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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

(Mark One)

X QUARTERLY REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the Quarterly Period Ended March 31, 2015

a TRANSITION REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number 0-13117

HealthWarehouse.com, Inc.
(Exact Name of Registrant as Specified in Its Girart

Delaware 22-2413505
(State or Other Jurisdictic (I.R.S. Employe
of Incorporation or Organizatiol Identification No.)
7107 Industrial Road, Florence, Kentucky 41042
(Address of Principal Executive Office (Zip Code)

(800) 7487001

(Registrant’s Telephone Number, Including Area Gode

Indicate by check mark whether the registrant @9 filed all reports required to be filed by Sewti8 or 15(d) of the Exchange Act of 1!
during the past 12 months (or for such shorterogketfiat the registrant was required to file sugiores), and (2) has been subject to such 1

requirements for the past 90 days. ¥&s No [

Indicate by check mark whether the registrant hdwnitted electronically and posted on its corpoifeb site, if any, every Interactive D
File required to be submitted and posted pursumRule 405 of Regulation B8 232.405 of this chapter) during the precedi@gnonths (c

for such shorter period that the registrant wasired to submit and post such files). Y& No [J

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-acelerated filer, or a smaller repori
company. See the definitions of “large accelerdiled,” “accelerated filer” and “smaller reportingtbmpany” in Rule 122 of the Exchanc

Act.
Large Accelerated Filer O Accelerated Filer O
Non-accelerated Filer O Smaller Reporting Company
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantsell company (as defined in Rule 12b-2 of the Exge Act). Yed]l No

There were 37,570,383 shares of Common Stock owdlisigas of May 7, 2015
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PART I — FINANCIAL INFORMATION

Item 1. Financial Statements.

HEALTHWAREHOUSE.COM, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

Assets

Current assett
Cash $
Restricted cas
Accounts receivable, net of allowance of $47,148 $47,233 as of March 31, 20
and December 31, 2014, repectiv
Inventories- finished goods, ne¢
Prepaid expenses and other current assets

Total current asse
Property and equipment, net of accumulated degieciaf $720,228 and $692,903 as
March 31, 2015 and December 31, 2|
Web development costs, net of accumulated amddizaf $88,882 and $70,498 as
March 31, 2015 and December 31, 2014

Total assets $

Liabilities and Stockholders’ Deficiency

Current liabilities:
Accounts payabl-trade $
Accounts payabl- related partie
Accrued expenses and other current liabili
Deferred revenu
Current portion of equipment lease paye
Notes payable and other advances, net of debtudiscd $45,150 and $58,367 as of March 31,
2015
and December 31, 2014, respectiv
Note payable and other advan~ related partie
Redeemable preferred stc- Series C; par value $0.001 per shi
10,000 designated Series C: 10,000 issued anchadtsfy as o
March 31, 2015 and December 31, 2014 (aggregatétion preference of $1,000,000)

Total current liabilities

Long term liabilities:
Long term portion of equipment lease payable

Total long term liabilities

Total liabilities

Commitments and contingenci

Stockholder’ deficiency:
Preferred stoc- par value $0.001 per share; authorized 1,000,08feshissued and outstand
as of March 31, 2015 and December 31, 2014 asAfsll
Convertible preferred stock - Series A — 200,008raef designated Series A; 44,443 share:
available
to be issued; no shares issued and outstat
Convertible preferred stock - Series B — 625,0Gesh designated Series B; 483,512 and
451,879
shares issued and outstanding as of March 31, 290d ®ecember 31, 2014, respectively
(aggregatt
liquidation preference ($4,649,149 and $4,569,14as of March 31, 2015 ar
December 31, 2014, respective

March 31, December 31
2015 2014
(unaudited)
265,84¢ $ 506,01
195,08t 195,08t
112,35 100,88t
145,27( 144,23
47,34" 60,20:
765,90! 1,006,43
489,49¢ 511,28
135,14 142,54
1,390,55. $ 1,660,25:
241128 % 2,542,93
83,93: 84,31
405,74 680,50t
5,64: 7,00¢
65,51 64,10:
804,85 791,63:
73,09t 73,09t
1,000,00i! 1,000,00!
4,850,06' 5,243,59
29,34¢ 46,14
29,34¢ 46,14
4,879,411 5,289,73!
48¢ 452



Common stoct par value $0.001 per share; authorized 100,00G;0@res; 38,749,595 shar

issued and 37,570,383 shares outstanding as oh\8drc2015 and December 31, 20 38,75: 38,75:
Additional paic-in capital 30,385,23 29,966,03
Employee advance - (2,149
Treasury stock, at cost, 1,179,212 shares as ofliMzi, 2015 and December 31, 2( (3,419,71) (3,419,71)
Accumulated deficit (30,493,61) (30,212,86)

Total stockholders’ deficiency (3,488,86) (3,629,48)
Total liabilities and stockholders’ deficiency $ 1,390,55. $ 1,660,25

The accompanying notes are an integral part ottbeadensed consolidated financial statements.
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HEALTHWAREHOUSE.COM, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Net sales
Cost of sales
Gross profit
Operating expense
Selling, general and administrative expenses
Loss from operations

Other expense
Interest expense
Total other expense

Net loss

Preferred stock
Series B convertible contractual dividends

Loss attributable to common stockholders

Per share dat:
Net loss- basic and dilute
Series B convertible contractual dividends

Net loss attributable to common stockholc- basic and diluted

Weighted average number of common shares outsigndiasic and diluted

(Unaudited)

For the Three Months Ended

March 31,

2015 2014
$ 1,612,67 $ 1,716,96.
631,16: 731,40!
981,51« 985,55
1,107,55! 1,217,66.
(126,03 (232,10)
(74,757) (73,536
(74,757) (73,53¢)
(200,789 (305,64
(79,967) (74,73()
$ (280,74 $ (380,37)
$ 0.01)) $ (0.01)
(0.00) (0.00)
$ (0.00) $ (0.00)
37,570,38 26,546,83

The accompanying notes are an integral part ottbeadensed consolidated financial statements.
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HEALTHWAREHOUSE.COM, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
For the Three Months Ended
March 31,
2015 2014
Cash flows from operating activities
Net loss $ (200,789 $ (305,64)
Adjustments to reconcile net loss to net cash usegerating activities
Provision for doubtful accoun 90 (41,459
Provision for employee advance rese 2,14z (1,719
Depreciation and amortizatic 45,66 41,62:
Stocl-based compensati 79,00: 162,76:
Gain on settlement of accounts paye (66,179 (64,597
Imputed value of services contribut - 87,50(
Amortization of debt discour 54,51° 54,03:
Changes in operating assets and liabilit
Accounts receivabl (11,559 273,90:.
Inventories- finished good: (1,039 31,14¢
Prepaid expenses and other current a: 12,857 18,53:
Accounts payabl- trade (65,477) (318,73¢)
Accounts payabl- related partie (382) (5,44%)
Accrued expenses and other current liabili (55,80:) 25,17
Deferred revenue (1,36€) (17,00:)
Net cash used in operating activities (208,309 (59,919
Cash flows from investing activities
Capital expenditure (5,539 -
Website development costs (10,947) (34,86¢)
Net cash used in investing activities (16,487) (34,86¢)
Cash flows from financing activities
Principal payments on equipment leases pay (15,389 (13,159
Proceeds from issuance of notes payable - 100,00(
Net cash (used in) provided by financing activities (15,38:) 86,84
Net decrease in ca: (240,17)) (7,944
Cash - beginning of period 506,01¢ 67,74«
Cash - end of period $ 265,84 $ 59,80(
Cash paid for
Interest $ 19,54: $ 25,52

The accompanying notes are an integral part ottbeadensed consolidated financial statements.
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HEALTHWAREHOUSE.COM, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited - Continued)

For the Three Months Ended

March 31,
2015 2014
Non-cash investing and financing activiti
Issuance of Series B preferred stock for settlermatcrued dividend $ 298,91¢ $ 279,38
Warrants issued as debt discount in connection mates payabl $ 41,30 $ 26,00(
Accrual of contractual dividends on Series B cotilater preferred stoc $ 79,96, $ 74,73(

The accompanying notes are an integral part ottbeadensed consolidated financial statements.
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HEALTHWAREHOUSE.COM, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement

1. Organization and Basis of Presentation

HealthWarehouse.com, Inc., a Delaware company jrocated in 1998, (the “Companyi§ a U.S. licensed virtual retail pharm
(“VRP") and healthcare e-commerce company thas $gtind name and generic prescription drugs asaseailer-the-counter (“OTChedica
products. The Company’s objective is to be viewgdnldividual healthcare product consumers as adost; reliable and hasslee provide
of prescription drugs and OTC medical products. Twmpany is presently licensed as a noailer pharmacy for sales to 50 states ir
United States and the District of Columbia.

