o hold a position named in 
Section 12.2 and shall inure to his heirs, executors and administrators. 

Section 12.12. Insurance. The Corporation may purchase and maintain insurance on 
behalf of any person who holds or who has held any position named in Sections 12 .2 against any 
liability incurred by him in any such positions or arising out of this status as such, whether or not 
the Corporation would have power to indemnify him under Sections 12.2 - 12.8. 

Section 12.13. Reports. Indemnification payments, advance payments, and insurance 
purchases and payments made under Sections 12.2 - 12.12 shall be reported in writing to the 
Shareholders of the Corporation with the next notice of annual meeting, or within six months, 
whichever is sooner. 

Section 12.14. Liability of Directors. The directors shall not be personally liable for 
monetary damages for breach of a director's fiduciary duty as a director, except for liability (i) 
for any breach of the director's duty or loyalty to the Corporation or its shareholders, (ii) for acts 
or omissions not in good faith or which involve intentional misconduct or a knowing violation of 
law, (iii) for unlawful payments of dividends or unlawful stock repurchases or redemptions, or 
(iv) for any transaction from which the director derived an improper personal benefit. 

ARTICLE XIII 
CORPORATION EXPENDITURES 

The Board of Directors shall establish banking accounts at national banks who do not 
require correspondent banks to clear or digitally transfer FED Funds electronic wires, or ACH 
transactions; and, shall establish such procedures for its appointed Directors and Officers to act 
as primary, secondary, and back-up, signatories for such accounts, including any limitations 
related to the disbursement of expenditures from such bank accounts. 

The Board shall establish an escrow account at any national bank authorized to do 
business in Florida, at the appropriate time, for the retention of investors' capital until proceeds 
of any exempt or registered offerings may be legally transferred to the account of the 
Corporation, pursuant to pre-determined amounts as disclosed in such offerings. 

The Board shall establish a disbursement account at its Transfer Agent, Clear Trust, 
LLC, at the appropriate time, for the disbursement of proceeds of any exempt or registered 
offerings pursuant to pre-determined budgets as disclosed in such offerings. 

Section 13.1 Expenses incurred or payable by Principals, Officers, Directors, 
employees, and independent contractors. To provide for the reimbursement or direct payment 
of expenses of the Corporation in the conduct of its business by and of the Principals, Officers, 
Directors, employees and independent contractors of the Corporation, the following policies of 
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the Corporation are hereby effective. 
a) Principals, Officers, Directors, employees and independent contractors of this 

Corporation shall be responsible for each of their own expenses related to the Corporation's 
business until the Corporation may either pay or reimburse such expenses; which timing shall be 
at tlhe discretion of the Control Principals of the Corporation, or the Board of Directors, as 
applicable. 

b) At all times, the Control Principals of the Corporation and its shareholders, as 
applicable by each circumstance and at the sole discretion of the Control Principals, shall be 
responsible for the direct payment of expenses of the general business of the Corporation and its 
Principals, whenever and to whomever the Corporation duly contracts for goods or services for 
which the payment thereof is to the benefit of the Principals of the Corporation for the conduct of 
their business. 

c) Principals, Officers and/or Directors, as applicable, of this Corporation, be authorized 
and directed to pay or reimburse the expenses of the Principals, Officers, Directors, employees 
and independent contractors of this Corporation, as approved by the designated Officers or 
Directors, as applicable, ONLY as sufficient funds are available within the Corporation's assets, 
without violation of any covenants or requirements of lenders or net capital rules to which the 
Corporation is subject, or compromise of operating capital required; and, subject further to the 
following: 

(i) that the submission of any request for payment or reimbursement shall not constitute 
any obligation of the corporation to pay such request; and, 

(ii) the approval of any request for payment or reimbursement subject to availability of 
funds shall not constitute any binding obligation of the corporation to pay such request until such 
funds are available; and, 

(iii) any approval of any request for payment or reimbursement shall be deemed an 
approval only as to the validity of such request at the time of approval, and not create an 
obligation of the Corporation to any Principals, Officers, Directors, employees and independent 
contractors of this Corporation, until the Control Persons or Board authorize such payment; and, 

