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Investing	in	our	common	stock	involves	a	high	degree	of	risk.	Before	purchasing	our	common	stock,	you	should	carefully
consider	the	following	risk	factors	as	well	as	all	other	information	contained	in	this	Report,	including	our	financial
statements	and	the	related	notes.	The	risks	and	uncertainties	described	below	are	not	the	only	ones	facing	us.	Additional
risks	and	uncertainties	that	we	are	unaware	of,	or	that	we	currently	deem	immaterial,	also	may	become	important
factors	that	affect	us.	If	any	of	the	following	risks	occur,	our	business,	financial	condition	or	results	of	operations	could
be	materially	and	adversely	affected.	In	that	case,	the	trading	price	of	our	common	stock	could	decline,	and	you	may	lose
some	or	all	of	your	investment.	9Risks	Related	to	Our	Business	Our	business	is	difficult	to	evaluate	because	we	have	a
limited	operating	history.	Because	we	have	a	limited	operating	and	revenue	generating	history,	we	do	not	have
significant	historical	financial	information	on	which	to	base	planned	revenues	and	operating	expenses.	Revenues	for	the
years	ended	December	31,	2023	and	December	31,	2022,	were	$	8,	151,	587	and	$	7,	987,	902,	respectively.	We	expect	to
experience	fluctuations	in	future	quarterly	and	annual	operating	results	that	may	be	caused	by	many	factors,	including:
merger	and	acquisition	activity;	our	ability	to	achieve	significant	sales	for	our	products	and	services;	the	cost	of
technology,	software	and	other	costs	associated	with	the	production	and	distribution	of	our	products	and	services;	the
size	and	rate	of	growth	of	the	market	for	Internet	products	and	online	content	and	services;	the	potential	introduction	by
others	of	products	that	are	competitive	with	our	products;	the	unpredictable	nature	of	online	businesses	and	e-
commerce	in	general;	and	the	general	economic	conditions	in	the	United	States	and	worldwide.	Investors	should	evaluate
us	considering	the	delays,	expenses,	problems	and	uncertainties	frequently	encountered	by	companies	developing
markets	for	new	products,	services	and	technologies.	We	may	never	overcome	these	obstacles.	Under	the	Health
Insurance	Portability	and	Accountability	Act	of	1996	(“	HIPAA	”),	we	could	face	potential	liability	related	to	the	privacy
of	health	information	we	obtain.	Most	health	care	providers,	from	which	we	may	obtain	patient	information,	are	subject
to	privacy	regulations	promulgated	under	the	Health	Insurance	Portability	and	Accountability	Act	of	1996,	or	HIPAA.
Although	we	are	not	directly	regulated	by	HIPAA,	we	could	face	substantial	criminal	penalties	if	we	knowingly	receive
individually	identifiable	health	information	from	a	health	care	provider	that	has	not	satisfied	HIPAA’	s	disclosure
standards.	Further,	we	may	face	civil	liability	if	our	HIPAA	compliant	system	fails	to	satisfy	its	disclosure	standards.
Claims	that	we	have	violated	individuals’	privacy	rights	or	breached	our	contractual	obligations,	even	if	we	are	not
found	liable,	could	be	expensive	and	time	consuming	to	defend	and	could	result	in	adverse	publicity	that	could	harm	our
business.	We	believe	that	we	meet	the	HIPAA	requirements	currently	in	effect	that	are	applicable	to	our	internal
operations	and	our	clients.	However,	if	we	are	unable	to	deliver	application	solutions	that	achieve	or	maintain
compliance	with	the	applicable	HIPAA	rules	in	effect,	or	as	they	may	be	modified	or	implemented	in	the	future,	then
customers	may	move	their	businesses	to	application	solution	providers	whose	systems	are,	or	will	be,	HIPAA	compliant.
As	a	result,	our	business	could	suffer.	If	our	security	measures	or	those	of	our	third-	party	data	center	hosting	facilities,
cloud	computing	platform	providers,	or	third-	party	service	partners,	are	breached,	and	unauthorized	access	is	obtained
to	a	customer’	s	data,	our	data	or	our	IT	systems,	our	services	may	be	perceived	as	not	being	secure,	customers	may
curtail	or	stop	using	our	services,	and	we	may	incur	significant	legal	and	financial	exposure	and	liabilities.	Our	services
involve	the	storage	and	transmission	of	our	customers’	patient’	s	health	and	other	sensitive	data,	including	personally
identifiable	information.	Security	breaches	could	expose	us	to	a	risk	of	loss	of	this	information,	litigation	and	possible
liability.	While	we	have	security	measures	in	place,	they	may	be	breached	as	a	result	of	third-	party	action,	including
intentional	misconduct	by	computer	hackers,	employee	error,	malfeasance	or	otherwise	and	result	in	someone	obtaining
unauthorized	access	to	our	IT	systems,	our	customers’	data	or	our	data,	including	our	intellectual	property	and	other
confidential	business	information.	Additionally,	third	parties	may	attempt	to	fraudulently	induce	employees	or
customers	into	disclosing	sensitive	information	such	as	usernames,	passwords	or	other	information	in	order	to	gain
access	to	our	customers’	data,	our	data	or	our	IT	systems.	Because	the	techniques	used	to	obtain	unauthorized	access,	or