The accompanying unaudited condensed consolidataddial statements have been prepared in accadaitic accounting principli
generally accepted in the United States of AmefidaS. GAAP”) for interim financial information. Accordingly, tiyedo not include all of tf
information and disclosures required by U.S. GAAPdnnual financial statements. In the opinion ahagement, such statements includ
adjustments (consisting only of normal recurrirggris) which are considered necessary for a faireptaton of the condensed consolid:
financial statements of the Company as of March2815 and for the three months ended March 31, 20852014. The results of operati
for the three months ended March 31, 2015 are eo¢ssarily indicative of the operating resultstfar full year ending December 31, 201!
any other period. These condensed consolidateddiaastatements should be read in conjunction with consolidated financial stateme
and related disclosures of the Company as of DeeeBih 2014 and for the year then ended, which filei with the Securities and Exchai
Commission on Form 10-K on March 30, 2015.

2. Going Concern and Management’s Liquidity Plans

Since inception, the Company has financed its ajpera primarily through debt and equity financingsd advances from rela
parties. As of March 31, 2015, the Company had &iwg capital deficiency of $4,084,162 and an acelated deficit of $30,493,614. Duri
the three months ended March 31, 2015 and thegraded December 31, 2014, the Company incurrecossé$ of $200,788 and $1,783,:
respectively and used cash in operating activitie$208,308 and $875,769, respectively. These tiondi raise substantial doubt about
Company’s ability to continue as a going concern.

Subsequent to March 31, 2015, the Compamiytinues to incur net losses, use cash in operatitivities and experience cash
working capital constraints.

On February 13, 2013, the Company received a Nofidgedemption related to its Series C RedeematdfeiPed Stock aggregati
$1,000,000 (see Note 6). As a result of receivirgNotice of Redemption, the Company must now appplgf its assets to redemption of
Series C Preferred Stock and to no other corpgratpose, except to the extent prohibited by Delawlaw governing distributions
stockholders (the Company is not permitted to zgiioward the redemption those assets requiredytdtp debts as they come due and t
assets required to continue as a going concern).

The Company recognizes it will need to raise addél capital in order to fund operations, meepagment obligations and execute
business plan. There is no assurance that addifioaacing will be available when needed or thatrmagement will be able to obtain financ
on terms acceptable to the Company and whetheCtimapany will become profitable and generate pasitperating cash flow. If tl
Company is unable to raise sufficient additionads, it will have to develop and implement a plafurther extend payables, attempt to ex
note repayments, attempt to negotiate the prefest@ck redemption and reduce overhead until sefiicadditional capital is raised to sup
further operations. There can be no assurancestichta plan will be successful. If the Companynighle to obtain financing on a timely ba
the Company could be forced to sell its assetspdignue its operation and /or seek reorganizatiwfer the U.S. bankruptcy code.

Accordingly, the accompanying condensed consolgdfitencial statements have been prepared in cmitfpwith U.S. GAAP, whic
contemplates continuation of the Company as a goamgern and the realization of assets and thsfaetiion of liabilities in the normal coul
of business. The carrying amounts of assets amilities presented in the condensed consolidatednfiial statements do not necess
represent realizable or settlement values. Theawsatl consolidated financial statements do notdiechny adjustments that might result f
the outcome of this uncertainty.
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3. Summary of Significant Accounting Policies
Principles of Consolidatio

The condensed consolidated financial statementadadhe accounts of HealthWarehouse.com, Inc.,relfwaom, Inc., Hocks.col
Inc., ION Holding NV and ION Belgium NV, its whollgwned subsidiaries. ION Holding NV and ION BelgilNiv are inactive subsidiarie
All material inter-company balances and transastio@ve been eliminated in consolidation.

On June 4, 2013, the Company formed a wholly-owsdasidiary called Pagosa Health LLC (“Pagos@®W). January 14, 2014, 1
Company closed Pagosa and decided to focus oargsconsumer prescription business. Pagosa washaigsin July 2014.

Use of Estimates

The preparation of condensed consolidated finastééments in conformity with U.S. GAAP requireamagement to make estims
and assumptions that affect the amounts of assét$iabilities and disclosure of contingent asseid liabilities at the date of the conder
consolidated financial statements and the repatadunts of revenues and expenses during the negquériod. Actual results could dif
from those estimates. The Compangignificant estimates include reserves relatesctmunts receivable and inventory, the recovetgalaihc
useful lives of long-lived assets, the valuatidowance related to deferred tax assets, the valuafi equity instruments and debt discounts.

Net Earnings (Loss) Per Share of Common S

Basic net earnings (loss) per share is computediagling net earnings (loss) attributable to Comn8inckholders by the weight
average number of common shares outstanding dthiangeriod. Diluted net earnings (loss) per shafieats the potential dilution that co
occur if securities or other instruments to isswen@on Stock were exercised or converted into Com8tock. Potentially dilutive securiti
are excluded from the computation of diluted netiegys (loss) per share if their inclusion woulddmgi-dilutive and consist of the following:

March 31,
2015 2014
Options 3,944,55 2,514,15!
Warrants 9,839,04. 2,492,841
Series B Convertible Preferred Stock 5,507,20: 3,714,44!
Total potentially dilutive shares 19,290,80 8,721,44.

Recently Issued Accounting Pronouncem

The Company has determined there are no new adogustandards that are expected to have a matanct on the Compan
condensed consolidated financial statements.
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4. Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities isted of the following:

March 31, December 31
2015 2014
Deferred Ren $ 33,50 $ 36,05:
Advertising 76,63¢ 109,93(
Salaries and Benefi 80,59’ 82,22:
Customer Payable 297 63E
Dividend Payabl 79,96 298,91¢
Accrued Interes 49,68: 48,86¢
Accrued Ren 47 ,94: 46,60
Other 37,12% 57,27¢
Total $ 405,74 $ 680,50¢

5. Notes Payable

The Company is a party to a Loan and Security Agexd (the “Loan Agreementiyith a lender (the "Lender"). Under the term
the Loan Agreement, the Company borrowed an agtgexfeb750,000 from the Lender (the “LoanThe Loan is evidenced by a promiss
note (the “Senior Note")n the face amount of $750,000 (as amended). Bffedflarch 1, 2015, near the original maturity dates Lende
agreed to extend the maturity date of the Senide Ntom March 1, 2015 to September 1, 2015 andeabte extend the maturity date for
additional six months to March 1, 2016 if the Companeets certain financial requirements. The SeNiote bears interest on the ung
principal balance of the Note until the full amowfitprincipal has been paid at a floating rate ¢¢mthe Prime Rate plus four and ogearte
percent (4.25%) per annum (7.50% as of March 315p0Jnder the terms of the Loan Agreement, the @y has agreed to make mon
payments of accrued interest on the first day @rgwmonth. The principal amount and all unpaid aedrinterest on the Note is payable
September 1, 2015, or earlier in the event of detawa sale or liquidation of the Company. The haaay be prepaid in whole or in part at
time by the Company without penalty. The SenioreéNobntains financial covenants which require thenfany to meet certain minimt
targets for earnings before interest, taxes and-cash expenses, including depreciation, amortizatmd stockbased compensati
(“EBITDAS”). The Company granted the Lender a firptiority security interest in all of the Compagyassets, in order to secure
Companys obligation to repay the Loan, including a Dep#@sitount Control Agreement, which grants the Leralsecurity interest in cert:
bank accounts.

In connection with the extension of the maturittedaf the Senior Note, the Company granted the éeffideyear warrants 1
purchase 500,000 shares of Common Stock at anisxgnice of $0.10 per share. The warrants hadasive fair value of $41,300 using f
Black-Scholes model (see Note 6) which was establishettlisdiscount during the three months ended Maigt2015 and will be amortiz
using the effective interest method over the reinginerm of the Senior Note. Including the valuevedrrants issued in connection v
extension of the maturity date of the Senior Ndte,Note had an effective interest rate of 19%goeum.

The Company recorded amortization of debt discasebciated with notes payable of $54,517 and $854¢0 the three months enc
March 31, 2015 and 2014, respectively.

6. Stockholders’ Deficiency
Preferred Stock

As of March 31, 2015 and December 31, 2014, the @y had accrued contractual dividends of $79,9811%298,918, respective
related to the Series B Preferred Stock. On JanLa®015 and 2014, the Company issued 31,633 ajii62%hares of Series B convert
preferred stock valued at approximately $299,000 $2i79,000, respectively, representing approxinmekél66 in value per share of Serie
Preferred Stock outstanding on each date, to tHesSB convertible preferred stock owners as payrimekind for dividends.

Stock Options

Stockbased compensation expense related to stock optiasgecorded in the condensed consolidated stateré operations as
component of selling, general and administrativpesses and totaled $78,789 and $151,853 for tlee thonths ended March 31, 2015
2014, respectively.
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As of March 31, 2015, stodkased compensation expense related to stock optibfd,060,043 remains unamortized, inclut
$168,474 which is being amortized over the weiglaeerage remaining period of 1.0 years. The remgi$iB91,569 is related to a performe
based option where vesting is currently deemecttioriprobable and no amount is being amortized.

Warrants
Valuation

In applying the Black-Scholes option pricing motiestock warrants, the Company used the followireipivted average assumptions:

For The Three Months Ended

March 31,
2015 2014
Risk free interest rai 1.50 % 1.74 %
Dividend yield 0.00 % 0.00 %
Expected volatility 196.0 % 171.0 %
Expected life in year 5.00 5.00

Grants

The weighted average fair value of the stock wasrgnanted during the three months ended Marct2@15 and 2014, was $0.08 i
$0.23 per share, respectively.