(iv) that there shall not be imposed any time restrictions on the reimbursement of 
approved requests vs. the original date of submission or approval; and, 

(v) that such approved expenses may never be paid or reimbursed at the Corporation's 
abillity to pay; and, 

(vi) that such approved expenses shall be paid at the occasion of each round of exempt or 
registered offering of the corporation, in proportion to the pro-rata amounts approved versus the 
amounts available for general corporate purposes from the offering proceeds, unless such 
approved expenses are specifically disclosed in a definitive amount to be paid from proceeds; 

(vii) Principals, Officers, Directors, employees and independent contractors of this 
Corporation shall accept these terms as recited above; and, that the expenditure of personal funds 
for activities on behalf of the Corporation as a condition of serving in their respective capacities 
on behalf of the Corporation subjects them to the risks of unrecoverable expenses, extended 
periods of time prior to partial or full potential payment or reimbursement, or of the 
unavailability of funds of the Corporation to pay or reimburse such expenditures in a timely 
manner, or over any period of time. 

Section 13.2 Payment of Affiliated Persons' Maintenance Expenses. Certain of the 
expenses of maintaining each of the Principals', Directors', Officers' and independent 
contractors' active status with the Corporation, as determined by the Board from time to time, 
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shall be paid by the corporation for each Principal , Director, Officer and/or independent 
contractor, or reimbursed to the each of them, as soon as practical prior to the date of the 
Corporation's incurring such expenses on behalf of the applicable persons, and shall constitute a 
liability of the Corporation in the event such expenses are not paid at the time of the 
Corporation's incurring the respective expenses. 

Section 13.3 Payment of Organizational and Offering Expenses Loans or Advances 
by Shareholders, Officers or Directors. Certain of the Organizational and Offering costs 
("O&O") of exempt or registered offerings of the Corporation may be borrowed by or advanced 
to the Corporation from Shareholders, Officers or Directors, or from ,entities or institutional 
lenders whom become Shareholders or Directors, and all such loans or advances shall be subject 
to priority repayment or reimbursement from the proceeds of such offerings, and payable to such 
entities or persons as early in the use of proceeds as such proceeds are available to the 
Corporation, subject to ordinary limitations or restrictions of prudent_pro-rata use of proceeds in 
proportion to the total proceeds available versus the total amount sought in the offerings. 

ARTICLE XIV 
COMMERCIAL INSURANCES 

Section 14.1. Required Policies. The Corporation shall maintain all insurances, in the limits so 
prescribed as a minimum, but not limited to the minimum limits, at the discretion of the Board, 
as required by any entities which covenant with, regulate, or establish requirements related to 
reporting of, the activities of the Corporation while the Corporation is subject to any such 
covenant, regulation or requirements. The Board shall use its discretion in the selection of 
underwriters for any and all such insurance policies, and direct the conduct of the officers of the 
Corporation to comply with the terms of the policies so underwritten by the insurers. 

Section 14.2. Optional Policies. Notwithstanding the foregoing Section 13 . 1 ,  the Board of the 
Corporation may insure the Corporation against any other liabilities or occurrences to which at 
the discretion of the Board it deems appropriate or necessary based upon the nature of the 
business conducted by the Corporation, the protection of its assets, revenue, intangible property 
or licenses or rights, its employees, officers, directors, agents, contractors or affiliates, and in 
general, any entity or person for which such insurance may serve for the benefit of the 
Corporation in the event of unknown or unexpected circumstances. 

Section 14.3. Claims. The Board shall instruct its designated directors or officers in the 
appropriate methods of reimbursement or settlement related to any and all claims sought by the 
Corporation pursuant to its policies in force, and designated officers shall implement any actions 
intended to maximize the receipt of any such claims by the Corporation. 
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Exhibit 1D 

2016 FLORIDA PROFIT CORPORATION AMENDED ANNUAL REPORT 

DOCUMENT# P1 1000021661 

Entity Name: CHOICE MEDS USA, INC. 