to	sabotage	systems,	change	frequently	and	generally	are	not	recognized	until	launched	against	a	target,	we	may	be
unable	to	anticipate	these	techniques	or	to	implement	adequate	preventative	measures.	In	addition,	our	customers	may
authorize	third-	party	technology	providers	to	access	their	customer	data,	and	some	of	our	customers	may	not	have
adequate	security	measures	in	place	to	protect	their	data	that	is	stored	on	our	services.	Because	we	do	not	control	our
customers	or	third-	party	technology	providers,	or	the	processing	of	such	data	by	third-	party	technology	providers,	we
cannot	ensure	the	integrity	or	security	of	such	transmissions	or	processing.	Malicious	third	parties	may	also	conduct
attacks	designed	to	temporarily	deny	customers	access	to	our	systems	and	supporting	services.	Any	security	breach
could	result	in	a	loss	of	confidence	in	the	security	of	our	software,	damage	our	reputation,	negatively	impact	our	future
sales,	disrupt	our	business	and	lead	to	legal	liability.	Our	ability	to	deliver	our	software	is	dependent	on	the	development
and	maintenance	of	the	infrastructure	of	the	Internet	by	third	parties.	The	Internet’	s	infrastructure	is	comprised	of
many	different	networks	and	services	that	are	highly	fragmented	and	distributed	by	design.	This	infrastructure	is	run
by	a	series	of	independent	third-	party	organizations	that	work	together	to	provide	the	infrastructure	and	supporting
services	of	the	Internet	under	the	governance	of	the	Internet	Corporation	for	Assigned	Numbers	and	Names	(ICANN)
and	the	Internet	Assigned	Numbers	Authority	(IANA),	now	under	the	stewardship	of	ICANN.	Even	though	the	Internet
has	never	experienced	an	outage,	some	providers	to	portions	of	its	infrastructure	have	experienced	outages	and	other



delays	as	a	result	of	damages,	denial	of	service	attacks	or	related	cyber	incidents,	and	it	could	face	outages	and	delays	in
the	future.	These	outages	and	delays	could	reduce	the	level	of	Internet	usage	or	result	in	fragmentation	of	the	Internet,
resulting	in	multiple	separate	Internets.	These	scenarios	are	not	under	our	control	and	could	reduce	the	availability	of
the	Internet	to	us	or	our	customers	for	delivery	of	our	Internet-	based	services.	Any	resulting	interruptions	in	our
services	or	the	ability	of	our	customers	to	access	our	services	could	result	in	a	loss	of	potential	or	existing	customers	and
harm	our	business.	10Our	business	may	not	succeed	if	we	are	unable	to	keep	pace	with	rapid	technological	changes.	Our
services	and	products	are	impacted	by	rapidly	changing	technology,	evolving	industry	standards,	emerging	competition
and	frequent	new	use,	software	and	other	product	introductions.	There	can	be	no	assurance	that	we	can	successfully
identify	new	business	opportunities	or	develop	and	bring	new	services	or	products	to	market	in	a	timely	and	cost-
effective	manner,	or	those	services,	products	or	technologies	developed	by	others	will	not	render	our	services	or	products
non-	competitive	or	obsolete.	In	addition,	there	can	be	no	assurance	that	our	services,	products	or	enhancements	will
achieve	or	sustain	market	acceptance	or	be	able	to	address	compatibility,	interoperability	or	other	issues	raised	by
technological	changes	or	new	industry	standards.	If	we	suffer	system	failures	or	overloading	of	computer	systems,	our
business	and	prospects	could	be	harmed.	The	success	of	our	online	offerings	is	highly	dependent	on	the	efficient	and
uninterrupted	operation	of	our	computer	and	communications	hardware	systems.	Fire,	floods,	earthquakes,	power
fluctuations,	telecommunications	failures,	hardware	“	crashes,	”	software	failures	caused	by	“	bugs	”	or	other	causes,
and	similar	events	could	damage	or	cause	interruptions	in	our	systems.	Computer	viruses,	electronic	break-	ins	or	other
similar	disruptive	problems	could	also	adversely	affect	our	websites.	If	our	systems,	or	the	systems	of	any	of	the	websites
on	which	we	advertise	or	with	which	we	have	material	marketing	agreements,	are	affected	by	any	of	these	occurrences,
our	business,	results	of	operations	and	financial	condition	could	be	materially	and	adversely	affected.	The	establishment
of	our	brand	is	important	to	our	future	success.	Establishing	and	maintaining	a	brand	name	and	recognition	is	critical
for	attracting	and	expanding	our	client	base.	The	promotion	and	enhancement	of	our	name	depends	on	the	effectiveness
of	our	marketing	and	advertising	efforts	and	on	our	success	in	continuing	to	provide	high-	quality	services,	neither	of
which	can	be	assured.	If	our	brand	marketing	efforts	are	unsuccessful,	our	business	could	fail.	Our	business	could	suffer
if	we	are	unable	to	protect	our	intellectual	property	rights	or	are	liable	for	infringing	the	intellectual	property	rights	of
others.	We	have	certain	trade	secrets	and	other	similar	intellectual	property	which	are	significant	to	our	success,	and	we
rely	upon	related	law,	trade	secret	protection,	and	other	confidentiality	and	license	agreements	with	our	employees,
strategic	partners,	and	others	to	protect	our	proprietary	rights	to	the	extent	such	protection	is	available	and	enforceable.