Stockbased compensation expense related to warrantthdothree months ended March 31, 2015 and 2014re@sded in th
condensed consolidated statements of operatiomscasnponent of selling, general and administragixpenses and totaled $216 and $
respectively. As of March 31, 2015, stdoiised compensation expense related to warrant§70f, 307 remains unamortized, including ¢
which is being amortized over the weighted avenageaining period of 0.5 years. The remaining $548,8 related to a performance be
warrant where vesting is currently deemed to beainable and no amount is being amortized.

A summary of the stock warrant activity during theee months ended March 31, 2015 is presentedvbelo

Weighted Average
Average Remaining Aggregate
Number of Exercise Life Intrinsic
Warrants Price In Years Value
Outstanding, January 1, 20 9,339,04. % 0.4¢
Granted 500,000 $ 0.1C
Exercisec - % -
Forfeited - -
Outstanding, March 31, 2015 9,839,04. $ 0.44 4C $ =
Exercisable, March 31, 2015 9,579,04. $ 0.37 41 $ -

-10-
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The following table presents information relatesgstock warrants at March 31, 2015:

Warrants Outstanding Warrants Exercisable
Weighted Weighted Weighted
Range of Average Outstanding Average Average Exercisable
Remaining
Exercise Exercise Number of Exercise Life Number of
Price Price Warrants Price In Years Warrants
$0.10- $0.35 $ 0.27 9,246,19! $ 0.27 4.2 9,246,19
$0.36- $3.00 2.91 562,84t 2.91 14 312,84t
$3.01 - $4.95 4.9t 30,00( 4.9t 2.5 20,00(
$0.10 - $4.95 $ 0.4¢ 9,839,04 ¢ 0.37 4.1 9,579,04

7. Commitments and Contingent Liabilities
Operating Leases

The Company is a party to a lease agreement foroginpately 62,000 square feet of office and storagace with an entity. T
monthly lease rate is $10,671 for 2015 and $11j87Aear 2016. The Company accounts for rent expessgy the straight line method
accounting, deferring the difference between aateal due and the straight line amount. The leapé&es on January 1, 2017. Deferred
payable of $33,503 and $36,053 as of March 31, 20tbDecember 31, 2014, respectively, has beendeadlin accrued expenses and ¢
current liabilities on the condensed consolidataldhce sheets.

On June 7, 2013, Pagosa signed a three year lea$#,000 per month to house an office, pharmaayedlsas inventory and is local
in Lawrenceburg, IN. On July 8, 2013, the partigeead to extend the lease for two additional yesrsh that the new termination date is
June 7, 2018. On January 14, 2014, the CompangaIBagosa Health and vacated the Lawrenceburgtyfadihe Company igurrently ir
discussions with the Landlord regarding terminatdrihe lease related to the building. The presatie of the remaining lease payment
$47,942 is reflected as a component of accruedrnsgseand other liabilities on the condensed cafesteld financial statements as of Marct
2015.

On December 15, 2014, the Company entered intbkease agreement for 34,106 square feet of warehgpeace at the Company’
corporate headquarters in Florence, Kentucky. fhigl term of the sublease expires on June 14524Gith rent of $9,948 per month. After
expiration of the initial term, the tenant may extehe term of the sublease agreement on a momtomth basis.

Future minimum payments, by year and in the agdgesgmder operating leases as of March 31, 201&8sfellows:

For years ending December 31 Amount

2015 $ 105,03¢
2016 155,701
2017 12,00(
2018 5,00(
Total future minimum lease payments $ 277,73¢

During the three months ended March 31, 2015 ardd 2he Company recorded aggregate rent experb&8p342 (net of sukease
and $49,229, respectively.

Litigation

In the ordinary course of business, we may becamgst to lawsuits and other claims and proceedingsmight arise from litigatic
matters or regulatory audits. Such matters areestldp uncertainty and outcomes are often not ptablie with assurance. Our manager
does not presently expect that any such mattetiaike a material adverse effect on the Commaoghdensed consolidated financial cond
or condensed consolidated results of operationsai®eaot currently involved in any pending or thee&d material litigation or other mate
legal proceedings nor have we been made awareygiemalties from regulatory audits.

-11-
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8. Concentrations

During the three months ended March 31, 2015, terwders represented 74% and 10% of total inventarghases. During the thi
months ended March 31, 2014, two vendors repred&mé and 16% of total inventory purchases, respeyt

One vendor represented 38% and 36% of the accpaghle balance as of March 31, 2015 and Decenih&03 4, respectively.
9. Related Party Transactions

Effective September 4, 2014, the Company enteras anConsulting Agreement with a stockholder tovjate consulting servici
related to business development and marketing ibesivfor the Company and other duties as agreebytonanagement. The Compan
required to pay the related party a monthly fe&Xdd,000 plus expense reimbursement. Subsequeme &ffective date, the related party ag
to defer the payment of the monthly fee for a kb four months beginning with the November 4, 2@hyment. The deferred fees will
payable on the earlier of the termination datehergecond anniversary of the effective date. ThesQlting Agreement has an initial terrr
one year and can be automatically renewed for ayeae period unless terminated by either party. Ageeement may be terminated by
Company by providing a sixty day notice prior te first anniversary of the effective date. Durihg three months ended March 31, 2015
Company incurred consulting and other expense8@{080 related to the Consulting Agreement.

Between June 2009 and April 2012, an employee vshthé son of the managing member of a limited liigbtompany the
beneficially owns over 5% of the CompasyCommon Stock received advances from the Compamyrious forms which totaled $391,.
including interest. Principal repayments towards tlitstanding advances aggregating $235,000 hare rhade through March 31, 2014
April 2012, this employee voluntarily resigned frahe Company. The individual agreed to repay timeaiging balance with interest basec
prime rate on the first business day of the calewgarter. The amount has been included in StoddnslDeficiency as the Company |
determined to exercise its rights through a pleatyeement for 42,860 shares as collateral. At Dbeer®1, 2014, the Company estimatec
value of the collateral at $2,143. During the thmenths ended March 31, 2015, the Company wrottheffzalue of the collateral to $0.

10. Subsequent Events

The Company evaluates events that have occurred thi2 balance sheet date but before the finastaaments are issued. Be
upon the evaluation, the Company did not identify eecognized or norecognized subsequent events that would have ezfjadjustment
disclosure in the condensed consolidated finast@éments, except as disclosed.

Stock Option Grants

On April 3, 2015, the Company granted options t@kiyees of the Company to purchase an aggregdd2p23 shares of commr
stock under the 2014 Plan at an exercise pric® &%per share for an aggregate grant date val$i8.#19. The options have a vesting pe
ranging from immediate to three years and havera ¢ ten years.

On April 3, 2015, the Company granted options tostidtants of the Company to purchase an aggreddi49p861 shares of comm
stock under the 2014 Plan at an exercise pricé@%per share for an aggregate grant date val$d3#162. The options vested on the ¢
date and have a term of ten years.

On April 7, 2015, the Company granted options t@atbrs of the Company to purchase an aggregat®fi89 shares of commr

stock under the 2014 Plan at an exercise pricenfden $0.09 per share for an aggregate granivdate of $9,000. The options vested or
grant date and have a term of ten years. The apti@ne granted as part of director compensationoapp by the Compensation Committee.

-12-
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Warrant Grants

On April 3, 2015, the Company granted warrants tormer employee of the Company to purchase aneage of 137,430 shares
common stock under the 2014 Plan at an exercise pfi$0.09 per share for an aggregate grant @détie wf $12,018. The warrants have a-
of five years. The warrants were issued as repaiyfoeamounts previously accrued.
Amendment to Lease Agreem

On April 27, 2015, the Company entered in an amemdro the lease agreement related to the Florét¢éocation. The amendme

reduced the square feet of office and storage dpaceapproximately 62,000 to approximately 28,500are feet, effective June 15, 2015.
the amendment, the monthly lease rate will redac&/t770 in June 2015, $4,868 for the remaind@0db and $5,462 in year 2016.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operation.

The following discussion and analysis of the resaftoperations and financial condition of Health\fzouse.com, Inc. (and includi
its subsidiaries, the “Company”as of March 31, 2015 and December 31, 2014 andHerthree months ended March 31, 2015 and
should be read in conjunction with our financiahte&ments and the notes to those financial statesvibiat are included elsewhere in 1
Quarterly Report on Form 10-Q. References in themkemens Discussion and Analysis of Financial Conditiom &esults of Operations
“us,” “we,” “our,” and similar terms refer to the @mpany. This Quarterly Report contains forwdmdking statements as that term is def
in the federal securities laws. The events desdribheforwardiooking statements contained in this Quarterly Repmay not occur. General
these statements relate to business plans or giesteprojected or anticipated benefits or othensequences of our plans or strateg
projected or anticipated benefits from acquisitidsase made by us, or projections involving anttgul revenues, earnings or other aspec
our operating results. The words “may,” “will,” “epect,” “believe,” “anticipate,” “project,” “plan,” “intend,” “estimate,” and “continue,”
and their opposites and similar expressions, aterided to identify forwartboking statements. We caution you that these ragiés are n
guarantees of future performance or events andsalgect to a number of uncertainties, risks andepihfluences, many of which are bey
our control, which may influence the accuracy & #tatements and the projections upon which theersints are based. Factors that |
affect our results include, but are not limited the risks and uncertainties discussed in Item Mahagemens Discussion and Analysis
Financial Condition and Results of Operatic— Factors That May Affect Results and Financial diban”) of our Annual Report on Form 10-
K for the year ended December 31, 2014 filed WwithSecurities and Exchange Commission“SEC”) on March 30, 2015.