Current Principal Place of Business: 
5703 RED BUG LAKE ROAD 
SUITE 256 

WINTERSPRINGS, FL 32708 

Current Mailing Address: 

653 MAGUIRE BLVD 
SUITE 0875 
ORLANDO, FL 32803 US 

FILED 
Sep 02, 2016 

Secretary of State 
CC3368751863 

FEI Number: 32-0344017 Certificate of Status Desired: Yes 

Name and Address of Current Registered Agent: 

MATHOW, SANDEEP 
5703 RED BUG LAKE ROAD 
# 256 
WINTER SPRINGS, FL 32708 US 

The above named entity submits this statement for the purpose of changing its registered office or registered agent, or both, in the State of Florida. 

SIGNATURE: SANDEEP MATHOW 

Electronic Signature of Registered Agent 

Officer/Director Deta il : 

Title 

Name 

Address 

PST 

MATHOW, SANDEEP 

5703 RED BUG LAKE ROAD 
SUITE 256 

City-State-Zip: WINTERSPRINGS FL 32708 

09/02/2016 

Date 

I hereby certify that the information indicateo on this report or supplemental report is true and accurate and that my electronic signature shall have the same legal effect as if made under 
oath; that I am an officer or director of the corporation or the receiver or trustee empowered to execute this report as required by Chapter 607. Florida Statutes; and that my name appears 

above, or on an attachment with all other like empowered. 

SIGNATURE: SAN DEEP MATHOW CEO 09/02/2016 

Electronic Signature of Signing Officer/Director Detail Date 



Exhibit 3 

LETTER AGREEMENT 

RE: Escrow Account 

To Whom It May Concern, 

This letter (the "Letter Agreement") is to inform you that SMART RX SYSTEMS, 
INC., a Florida corporation ("we" or the "Company"), plans to offer for sale to investors, as 
disclosed in an offering statement (each, an "Offering Statement") filed with the U.S. Securities 
and Exchange Commission (the "SEC") on Form C (the "Offering"), its common stock or debt 
(the "Securities") pursuant to Section 4(a)(6) of the Securities Act of 1933, as amended (the "Act") 
and Regulation Crowdfunding, in the maximum amount of one million dollars ($1,000,000) (the 
"Maximum Amount of the Offering"). We have engaged Jumpstart as a funding portal related to 
the Offering. In connection with such Offering, the Issuer has opened an Escrow Account (the 
"Escrow Account") with Amalgamated Bank ("you" or the "Bank"). 

We acknowledge that the Bank may terminate this Letter Agreement and the Escrow 
Account immediately at any such time as any regulator deems it advisable. 

The duties and obligations of the Bank shall be determined solely by the express provisions 
of this Letter Agreement when read together with the Bank's standard terms and conditions, and 
no implied covenants or obligations shall be read into this Letter Agreement against the Bank. In 
any case where there is a conflict between such terms and conditions and this Letter Agreement, 
the Letter Agreement shall prevail. 

We shall indemnify and hold the Bank and its respective officers, directors, employees, and agents 
(collectively, "Bank Related Parties") harmless from and against any and all losses, claims, 
demands, suits, costs, regulatory fines, fees and expenses (including reasonable attorneys' fees and 
disbursements) which may be imposed upon, incurred by or asserted against Bank Related Parties 
allegedly or actually arising out of or resulting from its participation in the Escrow Account. 

The Bank shall not be liable to anyone for any action taken or omitted to be taken by it hereunder 
except in the case of the Bank's gross negligence or willful misconduct in breach of the terms of 
this Letter Agreement. In no event shall the Escrow Agent be liable for indirect, punitive, special 
or consequential damage or loss (including but not limited to lost profits) whatsoever, even if the 
Bank lhas been informed of the likelihood of such loss or damage and regardless of the form of 
action. 