Such	protection	has	only	limited	effectiveness.	The	development	of	the	Internet	has	also	increased	the	ease	with	which
third	parties	can	distribute	our	copyrighted	material	without	our	authorization.	We	may	seek	to	pursue	the	registration
of	trademarks,	trade	dress	and	trade	secrets	in	the	United	States	and,	based	upon	anticipated	use,	in	certain	other
countries.	We	may	not	be	entitled	to	the	benefits	of	any	such	registration	for	an	extended	period	due	to	the	cost	and	delay
in	effecting	such	registration.	In	addition,	effective	trademark	and	trade	secret	protection	may	not	be	available	in	every
country	in	which	our	products	are	available.	We	expect	that	we	may	license,	in	the	future,	elements	of	our	trademarks,
trade	dress	and	other	similar	proprietary	rights	to	third	parties.	Further,	we	may	be	subject	to	claims	in	the	ordinary
course	of	our	business,	including	claims	of	alleged	infringement	of	the	trademarks	and	intellectual	property	rights	of
third	parties	by	us	and	our	licensees.	Other	parties	may	assert	claims	of	infringement	of	intellectual	property	or	other
proprietary	rights	against	us.	These	claims,	even	if	without	merit,	could	require	us	to	expend	significant	financial	and
managerial	resources.	Furthermore,	if	claims	like	this	were	successful,	we	might	be	required	to	change	our	trademarks,
alter	our	content	or	pay	financial	damages,	any	of	which	could	substantially	increase	our	operating	expenses.	We	also
may	be	required	to	obtain	licenses	from	others	to	refine,	develop,	market	and	deliver	new	services.	We	may	be	unable	to
obtain	any	needed	license	on	commercially	reasonable	terms	or	at	all,	and	rights	granted	under	any	licenses	may	not	be
valid	and	enforceable.	Our	success	will	be	limited	if	we	are	unable	to	attract,	retain	and	motivate	highly	skilled
personnel.	Our	future	success	will	depend	on	our	ability	to	attract,	retain	and	motivate	highly	skilled	programming,
management,	sales	and	other	key	personnel.	Competition	for	such	personnel	is	intense	in	the	Internet	industry,	and	we
may	be	unable	to	successfully	attract,	integrate	or	retain	sufficiently	qualified	personnel.	In	addition,	our	ability	to
generate	revenues	relates	directly	to	our	personnel	in	terms	of	both	the	numbers	and	expertise	of	the	personnel	we	have
available	to	work	on	our	projects.	Moreover,	competition	for	qualified	employees	may	require	us	to	increase	our	cash	or
equity	compensation,	which	may	have	an	adverse	effect	on	earnings.	We	are	also	dependent	on	the	services	of	our
executive	officers	and	key	consultants	and	independent	agents.	There	can	be	no	assurance,	however,	that	we	can	obtain
executives	of	comparable	expertise	and	commitment	in	the	event	of	death,	or	that	our	business	would	not	suffer	material
adverse	effects	as	the	result	of	a	death,	disability	or	voluntary	departure	of	any	such	executive	officer.	Further,	the	loss	of
the	services	of	any	one	or	more	of	our	key	employees	or	consultants	could	have	a	materially	adverse	effect	on	our
business	and	our	financial	condition.	In	addition,	we	will	also	need	to	attract	and	retain	other	highly	skilled	technical
and	managerial	personnel	for	whom	competition	is	intense.	If	we	are	unable	to	do	so,	our	business,	results	of	operations
and	financial	condition	could	be	materially	adversely	affected.	11Any	system	failure	or	slowdown	could	significantly
harm	our	reputation	and	damage	our	business.	System	failures	would	harm	our	reputation	and	reduce	our
attractiveness	to	customers.	In	addition,	the	users	of	the	services	we	maintain	for	our	customers	depend	on	Internet
service	providers,	online	service	providers	and	other	web	site	operators	for	access	to	our	web	sites.	Some	of	these
providers	and	operators	have	experienced	significant	outages	in	the	past,	and	they	could	experience	outages,	delays	and
other	difficulties	due	to	system	failures	unrelated	to	our	systems.	We	compete	in	a	highly	competitive	market	and	many
of	our	competitors	have	greater	financial	resources	and	established	relationships	with	major	corporate	customers.	Our
future	profitability	depends	on	our	ability	to	compete	successfully	by	continuing	to	differentiate	our	products	and



services	from	the	products	and	services	of	our	competitors.	If	one	or	more	of	our	competitors	begins	to	offer	integrated,
Internet	Based,	HIPAA	Compliant	healthcare	information	collaboration	solutions,	there	may	be	a	material	adverse
effect	on	our	business,	financial	condition	or	operating	results.	We	believe	that	our	ability	to	compete	successfully
depends	on	a	number	of	factors,	including:	our	ability	to	produce	products	that	are	superior	in	quality	to	that	of	our
competitors	and	get	those	products	and	services	to	market	quickly;	our	ability	to	deliver	our	products	and	services	at	a
price	that	remains	competitive	with	that	of	our	competitors;	our	ability	to	respond	promptly	and	effectively	to	the
challenges	of	technological	change,	evolving	standards,	and	our	competitors’	innovations;	the	scope	of	our	products	and
services	and	the	rate	at	which	we	and	our	competitors	introduce	them;	customer	service	and	satisfaction;	and	industry
and	general	economic	trends.	Regulatory	developments	in	the	future	related	to	the	Internet	could	create	a	legal
uncertainty;	such	developments	could	materially	harm	our	business.	We	are	not	currently	subject	to	direct	regulation	by
any	government	agency,	other	than	regulations	applicable	to	businesses	generally,	and	there	are	currently	few	laws	or
regulations	directly	applicable	to	the	access	of	or	commerce	on	the	Internet.	However,	it	is	possible	that	a	number	of	laws
and	regulations	will	be	adopted	with	respect	to	the	Internet,	covering	issues	such	as	user	privacy,	pricing,	characteristics,
e-	mail	marketing	and	quality	of	products	and	services.	Such	laws	and	regulations	could	dampen	the	growth	and	use	of
the	Internet	generally	and	decrease	the	acceptance	of	the	Internet	as	a	communication	and	commercial	medium	and