" ou

Any one or more of these uncertainties, risks atieeroinfluences could materially affect our resudts operations and whetr
forward-looking statements made by us ultimately prove éoabcurate. Our actual results, performance andi@gments could diff
materially from those expressed or implied in thEsevarddooking statements. We undertake no obligationubliply update or revise a
forward-looking statements, whether from new informatfature events or otherwise.

Overview

HealthWarehouse.com, Inc. (‘HEWA” or the “Companig)Americas Trusted Online Pharmacy, licensed in 50 statéscies on th
out-ofpocket prescription drug market, a market whichxpected to grow to $80 billion in 2015. HealthWarese.com is currently 1 of l¢
than 40 Verified Internet Pharmacy Practice Webgjt¥IPPS”) accredited by the National AssociatmiBoards of Pharmacy (“NABP'anc
is the only VIPPS accredited pharmacy licensedlib@states and the District of Columbia that meges out-opocket prescriptions onlir
The Company markets a complete range of generamdoname, and pet prescription medications as aslbver-thesounter ("OTC"
medications and products.

Consumers who pay out of pocket for their presiniyg include those:

. With no insurance coverage;

. With high insurance deductibles or copays;

. With Medicare Part D plans with high deductibles;

. With Health Savings Accounts (HSA) or Flexible S&s Accounts (FSA);

. With insurance through the Affordable Care Act (AG#ith high deductibles;
. With drug exclusions and quantity restrictions plhby insurance companies.

Our objectives are to utilize our proprietary teclogy to make the pharmaceutical supply chain nefiieient and to pass the savil

on to the consumer. We are becoming known by coasiras a convenient, reliable, discount provideowdr-theeounter products ai
prescription medications. We intend to continuestpand our product line as our business grows.

-14-




Table of Contents

Results of Operations

For The Three Months Ended March 31, 2015 Compared to Three Months Ended March 31, 2014

For three For three
months ended months ended
Ended March % of Ended March % of
31, 2015 Revenue 31, 2014 Revenue
Net sales $ 1,612,67 100.(% $ 1,716,96. 100.(%
Cost of sales 631,16 39.1% 731,40¢ 42.%
Gross profit 981,51« 60.£% 985,55t 57.4%
Selling, general & administrative
expenses 1,107,55 68.7% 1,217,66. 70.%
Loss from operation (126,03¢) (7.€%) (232,109 (13.5%)
Interest expense (74,75)) (4.€%) (73,536) (4.2%)
Net loss $ (200,789 (12.2%) $ (305,64)) (17.8%)
Net Sales
For three For three
months ended % $ months ended
March 31, 201¢ Change Change March 31, 2014
$ 1,612,67 (6.1%) $ (104,28) $ 1,716,96.

Net sales for the three months ended March 31, 2@tbned to $1,612,677 from $1,716,964, a decre&$404,287, or 6.1% due
the reduction in prescription and over-tt@inter sales resulting from the decline in orderms existing customers due to minimal adverti
during the first three quarters of 2014. Due tohcllew constraints during the first three quartefs2014, we were unable expand
advertising efforts to grow our core online pregstion business and we were not able to maintairr-thacounter inventories to satis
incoming orders which forced us to narrow our otereounter product line. This prompted negative custoraviews that contributed to
decline in sales, in both our new and repeat custdrase.

With the liquidity provided by proceeds from theudy raise in August and October 2014, we were ablsource and inventc
products to fill incoming orders and improved orfiérate to less than three days from the receipthe order. This has directly resulted
significant shift to receiving positive customeviews from the majority of survey participants. Wave initiated an advertising and marke
campaign to drive new and repeat customers to abrsite and dedicated engineering resources to irapttoe customer experience
optimize search engine results and order convessibn addition, we continue to dedicate customegpeut personnel to proactively ¢
customers after prescription orders are receivaabtain the required copies of the prescriptionsrider to process the order and improve
Companys order conversion rate. Through these effortseweerienced a 37% increase in new customers dthindirst quarter of the ye
compared to levels experienced prior to the corgladf the equity raise. We also expect our busirveith repeat customers to begin grov
in 2015 through the retention of the new custoraergiired over the last six months.

Cost of Sales and Gross Margin

For three For three
months ended % $ months ended
March 31, 201E Change Change March 31, 2014
Cost of sales $ 631,16: (13.7%) (100,24H $ 731,40¢
Gross margin $ $ 981,51« (0.4%) (4,047 $ 985,55t
Gross margin % 60.% 6.1% 3.5% 57.4%

Cost of sales were $631,163 for the three montie@&March 31, 2015 as compared to $731,408 fothilee months ended March
2014, a decrease of $100,245,18.7%, primarily as a result of a reduction in erdelume and improved costs realized through siie
purchasing efforts. Gross margin percentage inece&®m 57.4% for the three months ended March2814 to 60.9% for the three mon
ended March 31, 2015, primarily due to the puraiqsefforts discussed above and the elimination mprofitable business relatiol
Management will continue to focus efforts on takimgvantage of strategic purchasing opportunitied maintaining profit margins whi
expanding its product line, particularly in the piee-counter business.
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Selling, General and Administrative Expenses

For three For three
months ended % $ months ended
March 31, 201E Change Change March 31, 2014
S,G&A $ 1,107,55! (9.C%) $ (110,11) $ 1,217,66:
% of sales 68.7% 70.%

Selling, general and administrative expenses wthle107,550 for the three months ended March @15 Zompared to $1,217,661
the three months ended March 31, 2014, a decréa®¥10,111, or 9.0%. The three months ended Maict2B815 expense decreases inclt
(a) a decrease in stock based compensation of Bgprimarily due to the completion of the vestperiod related to certain options dui
2014); (b) a reduction in salary and contract ladqyense of $44,601 (primarily due to a reductioheadcount); (c) a decrease in rent exy
of $30,887 (resulting from the sublease of a partid our Florence facility) (d) a decrease in legapense of $28,411 (primarily due
settlement of litigation in 2014); (d) a decreasdreight expense of $24,836 (primarily due to teduction in the order volume); and (¢
decrease in credit card processing expense of $21ptimarily due to the reduction in order voluared lower rates). The expense reduci
were partially offset by an increase in advertisaimgl marketing expense of $99,353.

Interest Expense

Interest expense increased from $73,536 in theethvenths ended March 31, 2014 to $74,752 in theethmonths ended March
2015, an increase of $1,338, or 2%, primarily duart increase in amortization of debt discountstaghler notes payable balances.

Adjusted EBITDAS

We believe Adjusted Earnings Before Interest, TaXespreciation, Amortization and Stock-Based Conspdon (‘Adjustec
EBITDAS”), a nonGAAP financial measure, is useful in evaluating operating performance compared to that of othenpamies in ot
industry, as this metric generally eliminates tffeas of certain items that may vary for differemmpanies for reasons unrelated to ov
operating performance. We believe that:

« Adjusted EBITDAS provides investors and other usafrour financial information consistency and comgmlity with our pas
financial performance, facilitates periodfteriod comparisons of operations and facilitateamarisons with other companies, man
which use similar nc-GAAP financial measures to supplement their GAASults; anc

« Adjusted EBITDAS is useful because it excludes nash charges, such as depreciation and amortizatiockbased compensati
and onetime charges, which the amount of such expensenin specific period may not directly correlate tce thnderlyin
performance of our business operations and thgsenees can vary significantly between peris

We use Adjusted EBITDAS in conjunction with traditel GAAP measures as part of our overall assedsofi@ur performance,
evaluate the effectiveness of our business stegegyid to communicate with our lenders, stockhslded board of directors concerning
financial performance.

Adjusted EBITDAS should not be considered as at#ubs for other measures of financial performanggorted in accordance w
GAAP. There are limitations to using n@AAP financial measures, including that other conipa may calculate these measures differ
than we do. We compensate for the inherent linoitetiassociated with using Adjusted EBITDAS throutigclosure of these limitatior
presentation of our financial statements in acawmrdawith GAAP and reconciliation of Adjusted EBITBAO0 the most directly compara
GAAP measure, specifically net loss.
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The following provides a reconciliation of net ldssAdjusted EBITDAS:

March 31,
2015 2014
(unaudited)
Net loss $ (200,78 $ (305,64)
Non-GAAP adjustments
Gain on settement of accounts paye (66,179 (64,597
Interest expens 74,75 73,53¢
Depreciation and amortizatic 45,66 41,62
Imputed value of contributed servic - 87,50(
Stocl-based compensatic 79,00: 162,49¢
Change in fair value of collateral secur
employee advances 2,14: (1,719
Adjusted EBITDAS $ (65,400 $ (6,796

Off-Balance Sheet Arrangements

We have not entered into any transactions with nsalidated entities in which we have financial guaees, subordinated retai
interests, derivative instruments or other contmgarangements that expose us to material contintisks, contingent liabilities or any ot
obligations under a variable interest in an uncbdated entity that provides us with financing,uidity, market risk or credit risk support.