We are not entitled to any funds received into escrow and no amounts deposited into the 
Escrow Account shall become our property or property of any other entity or be subject to any 
debts, liens or encumbrances of any kind of us or any other entity, until Jumpstart has triggered 
closing of such funds. In addition, we acknowledge that the total funds raised cannot exceed 
$ 1,000,000 (the "Maximum Amount") of the Offering permitted by the Offering Statement. We 
represent that no funds have yet been raised in the Offering. All funds to be raised for the Offering 
will be immediately deposited in the Escrow Account, and remain there until such time as the 
Minimum Amount is achieved, as well as any over-subscription as defined in the Offering 



Statement, at which time Jumpstart Micro shall effect the Initial Closing of the Minimum proceeds, 
direct that any fees that should be applied and credited to the Escrow Agent, the Transfer Agent, 
and itself for its Portal administration fees, be so credited to their respective accounts by ACH 
transfer; and transfer to the Company the remaining net proceeds. In addition, at the achievement 
of each subsequent $ 1 00,000 in deposits, plus eligible over-subscriptions, into the Escrow Account 
after the Initial Closing, and before the attainment of the Maximum at the Final Closing, J umpstart 
Micro shall administer to effect each Interim Closing, direct that any fees that should be applied 
and credited to the Escrow Agent, the Transfer Agent, and itself for its Portal administration fees, 
be so credited to their respective accounts by ACH transfer; and transfer to the Company the 
remaining net proceeds of each such Interim Closing, until the Maximum s achieved, and the same 
process shall be repeated by Jumpstart Micro to enable the Final Closing of the Maximum. 

All Subscribers will be instructed by us or our agents the manner in  which to transfer 
funds by wire or ACH directly into the Escrow Account. Escrow Agent shall deposit all monies 
received into the Escrow Account. 

Escrow Agent reserves the right to deny, suspend or terminate participation in the Escrow 
Account of any Subscriber to the extent they deem it advisable or necessary to comply with 
applicable laws or to eliminate practices that are not consistent with industry laws, rules, 
regulations or best practices. The Escrow Account may also tem1inate upon the termination of 
the Escrow Agreement entered into by the Escrow Agent and Jumpstart on October 19, 20 1 6  in 
accordance with the terms of such agreement. 

Any notice required or permitted to be given hereunder shall be sufficient if in writing, and 
if sent by personal delivery, or by registered or certified mail, postage prepaid and return receipt 
requested, addressed as follows, or to such other address of which notice is provided by one party 
to the other in accordance herewith: 

If to the Bank: Amalgamated Bank 
275 Seventh Avenue 
New York, NY 10001 
Attn: General Counsel 

Ifto Company: SMART RX SYSTEM, INC. 
5703 RED BUG LAKE ROAD #256 

WINTER SPRINGS, FLORIDA 32708 
Attn: SANTU ROHATGI 

If to Jumpstart: Jurnpstart Micro, Inc 
605 Avalon Drive 
Bedford, MA 01741 
Attn: Stephen Catanzano, President 



Any instruction with respect to the Escrow Account shall be done in the form attached 
hereto as Exhibit A .  

The binding provisions of this Letter will be governed by, construed and enforced in 
accordance with the laws of the State of New York, excluding its principles of conflicts of law. 
This Letter constitut·es the entire agreement between the parties with respect to the subject matter 
hereof, and supersedes and replaces all other prior agreements, communications, and 
understandings (written and oral) regarding its subject matter. If any provision of this Letter is held 
to be unenforceable, invalid or illegal by any court of competent jurisdiction, the remaining 
provisions hereof will remain in full force and effect. 

Sincerely, 

SMART RX SYSYTEMS, INC 

By: Santu Rohatgi 
Name: SANTO ROHA TGI 
Title: VICE CHAIRMAN & CFO 

ACKNOWLEDGED AND AGREED TO: 

AMALGAMATED BANK 

By: _________ _ 
Name: ���������� 
Title: ����������-

JUMPSTART MICRO 

By: 
Name: Stephen Catanzano 
Title: President 



Exhibit 4 

SUMMARY FORWARD PROFORMA CAP THROUGH REG A AND PRE-IPO (MARCH 31,2017) 