could	thereby	have	a	material	adverse	effect	on	our	business,	results	of	operations	and	financial	condition.	We	are
vulnerable	to	changes	in	general	economic	conditions.	We	are	affected	by	certain	economic	factors	that	are	beyond	our
control,	including	changes	in	the	overall	economic	environment	and	systemic	events	such	as	the	Covid-	19	Pandemic
which	impact	our	operations	as	well	as	our	customers.	Legal	proceedings	could	lead	to	unexpected	losses.	From	time	to
time	during	the	normal	course	of	carrying	on	our	business,	we	may	be	a	party	to	various	legal	proceedings	through
private	actions,	class	actions,	administrative	proceedings,	regulatory	actions	or	other	litigations	or	proceedings.	The
outcome	of	litigation,	particularly	class	action	lawsuits	and	regulatory	actions,	is	difficult	to	assess	or	quantify.	In	the
event	that	management	determines	that	the	likelihood	of	an	adverse	judgment	in	a	pending	litigation	is	probable	and
that	the	exposure	can	be	reasonably	estimated,	appropriate	reserves	are	recorded	at	that	time	pursuant	to	the	Financial
Accounting	Standards	Board’	s	(“	FASB	”)	Accounting	Standards	Codification	(“	ASC	”)	Topic	450,	“	Contingencies.	”
The	final	outcome	of	any	litigation	could	adversely	affect	operating	results	if	the	actual	settlement	amount	exceeds
established	reserves	and	insurance	coverage.	Our	results	of	operations	could	vary	as	a	result	of	the	methods,	estimates,
and	judgments	that	we	use	in	applying	accounting	policies.	The	methods,	estimates,	and	judgments	that	we	use	in
applying	accounting	policies	have	a	large	impact	on	our	results	of	operations.	For	further	information,	see	“	Critical
Accounting	Estimates	”	in	Part	II,	Item	7	of	this	Form	10-	K.	These	methods,	estimates,	and	judgments	are	subject	to
large	risks,	uncertainties,	and	assumptions,	and	changes	could	affect	our	results	of	operations	We	have	identified
material	weaknesses	in	internal	control	over	financial	reporting.	If	we	fail	to	maintain	effective	internal	controls	over
financial	reporting,	the	price	of	our	common	stock	may	be	adversely	affected.	We	are	required	to	establish	and	maintain
appropriate	internal	controls	over	financial	reporting.	Failure	to	establish	those	controls,	or	any	failure	of	those	controls
once	established,	could	adversely	impact	our	public	disclosures	regarding	our	business,	financial	condition	or	results	of
operations.	Any	failure	of	these	controls	could	also	prevent	us	from	maintaining	accurate	accounting	records	and
discovering	accounting	errors	and	financial	fraud.	As	of	December	31,	2023,	our	principal	executive	officer	and
principal	financial	and	accounting	officer	concluded	that	our	disclosure	controls	and	procedures	were	not	effective	due
to	a	material	weakness	related	to	our	accounting	for	complex	financial	instruments	and	related	to	our	inability	to
adequately	segregate	responsibilities	over	the	financial	reporting	process.	Management	has	further	identified
deficiencies	within	its	corporate	governance	practices,	as	the	Company	did	not	have	the	necessary	controls	in	place	to
understand	the	impact	on	equity	holders	and	monitor	the	issuance	of	instruments	with	down	round	features.	In	addition,
in	the	future	management’	s	assessment	of	internal	controls	over	financial	reporting	and	corporate	governance	may
identify	additional	weaknesses	and	conditions	that	need	to	be	addressed	or	other	potential	matters	that	may	raise
concerns	for	investors.	Any	actual	or	perceived	weaknesses	and	conditions	that	need	to	be	addressed	in	our	internal
control	over	corporate	governance,	financial	reporting	or	disclosure	of	management’	s	assessment	of	our	internal
controls	over	financial	reporting	may	have	an	adverse	impact	on	the	price	of	our	common	stock.	12We	may	engage	in
merger	and	acquisition	activity	from	time	to	time	and	may	not	achieve	the	contemplated	benefits	from	such	activity.	We
have	engaged	in	recent	merger	and	acquisition	activity.	Achieving	the	contemplated	benefits	from	such	activity	may	be
subject	to	a	number	of	significant	challenges	and	uncertainties,	including	integration	issues,	coordination	between
geographically	separate	organizations,	and	competitive	factors	in	the	marketplace.	We	could	also	encounter	unforeseen
transaction	and	integration-	related	costs	or	other	circumstances	such	as	unforeseen	liabilities	or	other	issues.	Any	of
these	circumstances	could	result	in	increased	costs,	decreased	revenue,	decreased	synergies	and	the	diversion	of
management	time	and	attention.	If	we	are	unable	to	achieve	our	objectives	within	the	anticipated	time	frame,	or	at	all,
the	expected	benefits	may	not	be	realized	fully	or	at	all,	or	may	take	longer	to	realize	than	expected,	which	could	have	an
adverse	effect	on	our	business,	financial	condition	and	results	of	operations,	or	cash	flows.	Any	of	these	risks	could	harm
our	business.	In	addition,	to	facilitate	these	acquisitions	or	investments,	we	may	seek	additional	equity	or	debt	financing,
which	may	not	be	available	on	terms	favorable	to	us	or	at	all,	which	may	affect	our	ability	to	complete	subsequent
acquisitions	or	investments,	and	which	may	affect	the	risks	of	owning	our	common	stock.	A	system	failure	or	breach	of
system	or	network	security	could	delay	or	interrupt	services	to	our	customers	or	subject	us	to	significant	liability.	We
have	implemented	security	measures	such	as	firewalls,	virus	protection,	intrusion	detection	and	access	controls	to
address	the	risk	of	computer	viruses	and	unauthorized	access.	However,	there	can	be	no	assurances	that	any	of	these
efforts	will	be	adequate	to	prevent	a	system	failure,	accident	or	security	breach,	any	of	which	could	result	in	a	material



disruption	to	our	business.	In	addition,	substantial	costs	may	be	incurred	to	remedy	the	damages	caused	by	any	such
disruptions.	Our	software	may	not	operate	properly,	which	could	damage	our	reputation,	give	rise	to	claims	against	us,
or	divert	application	of	our	resources	from	other	purposes,	any	of	which	could	harm	our	business	and	operating	results.