Impact of Inflation

We believe that inflation has not had a materigbaet on our results of operations for the three thmoended March 31, 2015 ¢
2014. We cannot assure you that future inflatiolh wat have an adverse impact on our operatinglteand financial condition.

Liquidity and Capital Resources

Since inception, we have financed operations pilgnéinrough debt and equity financings and advarnftem stockholders. As
March 31, 2015 we had a working capital deficien€y4,084,162 and an accumulated deficit of $308®8. During the three months en
March 31, 2015 and the year ended December 31, 284 éhcurred net losses of $200,788 and $1,7832d%used cash in operating activi
of $208,308 and $875,769, respectively. These tiondiraise substantial doubt about our abilitgdatinue as a going concern.

Subsequent to March 31, 2015, eantinue to incur net losses, use cash in operatitigities and experience cash and working ce
constraints.

On February 13, 2013, we received a Notice of Rediem related to our Series C Redeemable Prefe®dk aggregatir
$1,000,000. As a result of receiving the NoticeRefdemption, we must now apply all of our assetsettemption of the Series C Prefel
Stock and to no other corporate purpose, excefiteaa@xtent prohibited by Delaware law governingribstions to stockholders (we are
permitted to utilize toward the redemption thossess required to pay our debts as they come dughmse assets required to continue
going concern).

We recognize that we will need to raise additiocegbital in order to fund operations, meet our payrabligations, including tt
redemption of the Series C Redeemable Preferretk,Samd execute our business plan. There is naasse that additional financing will
available when needed or that management will ke tatobtain financing on terms acceptable to uswhether we will become profitable ¢
generate positive operating cash flow. If we arahlm to raise sufficient additional funds, we wilive to develop and implement a pla
further extend payables, extend note repaymentsnethe preferred stock redemption and reduceheaek until sufficient additional capita
raised to support further operations. There camd@ssurance that such a plan will be successfule lare unable to obtain financing o
timely basis, we could be forced to sell our assitsontinue our operations and/or seek reorgtaizander the U.S. bankruptcy code.
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Accordingly, the accompanying condensed consolgdfitencial statements have been prepared in caitfpwith U.S. GAAP, whic
contemplate our continuation as a going concernth@dealization of assets and the satisfactioliabflities in the normal course of busine
The carrying amounts of assets and liabilities gmé=d in the condensed consolidated financial reatés do not necessarily repre:
realizable or settlement values. The condensedotidated financial statements do not include anjstthents that might result from -
outcome of this uncertainty.

As of March 31, 2015 and December 31, 2014, the @my had cash on hand of $265,848 and $506,018cteeely. Our cash flo
from operating, investing and financing activittkging these periods were as follows:

For the three months ended March 31, 2015, castsfiocluded net cash used in operating activitie$208,308. This amou
included a decrease in operating cash relatedrtet doss of $200,788, partially offset by aggregae-cash adjustments of $115,237, |
aggregate cash used by changes in operating asskt&@bilities of $122,757 (primarily a result afreduction of accounts payable). For
three months ended March 31, 2014, cash flows deddunet cash used in operating activities of $38,9his amount included a decreas
operating cash related to a net loss of $305,64drtigtly offset by aggregate narash adjustments of $238,150, plus aggregate casfdpd b
changes in operating assets and liabilities of &% (primarily a result of a reduction of accourgseaivable).

For the three months ended March 31, 2015, netwtilsted by investing activities was $16,481 rethto the capitalization of webs
development costs and the purchase of computepmguit. For the three months ended March 31, 2(dt4;ash utilized by investing activit
was $34,866 related to capitalized website deveéoyroosts.

For the three months ended March 31, 2015, net sasH by financing activities was $15,382 relaedhe principal payment
equipment leases. For the three months ended MircR014, net cash provided by financing activities $86,841 related to the issuance
notes payable offset by principal payment on egeipnteases of $13,159.

Critical Accounting Policies and Estimates

There are no material changes from the criticabanting policies set forth in “ManagemenDiscussion and Analysis of Finan
Condition and Results of Operations” of our FormKL@iled on March 30, 2015. Please refer to thatuwioent for disclosures regarding
critical accounting policies related to our busies

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.
Not applicable.

Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures (as defineduledR13a-15(e) and 1585(e) under the Exchange Act) are designed to ge
reasonable assurance that information requiredetdisclosed in reports we file or submit under Ehehange Act is recorded, proces
summarized and reported within the time period<i§ipe in the forms and rules of the SEC and thathsinformation is accumulated ¢
communicated to management, including the Chiethtree Officer, in a manner to allow timely decissoregarding required disclosures.

In connection with the preparation of this Form @Q-eur management, (Chief Executive and Principa&fcial Officer), evaluate
the effectiveness of the design and operation ofdisclosure controls and procedures as of March2815. Management had previot
identified material weaknesses in our internal mantver financial reporting as of December 31, 2@4ee Form 10 filed with the SEC o
March 30, 2015), which is an integral componentoaf disclosure controls and procedures. During ybar ended December 31, 2(
management implemented policies, procedures anttaterio address the weaknesses in various areasding operational and financ
systems integration, separation of duties in revae approval of disbursement, cash handling, @sioly, receiving, shipping and invoic
functions, daily transaction processing and monfhigincial closing procedures and timelines andrdb@proval of related party and ot
significant transactions. Management believes that controls implemented in these specific are&s safficient to address the ab
weaknesses, however, they have concluded thatcautiols have not been in place for a sufficientqabeof time in order to conclude that
identified material weaknesses described above bage fully remediated.
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As of March 31, 2015, the material weakness thataies is the lack of accounting personnel withisight experience with Unite
States generally accepted accounting principlegitbess the accounting for complex transactionsalti®e lack of a fullime Chief Financit
Officer. Therefore, based on this evaluation, managnt has concluded that as of March 31, 2015d@gtosure controls were not effecti
We believe that to fully remediate this weaknebs, Company will need to retain a full time Chieh&icial Officer. The directors plan
pursue the employment of a permanent Chief FinbQfigcer as the Compang’ operations and liquidity position improve duriiigcal yea
2015.

Changes in Internal Control over Financial Reportirg

There were no changes in our internal control diveancial reporting or in other factors during ttieee months ended March
2015, that have materially affected, or were reabbnlikely to materially affect, our internal cook over financial reporting.

Limitations of the Effectiveness of Control
A control system, no matter how well conceived apdrated, can provide only reasonable, not absasgurance that the objecti

of the control system are met. Because of the erftdimitations of any control system, no evaluatid controls can provide absolute assur
that all control issues, if any, within a comparavé been detected.
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PART Il. OTHER INFORMATION
Item 1. Legal Proceedings.

In the ordinary course of business, we may becamgst to lawsuits and other claims and proceedingsmight arise from litigatic
matters or regulatory audits. Such matters areestldp uncertainty and outcomes are often not ptablie with assurance. Our manager
does not presently expect that any such matteldshaile a material adverse effect on the Commamgnsolidated financial condition
consolidated results of operations. We are notectily involved in any pending or threatened maltditegation or other material leg
proceedings nor have we been made aware of anyjtiperfeom regulatory audits, except as describeldw.

Item 1A. Risk Factors.

Not applicable.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds.

None.

Recent Repurchases of Common Stock

There were no repurchases of our Common Stock gldhie three months ended March 31, 2015. The Coyngaes not current
have an announced repurchase program.

Item 3. Defaults upon Senior Securities.
Not applicable.

Item 4. Mine Safety Disclosures.
Not applicable.

Item 5. Other Information.

Not applicable.
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Item 6. Exhibits.

The following exhibits are provided:

4.1

10.1

31.1

31.2

32.1

32.2

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

Warrant to Purchase 137,430 shares of the Comnuwk $f Healthwarehouse.com, Inc. dated April 3,%2@md issued to Brian
Corona.

Third Amendment to Lease dated as of April 27, 2

Certification of CEO Pursuant to Section 302 of #a@banes Oxley Act of 2002
Certification of CFO Pursuant to Section 302 of §zbanes Oxley Act of 2002
Certification of CEO Pursuant to Section 906 of 8a@banes Oxley Act of 2002
Certification of CFO Pursuant to Section 906 of 8aebanes Oxley Act of 2002
XBRL Instance Document

XBRL Schema Document

XBRL Calculation Linkbase Document

XBRL Definition Linkbase Document

XBRL Label Linkbase Document

XBRL Presentation Linkbase Documen

* Filed herewith.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this repot
be signed on its behalf by the undersigned, theoeduly authorized.

HEALTHWAREHOUSE.COM, INC.