PREEMPTIVE RIGHTS, SUPERVOTING, AND CONVERSION RIGHTS INTO NEW YORK STOCK EXCHANGE (NYSE) LISTING 

COMMON PAR VALUE $0.0001 

NUMBER OF 

COMMON SHARE VOTING PERCENTAGE POST 
PAID- IN-CAPITAL & 

MULTIPLES NUMBER OF SHARES AT 
NAME 

COMMON 
ADDITIONAL· PAID·IN· 

CATEGORY FCFOCOMMON ATIPO IPO 

SHARES 
CAPITAL 

6 ORIGINAL SHAREHOLDERS (2 
ORIGINAL 546,200 91.52% $5,433,324 15 8,193,000 

CONTROL) 

KEY EMPLOYEES PLAN AND 
$40,000 

ADJUSTED 
CLASS A 9,200 1.54% 10 92,000 

FOUNDERS' COMMON ISSUED CLASS A 11,400 1.91% $70,001 10 114,000 

TOTAL VOTING SHARES PRE-FCFO ALL VOTING 566,800 $5,543,325 N/A 8,399,000 

FCFO CROWDFU NDING CLASS CF 30 000 5.03% $3.00 7 210 000 
SUB-TOTAL POST FCFO ALL VOTING 596,800 100.00% $5,543,328 8,609,000 

FIRST TRANCHE REG A COMMON CLASS REG A 250,000 21.88% $2,500,000 5 1,250,000 

SECOND TRANCH REG A 
CLASS REG A 250,000 21.88% $2,500,000 5 1,250,000 

COMMON 

KEY EMPLOYEE PLAN AND 
1.75% $11,250 

ADJUSTED 
CLASS A 20,000 10 200,000 

PROFESSSIONALS' ADJUSTED ORIGINAL 26,000 2.28% $33,150 15 390,000 

TOTAL VOTING POST REG A 
ALL VOTING 1,142,800 100% $10,587,728 11,699,000 

ISSUED 

IPO WARRANT COINVERTED IPO SHARES ONLY 936,000 N.A. $90,000 1 936,000 

TOTAL VOTING PRE-IPO ALL VOTING 2,078,800 100% $10,677,728 N.A. 12,635,000 

$350+ MILLION IPO TO REDEEM ALL REG A PREFERRED AND ANY DEBT, EXCEPT MORTGAGES 



NON VOTING PREFERRED (FCFO & REG A & FOUNDERS & ORIGINAL ) 