Software	development	is	time-	consuming,	expensive,	and	complex.	Unforeseen	difficulties	can	arise.	We	may	encounter
technical	obstacles,	and	it	is	possible	that	we	discover	additional	problems	that	prevent	our	applications	from	operating
properly.	If	our	systems	do	not	function	reliably	or	fail	to	achieve	client	expectations	in	terms	of	performance,	clients
could	assert	liability	claims	against	us	or	attempt	to	cancel	their	contracts	with	us.	This	could	damage	our	reputation	and
impair	its	ability	to	attract	or	retain	clients.	Information	services	as	complex	as	those	we	offer	have	in	the	past	contained,
and	may	in	the	future	develop	or	contain,	undetected	defects,	vulnerabilities,	or	errors.	We	cannot	assure	that	material
performance	problems	or	defects	in	our	services	will	not	arise	in	the	future.	Errors	may	result	from	sources	beyond	our
control,	including	the	receipt,	entry,	or	interpretation	of	patient	information;	interface	of	our	services	with	legacy
systems	that	we	did	not	develop;	or	errors	in	data	provided	by	third	parties.	It	is	challenging	for	us	to	test	our	software
for	all	potential	problems	because	it	is	difficult	to	simulate	the	wide	variety	of	computing	environments	or	treatment
methodologies	that	its	clients	may	deploy	or	rely	upon.	Therefore,	despite	testing,	defects	or	errors	may	arise	in	our
existing	or	new	software	or	service	processes	following	introduction	to	the	market.	In	light	of	this,	defects,
vulnerabilities,	and	errors	and	any	failure	by	us	to	identify	and	address	them	could	result	in	loss	of	revenue	or	market
share;	liability	to	clients,	their	patients,	or	others;	failure	to	achieve	market	acceptance	or	expansion;	diversion	of
development	and	management	resources;	delays	in	the	introduction	of	new	services;	injury	to	our	reputation;	and
increased	service	and	maintenance	costs.	Defects,	vulnerabilities,	or	errors	in	our	software	and	service	processes	might
discourage	existing	or	potential	clients	from	purchasing	services	from	us.	Correction	of	defects,	vulnerabilities,	or	errors
could	prove	to	be	impossible	or	impracticable.	The	costs	incurred	in	correcting	any	defects,	vulnerabilities,	or	errors	or
in	responding	to	resulting	claims	or	liability	may	be	substantial	and	could	adversely	affect	our	operating	results.	13If	our
services	fail	to	provide	accurate	and	timely	information,	or	if	its	content	or	any	other	element	of	any	of	its	services	is
associated	with	faulty	clinical	decisions	or	treatment,	we	could	have	liability	to	clients,	clinicians,	or	patients,	which	could
adversely	affect	its	results	of	operations.	Some	of	our	software,	content,	and	services	are	used	to	support	clinical	decision-
making	by	providers	and	deliver	information	about	patient	medical	histories,	treatment	plans,	medical	conditions,	and
the	use	of	particular	medications.	If	our	software,	content,	or	services	fail	to	provide	accurate	and	timely	information	or
it	is	associated	with	faulty	clinical	decisions	or	treatment,	then	clients,	clinicians,	or	their	patients	could	assert	claims
against	it	that	could	result	in	substantial	costs	to	us,	harm	our	reputation	in	the	industry,	and	cause	demand	for	our
services	to	decline.	Our	iCoreRX	service	provide	healthcare	professionals	with	access	to	clinical	information,	including
information	regarding	particular	medical	conditions	and	the	use	of	particular	medications.	If	our	content,	or	content	we
obtain	from	third	parties,	contains	inaccuracies,	or	we	introduce	inaccuracies	in	the	process	of	implementing	third-
party	content,	it	is	possible	that	patients,	physicians,	consumers,	the	providers	of	the	third-	party	content,	or	others	may
sue	us	if	they	are	harmed	as	a	result	of	such	inaccuracies.	We	cannot	assure	that	our	quality	control	procedures	will	be
sufficient	to	ensure	that	there	are	no	errors	or	omissions	in	particular	content.	The	assertion	of	such	claims	and	ensuing
litigation,	regardless	of	its	outcome,	could	result	in	substantial	cost	to	us,	divert	management’	s	attention	from
operations,	damage	our	reputation,	and	decrease	market	acceptance	of	our	services.	We	attempt	to	limit	by	contract	our
liability	for	damages	and	requires	that	our	clients	assume	responsibility	for	medical	care.	Despite	these	precautions,	the
allocations	of	responsibility	and	limitations	of	liability	set	forth	in	our	contracts	may	not	be	enforceable,	be	binding	upon
patients,	or	otherwise	protect	us	from	liability	for	damages.	Furthermore,	general	liability	and	errors	and	omissions
insurance	coverage	may	not	continue	to	be	available	on	acceptable	terms	or	may	not	be	available	in	sufficient	amounts	to
cover	one	or	more	large	claims	against	us.	In	addition,	the	insurer	might	disclaim	coverage	as	to	any	future	claim.	One
or	more	large	claims	could	exceed	our	available	insurance	coverage.	If	any	of	these	risks	occur,	they	could	materially
adversely	affect	our	business,	financial	condition,	or	results	of	operations.	Because	we	generally	recognize	revenues	from
our	subscription	service	over	the	subscription	term,	a	decrease	in	new	subscriptions	or	renewals	during	a	reporting
period	may	not	be	immediately	reflected	in	our	operating	results	for	that	period.	We	generally	recognize	revenues	from
customers	ratably	over	the	terms	of	their	subscriptions.	Net	new	annual	contract	value	from	new	subscriptions,
expanded	contracts	and	contract	renewals	entered	into	during	a	period	can	generally	be	expected	to	generate	revenues
for	the	duration	of	the	subscription	term.	As	a	result,	a	small	portion	of	the	revenues	we	report	in	each	period	are
derived	from	the	recognition	of	deferred	revenues	relating	to	subscriptions	entered	into	during	previous	periods.