Dated: May 11, 2015 By: /¢ Lalit Dhadphale

Lalit Dhadphal
President and Chief Executive Offi
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EXHIBIT 4.1

FORM OF WARRANT

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REP RESENTED BY THIS CERTIFICATE NOR THE SECURITIES
INTO WHICH THESE SECURITIES ARE EXERCISABLE HAVE BE EN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. TH E SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE
SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL, IN A FORM
REASONABLY ACCEPTABLE TO THE COMPANY, THAT REGISTRA TION IS NOT REQUIRED UNDER SAID ACT OR (ll)
UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDERSAID ACT. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR
FINANCING ARRANGEMENT SECURED BY THE SECURITIES.

HealthWarehouse.com, Inc.

COMMON STOCK PURCHASE WARRANT

Number of shares: 137,430

Holder: Brian Corona

Grant Date: April 3, 2015

Expiration Date: April 3, 2020

Exercise Price Per Share: $0.09 (Nine cents per share

HealthWarehouse.com, Inc., a corporation organaati existing under the laws of the State of Delawdre "Company "), hereby certifie
that, for value receiveddrian Corona or his registered assigns or permitted transfeféhes" Warrant Holder "), is entitled, subject to tl
terms set forth below, to purchase from the Comp8%;430 shares, as adjusted from time to time@sded in Section 6 hereof, of comn
stock, $0.001 par value (theCommon Stock"), of the Company (each such share,\Wdrrant Share " and all such shares, theNarrant
Shares") at a price of $0.09 (nine cents) per Warrantr8H{the "Exercise Price"), at any time and from time to time from and aftee dat
hereof and through and including 5:00 p.m. New Y®Gily time on April 3, 2020 (the Expiration Date "), and subject to the following ter
and conditions. This Warrant is being issued towserant Holder as compensation. All capitalizednte used but not otherwise defined he
have the meanings given to them in the Senior Note.

1. Registration of Warrant. The Company shall register this Warrant upon rextodoe maintained by the Company for that pur
(the "Warrant Regqister "), in the name of the record Warrant Holder hefemh time to time. The Company may deem and titeategistere
Warrant Holder of this Warrant as the absolute owrezeof for the purpose of any exercise hereadnyr distribution to the Warrant Hold
and for all other purposes, and the Company slalbe affected by notice to the contrary.

2. Investment Representation.The Warrant Holder by accepting this Warrant repnés that the Warrant Holder is acquiring
Warrant for its own account or the account of acredited investor affiliate for investment purposesl not with the view to any offering
distribution and that the Warrant Holder will natlisor otherwise dispose of this Warrant or the arhdng Warrant Shares in violation
applicable securities laws. Subject to Section &@bf, the Warrant Holder acknowledges that théfioates representing any Warrant Sh
will bear a legend indicating that they have natrbeegistered under the United States SecuritieAt933, as amended (thel933 Act")
and may not be sold by the Warrant Holder exceptyant to an effective registration statement gspant to an exemption from registra
requirements of the 1933 Act and in accordance feitleral and state securities laws.




3. Validity of Warrant and Issue of Shares.The Company represents and warrants that this Walias been duly authorized i
validly issued and warrants and agrees that allahmon Stock that may be issued upon the exer€ideaights represented by this Warl
will, when issued upon such exercise, be duly aighd, validly issued, fully paid and nonassessabie free from all taxes, liens and cha
with respect to the issue thereof. The Companhéurtvarrants and agrees that during the periodimwittinich the rights represented by -
Warrant may be exercised, the Company will atiales have authorized and reserved a sufficient murobCommon Stock to provide for -
exercise of the rights represented by this Warrant.

4. Registration of Transfers and Exchange of Warrats.

a. All or any portion of this Warrant shall be assigleaor transferable by Warrant Holder to a corgongtpartnership «
limited liability company that directly or indirdgtcontrols or is controlled by such Warrant Holdsubject to such terms and conditions
respect to such assignment or transfer as WarraltieHshall determine and provided that the traesfagrees in writing for the benefit of
Company (with a copy thereof to be furnished toGmenpany) to be bound by the terms of this Warrant.

b. Subject to compliance with the legend set forthttmnface of this Warrant, the Company shall regigte transfer ¢
any portion of this Warrant in the Warrant Registgron surrender of this Warrant with the Form eignment attached hereto duly compl
and signed, to the Company at the office specifiat pursuant to Section 12. Upon any such regfistn or transfer, a new warrant to purct
Common Stock, in substantially the form of this Vdat (any such new warrant, &léw Warrant "), evidencing the portion of this Warrant
transferred shall be issued to the transferee awelaWarrant evidencing the remaining portion aé ¥arrant not so transferred, if any, s
be issued to the transferring Warrant Holder. Ttweptance of the New Warrant by the transfereestiieshall be deemed the acceptanc
such transferee of all of the rights and obligagioha Warrant Holder of a Warrant.

c. This Warrant is exchangeable, upon the surrendeohéy the Warrant Holder to the office of the Gumamy specifie
in or pursuant to Section 12 for one or more Newafas, evidencing in the aggregate the right teclpase the number of Warrant Sh
which may then be purchased hereunder. Any such\Nawant will be dated the date of such exchange.

5. Exercise of Warrants.

a. Upon surrender of this Warrant with the Form ofdlen to Purchase attached hereto duly completddsamed to th
Company, at its address set forth in Section 18, @on payment and delivery of the Exercise Priee\fWarrant Share multiplied by 1
number of Warrant Shares that the Warrant Hold@nihs to purchase hereunder, in lawful money oflthited States of America, in cast
by certified or official bank check or checks, lk®tCompany, all as specified by the Warrant Holdehe Form of Election to Purchase,
Company shall promptly (but in no event later tiabusiness days after the Date of Exercise (as@hkfierein)) issue and deliver or caus
be issued and cause to be delivered to or upowtitien order of the Warrant Holder and in such paon names as the Warrant Holder
designate (subject to the restrictions on trandéscribed in the legend set forth on the faceief\Warrant), a stock certificate for the numbe
Warrant Shares issuable upon such exercise, with mastrictive legend as required by the 1933 Aaly person so designated by the Wat
Holder to receive Warrant Shares shall be deemdtht® become holder of record of such Warrant Shaseof the Date of Exercise.
connection with such exercise, the Warrant Holdessuch person so designated by the Warrant Haideccordance with this paragraph, s
be deemed a stockholder of record with respechéoWarrant Shares purchaser pursuant to such seemith all rights of a stockhold
including voting rights and rights to receive diertls.

b. A "Date of Exercise" means the date on which thex@any shall have received (i) this Warrant (or Bieyv Warrani
as applicable), with the Form of Election to Pusghattached hereto (or attached to such New Waragpropriately completed and d
signed, and (ii) payment of the Exercise Pricetliernumber of Warrant Shares so indicated by theaiaHolder to be purchased.

c. This Warrant shall be exercisable at any time aaohftime to time for such number of Warrant Sha®ss indicate
in the attached Form of Election To Purchase.d$ léaan all of the Warrant Shares which may belased under this Warrant are exercisi
any time, the Company shall issue or cause tosued at its expense, a New Warrant evidencingighéto purchase the remaining numbe
Warrant Shares for which no exercise has been es@dkby this Warrant.




d. Cashless ExerciseThe Warrant Holder may, in its sole discretioxereise this Warrant in whole or in part and, &
of making the cash payment otherwise contemplatduktmade to the Company upon such exercise in gatyofi the aggregate Exercise Pi
elect instead to receive upon such exercise thé Rhenber" of shares of Common Stock determined raieg to the following formula (a
Cashless Exercisé):

Net Number = (A x B}- (A x C)
B

For purposes of the foregoing formula:
A = the total number of shares with respect to Wiiis Warrant is then being exercised.

B = the closing sale price of the shares of Com&umtk (as reported by Bloomberg) on the date imateli preceding tt
date of the Form of Election to Purchase (the "sig Price").

C = the Exercise Price then in effect for the aggilie Warrant Shares at the time of such exercise.

e .Deemed Exerciself, at the Expiration Date for any Warrant Shatéss Warrant has not theretofore been exer
with respect to such Warrant Shares, and the @joBnice on the business day immediately prior # Expiration Date is greater than
Exercise Price, then the Warrant Holder shall bentsd to have exercised this Warrant in whole wébpect to such Warrant She
immediately prior to such Expiration Date and shwldeemed to have elected to pay the aggregateigdrice pursuant to paragrap
(Cashless Exercise) of this Section 5, and the DaEexercise with respect to such deemed exertiak Ise the date on which such Expira
Date occurs.