PREFERRED SHARE NUMBER OF REDEMPTION 
PAID- IN-CAPITAL (P-1-C) & 

MULTIPLES NUMBER OF SHARES AT 
NAME 

CATEGORY NON-VOTING VALUE 
ADDITIONAL- PAID-IN-

ATIPO IPO 

PREF'D SHARES 
CAPITAL (A-P-1-C} 

FCFO CROWDFU NDING 

PREFERRED NON VOTING 
SERIES CF NV 100,000 $1,500,000 $999,997 N.A. 0 

FIRST TRANCHE REG A NON 

VOTING PREFERRED 
SERIES REG A NV 2,550,000 $38,250,000 $25,500,000 2,550,000 

SECOND TRANCHE REG A NON 

VOTING PREFERRED 
SERIES REG A NV 1,950,000 $29,250,000 $19,500,000 1,950,000 

FIRST AND SECOND TRANCE REG 
NON VOTING 

4,500,000 N/A $45,000,000 4,500,000 
A NON VOTING PREFERRED 

PREFERRED 

NON VOTING 
$370,000 $237,500 

FOUNDERS's PREFERRED ISSUED 
37,000 0 

PREFERRED 

NON VOTING 
ORIGINAL PREFERRED ISSUED 

PREFERRED 
2,003,800 N/A $4,020,254 1,473,800 

TOTAL NON VOTING PREFERRED NON VOTING 
6,540,800 N/A $50,257,751 N/A 5,973,800 

ISSUED PRE-IPO PREFERRED 

REDEMPTIONS 

NAME SHARE CATEGORY 
NUMBER OF 

REDEMPTION ($) PAID-IN-CAP N/A # Of SHARES AT IPO 
SHARES 

FCFO SERIES CF PREF'D SERIES CF 100,000 ($1,500,000) ($999,997) 0 

FOUNDERS PREFERRED 
FOUNDERS PREFERRED 

57,000 ($570,000) ($257,500) 0 

ORIGINAL, KEY EMPLOYEE, 
PREFERRED NON 

PROFESSIONALS AND 
VOTING 

530,000 (5,300,000) ($5,300,000) 1,473,800 

CONSULTANTS 

POST REDEMPTION PREFERRED 
PRE-I PO 5,853,800 ($7,370,000) ($6,557,497) N/A 5,973,800 



Exhibit 5 

D 
ELIGIBILITY UNDER RULE 503 OF REGULATION CROWDFUNDING 

NEITHER SRXS, nor any predecessor, nor any affiliate, any director, officer, any beneficial owner of 20 

percent or more of our outsta nding voting equity securities: (1) None of any such person has been 

convicted, within 10 years (or five years, in the case of SRXS itself, thei r predecessors and affiliated 

issuers) before the filing of this Disclosure, of any felony o r  misdemeanor: (i) in connection with the 

purchase or sale of any security; (ii) involving the making of any false filing with the SEC;: or (iii) arising 

out of the conduct of the business of an underwriter, broker, dealer, municipal securities dealer, 

investment adviser, funding portal or paid solicitor of purchasers of securities. (2) None of any such 

person has been subject to any order, judgment or decree of any court of competent jurisdiction, 

entered within five years before the filing of the informatio n  required by Section 4A(b) of the Securities 

Act that, at the time of filing of this Disclosu re, restrains or enjoins such person from engaging or 

continuing to engage in any conduct or practice: {i) in connection with the purchase or sale of any 

security; {i i) involving the making of any fa lse filing with the SEC; or {iii) arising out of the conduct of the 

business of an underwriter, broker, dealer, municipal securities dealer, investment adviser, funding 

portal or paid solicitor of purchasers of securities. {3) None of any such person has been subject to a 

final orrder of a state securities commission (or an agency or officer of a state performing like functions); 

a state authority that supervises or examines banks, savings associations or credit unions; a state 

insurance commission (or an agency or officer of a state performing like functions); a n  appropriate 

federal banking agency; the U.S. Commodity Futures Trading Commission; or the National Credit Union 

Administration that: (i) at the time of the fi ling of this Disclosure bars the person from: (A) association 

with an entity regulated by such commission, authority, agency or officer; (B) engaging in the business of 

securities, insurance or banking; or (C) engaging in savings association or credit union activities; or (ii) 

constitutes a final order based on a violatio n  of any law or regulation that prohibits fraudulent, 

manipulative or deceptive conduct and for which the order was entered within the lOdyear period 

ending on the date of the filing of this Disclosure. {4) None of any such person has been subject to an 

order of the SEC entered pursuant to Section 15{b) o r  15B(c) of the Exchange Act or Section 203(e) or (f) 

of the Investment Advisers Act of 1940 that, at the time of the filing of this Disclosure: (i) suspends or 

revokes such person's registration as a broker, dealer, municipal securities dealer, investment adviser or 

funding portal; (i i) places limitations on the activities, functions or operations of such person; or (ii i) bars 

such person from being associated with any entity or from participating in the offering of any penny 

stock. 20 (5) None of any such person has been subject to any order of the SEC entered within five years 

before the filing of this Disclosure that, at the time of the filing of this Disclosure, orders the person to 

cease and desist from committing or causing a violation or future violation of: (i) any scienter-based 

antifraud provision of the federal securities laws, including without limitation Section J!.7(a)(l) of the 

Securities Act, Section lO{b) of the Exchange Act, Section lS{c){l) of the Exchange Act and Section 

206(1) of the Investment Advisers Act of 1940 or any other rule or regulation thereunder; or {ii) Section 

5 of the Securities Act. {6) None of any such person has been suspended or expelled from membership 

in, or suspended or barred from association with a member of, a registered national securities exchange 



or a registered national or affiliated securities association for any act or omission to act constituting 

conduct inconsistent with just and equitable principles of trade. (7) None of any such person filed (as a 

registrant or Issuer), and none of any such person was or was named as an underwriter in, any 

registration statement or Regulation A Disclosure filed with the SEC that, within five years before the 

fil ing of this Disclosure, was the subject of a refusal order, stop order, or order suspending the 

Regulation A exemption, and none of any such person, at the time of such filing, has been the subject of 

an investigation or proceeding to determine whether a stop order or suspension order should be issued. 