Consequently,	a	decrease	in	new	or	renewed	subscriptions	in	any	single	reporting	period	will	have	a	limited	impact	on
our	revenues	for	that	period.	In	addition,	our	ability	to	adjust	our	cost	structure	in	the	event	of	a	decrease	in	new	or
renewed	subscriptions	may	be	limited.	Further,	a	decline	in	new	subscriptions,	expanded	contracts	or	renewals	in	a
given	period	may	not	be	fully	reflected	in	our	revenues	for	that	period,	but	they	will	negatively	affect	our	revenues	in
future	periods.	Accordingly,	the	effect	of	significant	downturns	in	sales	and	market	acceptance	of	our	services,	and
changes	in	our	rate	of	renewals,	may	not	be	fully	reflected	in	our	results	of	operations	until	future	periods.	Our
subscription	model	also	makes	it	difficult	for	us	to	rapidly	increase	our	revenues	through	additional	sales	in	any	period,
as	revenues	from	new	customers	are	generally	recognized	over	the	applicable	subscription	term.	Additionally,	due	to	the
complexity	of	certain	customer	contracts,	the	actual	revenue	recognition	treatment	required	under	Accounting	Standard
Codification	Topic	606,	“	Revenue	from	Contracts	with	Customers	(“	Topic	606	”)	”	depends	on	contract-	specific	terms
and	may	result	in	greater	variability	in	revenues	from	period	to	period.	In	addition,	a	decrease	in	new	subscriptions,
expansion	contracts	or	renewals	in	a	reporting	period	may	not	have	an	immediate	impact	on	billings	for	that	period	due
to	factors	that	may	offset	the	decrease,	such	as	an	increase	in	billings	duration,	the	dollar	value	of	contracts	with	future



start	dates,	or	the	dollar	value	of	collections	in	the	current	period	related	to	contracts	with	future	start	dates.	14Risks
Related	to	Our	Common	Stock	The	price	of	our	common	stock	may	be	volatile.	The	price	of	our	common	stock	has	been
and	is	likely	to	continue	to	be	volatile.	Since	our	common	stock	began	trading	as	iCoreConnect	on	August	28,	2023,	our
common	stock	has	traded	from	a	low	price	of	$	0.	91	to	a	high	price	of	$	20.	70.	The	market	price	for	our	common	stock
may	be	influenced	by	many	factors,	including	the	other	risks	described	in	this	section	of	the	prospectus.	In	addition,	the
stock	markets	in	general,	and	the	markets	for	former	special	purpose	acquisition	companies	post-	business	combination
businesses	in	particular,	have	experienced	extreme	volatility.	This	volatility	can	often	be	unrelated	to	the	operating
performance	of	the	underlying	business.	These	broad	market	and	industry	factors	may	seriously	harm	the	market	price
of	our	common	stock,	regardless	of	our	operating	performance.	We	may	incur	significant	costs	from	class	action
litigation	due	to	the	expected	stock	volatility.	The	price	of	our	common	stock	may	fluctuate	for	many	reasons,	including
as	a	result	of	public	announcements	regarding	the	progress	of	our	business.	When	the	market	price	of	a	stock	has	been
volatile	as	our	common	stock,	holders	of	that	stock	have	occasionally	brought	securities	class	action	litigation	against	the
company	that	issued	the	stock.	Additionally,	there	has	recently	been	a	general	increase	in	litigation	against	companies
that	have	recently	completed	a	business	combination	with	a	special	purpose	acquisition	company	alleging	fraud	and
other	claims	based	on	inaccurate	or	misleading	disclosures.	If	any	of	our	stockholders	were	to	bring	a	lawsuit	of	this	type
against	us,	even	if	the	lawsuit	is	without	merit,	we	could	incur	substantial	costs	defending	the	lawsuit.	Any	such	lawsuit
could	also	divert	the	time	and	attention	of	management.	Any	failure	to	meet	the	continued	listing	requirements	of
Nasdaq	Capital	Market	could	result	in	a	delisting	of	our	common	stock.	If	we	fail	to	satisfy	the	continued	listing
requirements	of	the	Nasdaq	Capital	Market,	such	as	failing	to	satisfy	any	applicable	corporate	governance	requirements
or	the	minimum	closing	bid	price	requirement,	the	Nasdaq	Capital	Market	may	take	steps	to	delist	our	securities.	Such	a
delisting	would	likely	have	a	negative	effect	on	the	price	of	our	securities	and	would	impair	your	ability	to	sell	or
purchase	the	securities	when	you	wish	to	do	so.	In	the	event	of	a	delisting,	we	can	provide	no	assurance	that	any	action
taken	by	us	to	restore	compliance	with	listing	requirements	would	allow	our	securities	to	become	listed	again,	stabilize
the	market	price	or	improve	the	liquidity	of	our	securities,	prevent	our	securities	from	dropping	below	the	Nasdaq
Capital	Market	minimum	bid	price	requirement	or	prevent	future	non-	compliance	with	the	Nasdaq	Capital	Market’	s
listing	requirements.	Additionally,	if	our	securities	are	not	listed	on,	or	become	delisted	from,	the	Nasdaq	Capital
Market	for	any	reason,	and	are	quoted	on	the	OTC	Bulletin	Board,	an	inter-	dealer	automated	quotation	system	for
equity	securities	that	is	not	a	national	securities	exchange,	the	liquidity	and	price	of	our	securities	may	be	more	limited
than	if	our	securities	were	quoted	or	listed	on	the	Nasdaq	Capital	Market	or	another	national	securities	exchange.	You
may	be	unable	to	sell	your	securities	unless	a	market	can	be	established	or	sustained.	We	are	an	“	emerging	growth
company	”	and	it	cannot	be	certain	if	the	reduced	disclosure	requirements	applicable	to	emerging	growth	companies	will
make	our	common	stock	less	attractive	to	investors,	which	may	make	it	more	difficult	to	compare	our	performance	with
other	public	companies.	We	are	an	emerging	growth	company	as	defined	in	the	JOBS	Act,	and	we	intend	to	take
advantage	of	certain	exemptions	from	various	reporting	requirements	that	are	applicable	to	other	public	companies	that
are	not	emerging	growth	companies,	including	not	being	required	to	comply	with	the	auditor	attestation	requirements	of
Section	404	of	the	Sarbanes-	Oxley	Act,	reduced	disclosure	obligations	regarding	executive	compensation	in	periodic
reports	and	proxy	statements	and	exemptions	from	the	requirements	of	holding	a	nonbinding	advisory	vote	on	executive
compensation	and	stockholder	approval	of	any	golden	parachute	payments	not	previously	approved.	To	the	extent	we