6. Adjustment of the Number of SharesThe character of the shares of stock or other g&=uat the time issuable upon exercis
this Warrant, are subject to adjustment upon tleeiwence of the following events, and all such atijiients shall be cumulative:

a. Adjustment for Stock Splits, Stock Dividends, Reapitalizations, Etc. The Exercise Price and the number of st
of Common Stock or other securities at the timeabte upon exercise of this Warrant shall be apjately adjusted to reflect any st
dividend, stock split, combination of shares, resification, recapitalization or other similar evaffecting the number of outstanding share
stock or securities.

b Distributions of Other Property. If, at any time while this Warrant remains outstagdand unexpired with respect
any Warrant Shares, the Company shall distributgltbolders of Common Stock (including any sucstribution made in connection witt
consolidation or merger in which the Company is ¢batinuing corporation) evidences of its indebg=sinor assets (excluding ordinary ¢
dividends or distributions payable out of consadkdaearnings or earned surplus and dividends anldisions referred to in paragraph (a
this Section 6), then, in lieu of an adjustmenth® number of shares Company Common Stock purcleaspbn the exercise of this Warr:
the Warrant Holder, upon the exercise hereof attang after such distribution shall be entitled¢geive from the Company the stock or o
securities to which the Warrant Holder would haeementitled if the Warrant Holder had exercisasl ¥arrant immediately prior thereto,
subject to further adjustment as provided in thast®n 6.

c. Certificate as to Adjustments.In case of any adjustment or readjustment in thalmar or kind of securities issua
on the exercise of this Warrant, or the ExerciseeRithe Company will promptly give written notiteereof (but in no event later thal
business days thereafter) to the holder of thisravarin the form of a certificate, certified andnéiomed by the Board of Directors of 1
Company, setting forth such adjustment or readjestrand showing in reasonable detail the facts wglinh such adjustment or readjustn
is based.

7. Fractional Shares.The Company shall not be required to issue or ciube issued fractional Warrant Shares on thecesesof thi:
Warrant. The number of full Warrant Shares thatldh& issuable upon the exercise of this Warramtlighe computed on the basis of
aggregate number of Warrants Shares purchasaldrevnise of this Warrant so presented. If any ivacotf a Warrant Share would, except
the provisions of this Section 7, be issuable @nekercise of this Warrant, the Company shallisabption, (i) pay an amount in cash equi
the Exercise Price multiplied by such fractionigrrbund the number of Warrant Shares issuabléptthe next whole number.




8. Sale or Merger the CompanyThe Company will give Warrant Holder &y written notice before the event of a sale bbe
substantially all of the assets of the Companyherrherger or consolidation of the Company in asaation in which the Company is not
surviving entity (a "Fundamental Transaction"). The Company shall not enter into or be partguch Fundamental Transaction unles:
surviving entity assumes in writing all of the gations of the Company under this Warrant purss@antritten agreements in form ¢
substance satisfactory to the Warrant Holder amiased by the Warrant Holder prior to such Fundamalefransaction, including agreeme
to deliver to the Warrant Holder in exchange fas Warrant a security of the surviving entity evided by a written instrument substanti
similar in form and substance to this Warrant, udahg, without limitation, an adjusted exercisecpriequal to the value for the share
Common Stock reflected by the terms of such Fundémhd@ransaction, and exercisable for a correspapndumber of shares of capital st
equivalent to the shares of Common Stock acquirahtkreceivable upon exercise of this Warrant @uthregard to any limitations on 1
exercise of this Warrant) prior to such Fundamefitahsaction, and satisfactory to the Warrant Holde

9. Issuance of Substitute Warrant.In the event of a merger, consolidation, recapi&ion or reorganization of the Company !
reclassification of Company shares of stock, whiebults in an adjustment to the number of sharégesuto this Warrant hereunder,
Company agrees to issue to the Warrant Holder stisute Warrant reflecting the adjusted numberhafres upon the surrender of this War
to the Company.

10. Listing of Shares.The Company shall promptly secure the listing dfcdlthe Warrant Shares issuable hereunder upoh
national securities exchange and automated quntagistem, if any, upon which the Common Stock éntlisted (subject to official notice
issuance) and shall maintain, so long as any cteres of Common Stock shall be so listed, suthdi®f Warrant Shares.

11. Noncircumvention. The Company hereby covenants and agrees that thmpa@ry will not, by amendment of its Certificate
Incorporation, Bylaws or through any reorganizatimansfer of assets, consolidation, merger, schainagrangement, dissolution, issue or
of securities, or any other voluntary action, avoicdseek to avoid the observance or performanampfof the terms of this Warrant, and wil
all times in good faith carry out all the provistoof this Warrant and take all action as may belired to protect the rights of the Wart
Holder. Without limiting the generality of the fayeing, the Company (i) shall not increase the pduer of any shares of Common St
receivable upon the exercise of this Warrant alibeeExercise Price then in effect, (ii) shall takesuch actions as may be necessa
appropriate in order that the Company may validig segally issue fully paid and nonassessable shar€ommon Stock upon the exercis
this Warrant, and (iii) shall take all action nes@y to reserve and keep available out of its aitbd and unissued shares of Common S
solely for the purpose of effecting the exercis¢hefthis Warrant, 100% of the number of shareSahmon Stock as shall from time to time
necessary to effect the exercise of this Warraith@ut regard to any limitations on exercise).

12. Notice.All notices and other communications hereunderldiealn writing and shall be deemed to have begemy(i) on the da
they are delivered if delivered in person; (ii) e date initially received if delivered by facsientransmission followed by registerec
certified mail confirmation; (iii) on the date detired by an overnight courier service; or (iv) de third business day after it is mailec
registered or certified mail, return receipt reqadsvith postage and other fees prepaid as follows:

If to the Company

HealthWarehouse.com, Inc.
7107 Industrial Road
Florence, KY 42042
Fax: (866) 821-3784
Attn: Chief Executive Officer

with a copy (for informational purposes only) to:

Kenneth Tabach, Esq.

Silver, Freedman, Taff & Tiernan, LLP
3239 K Street, NW, Suite 100
Washington, D.C. 20007

Telephone: 202-295-4500




If to the Warrant Holder

Brian Corona

With a copy (for informational purposes only) to:

13. Loss of Warrant.Upon receipt by the Company of satisfactory evigeofcloss, theft, destruction or mutilation of thig&arrant an
of indemnity satisfactory to the Company, and uparrender and cancellation of this Warrant, if tatéid, the Company shall execute
deliver a new Warrant of like tenor and date angsarch lost, stolen or destroyed Warrant shallehpon become void.

14. Miscellaneous.

a. This Warrant shall be binding on and inure to tleaddit of the parties hereto and their respectivecassors ai
permitted assigns. This Warrant may be amendedinnlyiting and signed by the Company and the Whrkéolder.

b. Nothing in this Warrant shall be construed to gigeany person or corporation other than the Compamy th
Warrant Holder any legal or equitable right, remenlycause of action under this Warrant; this Warsdrall be for the sole and exclus
benefit of the Company and the Warrant Holder.

c. This Warrant shall be governed by, construed arfdreed in accordance with the internal laws of Biate o
Delaware without regard to the principles of cartfliof law thereof. Each party irrevocably subraitsl consent to the exclusive jurisdiction
the United States District Courts of the State efdvare, or, if such court does not have jurisdictr will not accept jurisdiction, in any co
of general jurisdiction in the State of Delawaned &ereby agrees that such courts shall be theigixel proper forum for the determinatior
any dispute arising hereunder.

d. The headings herein are for convenience only, d@owestitute a part of this Warrant and shall rdieemed to lim
or affect any of the provisions hereof.

e.In case any one or more of the provisions of tharNaht shall be invalid or unenforceable in anyees, the validit
and enforceability of the remaining terms and psiris of this Warrant shall not in any way be a#door impaired thereby and the parties
attempt in good faith to agree upon a valid andeefable provision which shall be a commerciallsmnably substitute therefore, and upc
agreeing, shall incorporate such substitute prowmigi this Warrant.

f. The Warrant Holder shall not, by virtue hereof, drgtitled to any voting or other rights of a shaldbo of the
Company, either at law or equity, and the rightthefWarrant Holder are limited to those expressetis Warrant.

g. The remedies provided in this Warrant shall be dative and in addition to all other remedies aua#aunder thi
Warrant, at law or in equity (including a decreespécific performance and/or other injunctive ®liand nothing herein shall limit the right
the Warrant Holder to pursue actual damages for failyre by the Company to comply with the termstbis Warrant. The Compa
acknowledges that a breach by it of its obligatibeseunder will cause irreparable harm to the Wairkbolder and that the remedy at law
any such breach may be inadequate. The Compargfdheragrees that, in the event of any such breatireatened breach, the holder of
Warrant shall be entitled, in addition to all otleefailable remedies, to an injunction restraining hreach, without the necessity of shov
economic loss and without any bond or other sgcbeing required. If any action, suit, or otherq@edings is instituted concerning or ari
out of this Warrant, the prevailing party shallaeer all of such party's costs and reasonableregyts fees incurred in each such action, st
other proceeding, including any and all appealgatitions from any such action, suit or other peating.




h. From and after the date of this Warrant, upon &uuest of the Warrant Holder or the Company, then@my and tF
Warrant Holder shall execute and deliver such imsénts, documents or other writings as may be neddp necessary or desirable to con
and carry out and to effectuate fully the interd aarposes of this Warrant.

IN WITNESS WHEREOF, the Company has caused thisr&dato be duly executed by the authorized offeerf the Grant Da
first above stated.

Healthwarehouse.com, Inc

) /¢l Lalit
By: Dhadphale
Name: Lalit Dhadphale,

President and Chief Executive Offi




FORM OF ELECTION TO PURCHASE
(To be executed by the Warrant Holder to exerdiseright to purchase shares of Common Stock uh@sioregoing Warrant)
To: Healthwarehouse.com, Inc.