(8) None of any such person has been subject to a United States Postal Service false representation 

order entered within five years before the filing of the information required by Section 4A(b) of the 

Securities Act, and none of any such person, at the time of filing of this Disclosure, has been subject to a 

temporary restraining order or preliminary inju nction with respect to conduct alleged by the United 

States Postal Service to constitute a scheme o r  device for obtaining money or property through the mail 

by means of false representations. 



Exhibit 6 

Total Assets: I $20,785,028 $21 ,276,644 $22,250,000 $40,000,000 $50,000,000 

Cash and Cash Equivalents: $60,149 $146,809 $50,000 $8,000,000 $51 ,000,000 

Accounts Receivable: $0 $31 ,035 $30,000 $35,000 $1 40,000 

hort-term Debt: $ 1 68.011 $1 69.329 $180, 

Revenue/Sales: ** $0 $182, 141 $255,000 $16,  1 57,763 $128,303, 725 

Cost of Goods/services Sold: $0 $86,907 $1 35,000 $9,469,355 $74 ,697 ,755 

3 

Beginning Cash: $0 $25,149 $1 14,659 $50,000 $1 3,519,875 
Endina Cash: $25, 149 $ 1 1 4,659 $50,000 $1 3,51 9,875 $33,314,389 

Basis: (Cash or Accrual) ACCRUAL ACCRUAL ACCRUAL ACCRUAL ACCRUAL 



DEVELOPMENT STAGE ACTIVITIES. ALL LONG TERM DEBT IS RELATED PARTY CEO & CFO ACCRUALS-­
NO 3RD PARTY DEBT--NONE OF CEO & CFO SALARY ACCRUALS ARE PAID FROM PROCEEDS OF FCFO 
OR REG A--ONL Y PAID FROM EARNED EBITDA, WHEN EARNED, SUBJECT TO CONTINGENT AMOUNTS. 

Revenue was from ancillary sources, not from core business. 

ALL LONG TERM DEBT IS RELATED PARTY CEO & CFO ACCRUALS--NO 3RD PARTY DEBT--NONE OF 
CEO & CFO SALARY ACCRUALS ARE PAID FROM PROCEEDS OF FCFO OR REG A--ONL Y PAID FROM 

EARNED EBITDA, WHEN EARNED, SUBJECT TO CONTINGENT AMOUNTS. Revenue was from Kiosks 
installed during last half of 2016. 

Expect both proposed FCFO & REG A OFFERINGS DURING 2017; EXPECT EBITDA to be sufficient to pay 
down some salary accruals; expect 25 to 28 Kiosks by end of 2017, more if FCFO is successful; more if REG A 

1st Tranche closes in 4th Q; TAX LOSS CARRY-FORWARD FROM PRIOR YEARS ELIMINATES ANY TAX 
DUE. 

Long Term Debt Includes a proposed 50% to 65% 1st mortgage on the headquarters and regional faciilities WE 
EXPECT TO BUILD in 2018. EXPECT more facilities and Kiosks which have on-site employees vs. remote 

employees. EXPECT most or all of accrued salaries to be paid off from eligible EBITDA produced cash flow, with 
regular salary payments to management to begin by 4th Q. EXPECT all Central Processing capabilities to be at 
least installed and finished testing periods in 1st Q 2019. EXPECT to initiate installations of BETA retail Kiosks 
with full deployment vs. contracts in 2019. Tax loss carry-forward from early years reduces taxable income and 

taxes to be paid 

WAGES & BONUSES DEFERRED FOR CEO & CFO, WILL BE PAID UPON CONTINGENT EVENTS of & from 
EBITDA. 