continue	to	take	advantage	of	any	of	these	exemptions,	the	information	that	we	provide	stockholders	may	be	different
than	what	is	available	with	respect	to	other	public	companies.	Investors	may	find	our	common	stock	less	attractive
because	we	will	continue	to	rely	on	these	exemptions.	If	some	investors	find	our	common	stock	less	attractive	as	a	result,
there	may	be	a	less	active	trading	market	for	the	common	stock,	and	the	stock	price	may	be	more	volatile.	15An
emerging	growth	company	may	elect	to	delay	the	adoption	of	new	or	revised	accounting	standards.	Because	we	have
made	this	election,	Section	102	(b)	(2)	of	the	JOBS	Act	allows	us	to	delay	adoption	of	new	or	revised	accounting
standards	until	those	standards	apply	to	non-	public	business	entities.	As	a	result,	the	financial	statements	contained	in
this	prospectus	and	those	that	we	will	file	in	the	future	may	not	be	comparable	to	companies	that	comply	with	public
business	entities	revised	accounting	standards	effective	dates.	We	are	also	a	“	smaller	reporting	company	”	as	such	term	is
defined	by	in	the	Rule	12b-	2	of	the	Exchange	Act	,	meaning	that	the	market	value	of	our	common	stock	held	by	non-
affiliates	plus	any	proposed	aggregate	amount	of	gross	proceeds	to	us	as	a	result	of	and	-	an	offering	is	less	than	$	700
million	and	our	annual	revenue	is	less	than	$	100	million	during	the	most	recently	completed	fiscal	year.	Even	after	we
no	longer	qualify	as	an	emerging	growth	company,	we	may	still	qualify	as	a	“	smaller	reporting	company	”	which	would
allow	us	to	take	advantage	of	many	of	the	same	exemptions	from	disclosure	requirements,	including	exemption	from
compliance	with	the	auditor	attestation	requirements	of	Section	404	and	reduced	disclosure	obligations	regarding
executive	compensation	in	periodic	reports	and	proxy	statements.	Investors	could	find	our	common	stock	less	attractive
because	it	may	rely	on	these	exemptions.	If	some	investors	find	our	common	stock	less	attractive	as	a	result,	there	may
be	a	less	active	trading	market	for	our	common	stock	and	the	trading	price	may	be	more	volatile.	Reports	published	by
analysts,	including	projections	in	those	reports	that	differ	from	our	actual	results,	could	adversely	affect	the	price	and
trading	volume	of	our	common	stock.	We	currently	expect	that	securities	research	analysts	will	establish	and	publish
their	own	periodic	financial	projections	for	our	business.	These	projections	may	vary	widely	and	may	not	accurately
predict	our	results.	Our	stock	price	may	decline	if	our	actual	results	do	not	match	the	projections	of	these	securities
research	analysts.	Similarly,	if	one	or	more	of	the	analysts	who	write	reports	on	us	downgrade	our	stock	or	publishes
inaccurate	or	unfavorable	research	about	our	business,	our	stock	price	could	decline.	If	one	or	more	of	these	analysts
ceases	coverage	of	us	or	fails	to	publish	reports	on	us	regularly,	our	stock	price	or	trading	volume	could	decline.	While



we	expect	research	analyst	coverage,	if	no	analysts	commence	coverage	of	us,	the	trading	price	and	volume	for	our
common	stock	could	be	adversely	affected.	Delaware	law	and	provisions	in	our	certificate	of	incorporation	and	bylaws
could	make	a	takeover	proposal	more	difficult.	Our	organizational	documents	are	governed	by	Delaware	law.	Certain
provisions	of	Delaware	law	and	of	our	certificate	of	incorporation	and	bylaws	could	discourage,	delay,	defer	or	prevent	a
merger,	tender	offer,	proxy	contest	or	other	change	of	control	transaction	that	a	stockholder	might	consider	in	its	best
interest,	including	those	attempts	that	might	result	in	a	premium	over	the	market	price	for	the	shares	of	the	common
stock	held	by	our	stockholders.	These	provisions	include	the	ability	of	the	Board	to	designate	the	terms	of	and	issue	new
series	of	preference	shares,	supermajority	voting	requirements	to	amend	certain	provisions	of	our	certificate	of
incorporation,	and	a	prohibition	on	stockholder	actions	by	written	consent,	which	may	make	more	difficult	the	removal
of	management	and	may	discourage	transactions	that	otherwise	could	involve	payment	of	a	premium	over	prevailing
market	prices	for	our	securities.	These	anti-	takeover	provisions	as	well	as	certain	provisions	of	Delaware	law	could
make	it	more	difficult	for	a	third	party	to	acquire	us,	even	if	the	third	party’	s	offer	may	be	considered	beneficial	by
many	of	our	stockholders.	As	a	result,	our	stockholders	may	be	limited	in	their	ability	to	obtain	a	premium	for	their
shares.	If	prospective	takeovers	are	not	required	consummated	for	any	reason,	we	may	experience	negative	reactions	from
the	financial	markets,	including	negative	impacts	on	the	price	of	the	common	stock.	These	provisions	could	also
discourage	proxy	contests	and	make	it	more	difficult	for	stockholders	to	elect	directors	of	their	choosing	and	to	cause	us
to	take	other	corporate	actions	that	our	stockholders	desire.	16Our	certificate	of	incorporation	designates	the	Court	of
Chancery	of	the	State	of	Delaware	as	the	sole	and	exclusive	forum	for	certain	types	of	actions	and	proceedings	and	the
federal	district	courts	as	the	sole	and	exclusive	forum	for	other	types	of	actions	and	proceedings,	in	each	case,	that	may
be	initiated	by	our	stockholders,	which	could	limit	our	stockholders’	ability	to	obtain	what	such	stockholders	believe	to
be	a	favorable	judicial	forum	for	disputes	with	us	or	our	directors,	officers	or	other	employees	or	increase	our
stockholders’	costs	in	bringing	such	a	claim.	Our	certificate	of	incorporation	provide	provides	that,	unless	we	consents	to
the	selection	of	an	alternative	forum,	the	Court	of	Chancery	of	the	State	of	Delaware	will	be	the	sole	and	exclusive	forum
for	(i)	any	derivative	action	or	proceeding	brought	on	behalf	of	the	Company;	(ii)	any	action	asserting	a	claim	of	breach
of	a	fiduciary	duty	owed	by	any	director,	officer	or	employee	of	the	Company	to	the	Company	or	its	stockholders;	(iii)
any	action	asserting	a	claim	against	the	Company	or	any	director,	officer	or	employee	arising	pursuant	to	any	provision
of	the	DGCL	or	our	certificate	of	information	incorporation	or	bylaws;	or	(iv)	any	action	asserting	a	claim	against	the
Company	or	any	director,	officer	or	employee	of	the	Company	governed	by	the	internal	affairs	doctrine,	and,	if	brought
outside	of	Delaware,	the	stockholder	bringing	the	suit	will	be	deemed	to	have	consented	to	(A)	the	personal	jurisdiction
of	the	state	and	federal	courts	within	Delaware	and	(B)	service	of	process	on	such	stockholder’	s	counsel.	The	provision
described	in	the	immediately	preceding	sentence	will	not	apply	to	(i)	suits	brought	to	enforce	a	duty	or	liability	created
by	the	Exchange	Act	or	any	other	claim	for	which	the	federal	courts	have	exclusive	jurisdiction	and	(ii)	any	complaint
asserting	a	cause	of	action	arising	under	the	Securities	Act	of	1933,	as	amended,	or	the	rules	and	regulations
promulgated	thereunder,	for	which	the	federal	courts	will	be	the	exclusive	forum.	Any	person	or	entity	purchasing	or
otherwise	required	under	this	item	acquiring	an	interest	in	any	shares	of	our	capital	stock	will	be	deemed	to	have	notice	of
and	to	have	consented	to	the	forum	provisions	in	our	certificate	of	incorporation	.	These	choice-	of-	forum	provisions
may	limit	a	stockholder’	s	ability	to	bring	a	claim	in	a	judicial	forum	that	he,	she	For	-	or	it	believes	a	complete	list	of	risks
relating	to	be	favorable	for	disputes	with	us	our	-	or	our	directors,	officers	or	other	employees,	which	may	discourage	such
lawsuits	against	us	and	our	directors,	officers,	or	other	employees	and	may	result	in	increased	litigation	costs	for	our
stockholders.	We	note	that	there	is	uncertainty	as	to	whether	a	court	would	enforce	these	provisions	and	that	investors
cannot	waive	compliance	with	the	federal	securities	laws	and	the	rules	and	regulations	thereunder.	Section	22	of	the
Securities	Act	creates	concurrent	jurisdiction	for	state	and	federal	courts	over	all	suits	brought	to	enforce	any	duty	or
liability	created	by	the	Securities	Act	or	the	rules	and	regulations	thereunder.	Alternatively,	if	a	court	were	to	find	these
provisions	of	our	certificate	of	incorporation	inapplicable	or	unenforceable	with	respect	to	one	or	more	of	the	specified
types	of	actions	or	proceedings,	we	may	incur	additional	costs	associated	with	resolving	such	matters	in	other
jurisdictions,	which	could	materially	adversely	affect	our	business,	financial	condition	and	results	of	operations	and
result	,	see	the	section	titled	“	Risk	Factors	”	contained	in	a	diversion	of	the	time	and	resources	of	our	Registration	Statement
management	and	the	Board	.	We	have	registered	the	resale	of	a	significant	number	of	also	identified	one	additional	risk
factor,	beyond	what	has	been	included	in	our	Registration	Statement	shares	of	common	stock	,	and	the	holders	of	the	shares
of	common	stock	registered	may	be	willing	to	sell	their	shares	at	a	price	lower	that	than	the	public	market	price.	In
October	2023,	we	registered	the	resale	of	a	significant	number	of	shares	of	our	common	stock	for	certain	selling
stockholders,	most	of	which	consisted	of	shares	underlying	our	Series	A	preferred	stock	and	warrants.	Because	certain
selling	stockholders	purchased	shares	privately	at	a	price	below	the	current	market	price,	they	may	have	listed	below	an
incentive	to	sell	shares	of	their	common	stock	because	they	could	profit	despite	the	current	market	price	of	our	common
stock	.	While	these	selling	stockholders	may,	on	average,	experience	a	positive	rate	of	return	based	on	the	current
market	price,	public	securityholders	may	not	experience	a	similar	rate	of	return	on	the	securities	they	purchased	due	to
differences	in	the	purchase	prices	and	the	current	market	price.	Sales	of	shares	of	the	common	stock	pursuant	to	the
registration	statement	we	filed	in	October	2023	may	have	negative	pressure	on	the	public	trading	price	of	the	common
stock.	The	selling	stockholders	in	the	registration	statement	we	filed	in	October	2023	will	determine	the	timing,	pricing
and	rate	at	which	they	sell	the	shares	of	common	stock	registered	for	resale	into	the	public	market.	Significant	sales	of
shares	of	common	stock	pursuant	to	the	registration	statement	may	have	negative	pressure	on	the	public	trading	price	of
the	common	stock.	Assuming	all	of	our	warrants	were	exercised	and	the	Series	A	new	1	preferred	stock	was	converted,
the	selling	stockholders	would	own	11,	122,	810	shares	of	common	stock,	representing	over	50	%	U	of	the	total



outstanding	common	stock	.	Based	S.	federal	excise	tax	could	be	imposed	on	the	current	closing	price	us	in	connection	with
future	redemptions	by	us	of	our	common	stock,	certain	private	investors	may	have	an	incentive	to	sell	their	shares	.	On
August	16	,	because	2022,	the	they	will	still	profit	Inflation	Reduction	Act	of	2022	(the	“	IR	Act	”)	was	signed	into	federal	law.
The	IR	Act	provides	for,	among	other	things,	a	new	U.	S.	federal	1	%	excise	tax	on	sales	due	to	certain	repurchases	(including
redemptions)	of	stock	by	publicly	traded	domestic	corporations	and	certain	domestic	subsidiaries	of	publicly	traded	foreign
corporations.	The	excise	tax	is	imposed	on	the	lower	prices	at	repurchasing	corporation	itself,	not	its	stockholders	from	which
they	purchased	their	shares	are	repurchased.	The	amount	of	the	excise	tax	is	generally	1	%	of	the	fair	market	value	of	the
shares	repurchased	at	the	time	of	the	repurchase.	However,	for	purposes	of	calculating	the	excise	tax,	repurchasing	corporations
are	permitted	to	net	the	fair	market	value	of	certain	new	stock	issuances	against	the	fair	market	value	of	stock	repurchases
during	the	same	taxable	year.	In	addition,	certain	exceptions	apply	to	the	excise	tax.	The	U.	S.	Department	of	the	Treasury	has	-
as	compared	been	given	authority	to	provide	regulations	and	other	--	the	public	investors	guidance	to	carry	out,	and	prevent
the	avoidance	of,	the	excise	tax	.	17	The	IR	Act	applies	only	to	repurchases	that	occur	after	December	31,	2022.	It	is	possible
that	this	tax	will	apply	to	future	SPAC	redemptions	and	liquidations.