In accordance with the Warrant enclosed with thisnt of Election to Purchase, the undersigned heigleyocably elects to purche
shares of Common Stock, par valugl$@er share“Common Stock”),of HealthWarehouse.com, Inc. and encloses
warrant and $ for each Warrant Shang Ipeirchased or an aggregate of $ casin or certified or official bal
check or checks, which sum represents the aggrégateise Price (as defined in the Warrant) togethith any applicable taxes payable by
undersigned pursuant to the Warrant. The underdigaguests that certificates for the shares of ComBtock issuable upon this exercis
issued in the name of:

(Please print name and address)
(Please insert Social Security or Tax Identificatdumber)

If the number of shares of Common Stock issuabtiuhis exercise shall not be all of the share€a@hmon Stock which the undersigne
entitled to purchase in accordance with the endlog&arrant, the undersigned requests that a New aifafas defined in the Warra
evidencing the right to purchase the shares of Com8tock not issuable pursuant to the exerciseeacied hereby be issued in the nan
and delivered to:

(Please print name and address)

Dated:

Name of Warrant Holde

(Print)

(By:)

(Name:)

(Title:)

Signature must conform in all respects to name afrrédh
Holder as specified on the face of Warrant




FORM OF ASSIGNMENT PURSUANT TO SECTION 4(a)
(To be executed by the registered holder if sudddralesires to transfer the Warrant Certificate.)

FOR VALUE RECEIVED hereby sells, assigns and trarsstinto

(Please print name and address of transferee)

this Warrant Certificate, together with all righitje and interest therein, and hereby irrevocatdystitutes and appoints
Attorney, to transfer the within Warrant Certifieadn the books of the within-named Company, withgower of substitution.

Dated:

Signature:

(Signature must confirm in all respects to nambadfler as specified on the face of the Warrantifizte.)

(Insert Social Security or Other Identifying NumlaérAssignee).







EXHIBIT 10.1

THIRD AMENDMENT TO LEASE

This THIRD AMENDMENT TO LEASE (“Third Amendment”)simade and entered into as of April 27, 2015, l/tmtween CIVF I-
KY1MO01-KY1IMO06 & KY1WO01, LLC, a Delaware limited ligility company (“Landlord”),and HEALTHWAREHOUSE.COM, INC.,
Delaware corporation (“Tenant”).

RECITALS

WHEREAS, Landlord and Tenant entered into thataterAgreement of Lease dated June 15, 2011, asdeddyy that certain Fil
Amendment to Lease dated August 29, 2011, andrdsefuamended by that certain Second Amendmenééséd dated May 7, 2014 (such ¢
and all amendments and modifications thereto alleatively hereinafter referred to as the “Leasetjereby Tenant agreed to lease ce
premises consisting of approximately 62,600 reetaguare feet (the “Premisesh) the building located at 7107 Industrial Roadyrehce
Kentucky (the “Building”); and

WHEREAS, Landlord and Tenant desire to modify tleage on the terms and conditions set forth below.
AGREEMENT

NOW, THEREFORE, for and in consideration of the malitcovenants and agreements set forth hereinptinedt good and valual
consideration, the receipt and sufficiency of which hereby acknowledged, Landlord and Tenant hier@benant and agree as follows:

1. Defined Terms; RecitaldJnless otherwise expressly defined herein, glitalized terms used herein shall have the mearda
forth for such terms in the Lease. The recitald@eh above are hereby incorporated into the bafthis Third Amendment as if fully resta
herein.

2. Reduction of PremisesOn or prior to 11:59 p.m. on June 15, 2015 (tBerfender Date”)Tenant shall: (i) surrender
Landlord that certain portion of the Premises cstitgj of approximately 34,106 rentable square (et “Surrendered Premises&s shown @
Exhibit A to this Third Amendment, with all of Tenant's progye trade fixtures, and equipment removed therafand otherwise in broom-
clean, good order, condition, and repair, exceptdiainary wear and tear and casualty damage, é&ndefurn any and all keys for t
Surrendered Premises to Landlord. Effective onSteender Date, (a) the Premises shall no longdude the Surrendered Premises, (b
term “Premises’shall refer only to the space originally leasedlemant consisting of approximately 28,494 rentaujeare feet (and sh
expressly exclude the Surrendered Premises) anthéclerms “Tenant’s Share of Expenses,” “TenaRt@portionate Sharednd words ¢
similar import shall mean 45.52%, subject to thenteof the Lease. Subject to the terms of thisdrAimendment, Tenargt’obligations und
the Lease with respect to the Surrendered Prer(tises'Surrendered Premises ObligationsHall continue until 11:59 p.m. on the Surrel
Date, at which time such Surrendered Premises &tiigs shall expire, except for any obligationd #ecrued prior to the Surrender Date
have not been satisfied before the Surrender Dltevithstanding the foregoing, in the event Tertaoitls over with respect to the Surrend:
Premises on or past the Surrender Date, (x) Testaik be responsible for all of the Surrenderedriges Obligations through (and includi
the date Tenant actually vacates and surrendefSutrendered Premises to Landlord in accordandethit terms of this Third Amendment,
the definitions of “Premises” and “Tenant’s Propmrate Share’shall not change as described in this Third Amendmmtil the dat
immediately following such date, and (z) Tenantlisha deemed to be holding over with respect to $lnerendered Premises, the term
Section 15 of the Lease shall apply to such holdimgr and Landlord shall be entitled to exercis@unsue any or all of its rights under
Lease, at law or in equity with respect to suctdimg over.




3. Lease Term for the Premise$he Lease Term for the Premises (as reduced) ahatinue so that the expiration date of
Lease Term for the Premises (as reduced) shaldoerber 31, 2016 (“Expiration Date”).

4. Base Rent From and after the Surrender Date, the Base Rethie amounts set forth below shall be payableandlord ir
accordance with the provisions of the Lease.

Monthly Base

Period Rent
June 16, 2015 through June 30, 2 $ 2,433.8!
July 1, 2015 through December 31, 2( $ 4,867.7.
January 1, 2016 through December 31, 2 $ 5,461.3!
5. Additional Rent In addition to the Base Rent and other provisiagsset forth above, Tenant shall remain obligddedhe

payment (to Landlord or such other party as mayesgly and specifically be required under the Lpa$eAdditional Rent, and any ott
charges or amounts due under the Lease, in acamdeth the provisions of the Lease.

6. _Contingency The parties hereby acknowledge that Landlord thé process of contract negotiations with a prospe tenant 1
lease the Surrendered Premises immediately follpwie Surrender Date. Therefore, any holdoverénStrrendered Premises is expressl
permitted under the Lease or this Third AmendmEuatther, notwithstanding anything in this Third Amgenent to the contrary, in the ev
that Landlord and such prospective tenant fail tatually enter into a binding agreement and ceagtraions on such agreement
connection with such leasing of the Surrenderednizes, then Landlord will provide Tenant with weitt notice thereof and this Th
Amendment shall be deemed null and void and ofoncefand effect, in which case the Lease shalimeatinmodified.

7. Effect of AmendmentExcept as expressly amended hereby, the Leaiecshtinue in full force and effect and unamendia
the event of any conflict or inconsistency betw#sn provisions of the Lease (other than this Tinrdendment) and this Third Amendme
the provisions of this Third Amendment shall cohtferom and after the date hereof, referenceséd'ltease” {ncluding, without limitatior
any and all references contained in this Third Adment) shall mean the Lease as amended by thid Ahiiendment.

8. Binding Effect This Third Amendment will be binding upon andri@ado the benefit of the parties hereto and thespectiv
successors and assigns.

9. Headings The paragraph headings that appear in this Tameéndment are for purposes of convenience of reerenly an
are not in any sense to be construed as modiffi@guibstance of the paragraphs in which they appear




10. Counterparts This Third Amendment may be executed in one orentounterparts, each of which will constitute aigioal,
and all of which together shall constitute one Hrelsame agreement. Executed copies hereof magliveréd by email or facsimile and, upt
receipt, shall be deemed originals and binding ubenparties hereto. Without limiting or otherwisiecting the validity of executed cop
hereof that have been delivered byneH or facsimile, the parties will use best effotb deliver originals as promptly as possibler
execution.

11. Governing Law This Third Amendment shall be governed by andstoed in accordance with the laws of the statehich
the Premises are located.

12. Authority. The parties represent and warrant to each dtfagitthas full power, right and authority to execand perform th
Third Amendment and all corporate action necestadp so have been duly taken.

13. Binding Agreement Submission of this Third Amendment shall not leerded to be an offer or an acceptance of the
herein, and neither Landlord nor Tenant shall bendoby the terms herein until Landlord has delidet® Tenant, or to Tenast'agent, ¢
designated representative, a fully executed cophisfThird Amendment (which may be delivered imcterparts as described above), si
by both of the parties in the spaces herein prakide

[Signature Page to Follow]




IN WITNESS WHEREOF, the parties hereto have exetthes Third Amendment on the dates set forth bekowbe effective for &
purposes, however, as of the date first set fdvtve.

LANDLORD: TENANT:
CIVF I-KY1MO01-KY1MO06 & KY1WO01, LLC, HEALTHWAREHOUSE.COM, INC.,
a Delaware limited liability compar a Delaware corporatic

By: DCT Industrial Value Fund I, L.P
a Delaware limited partnershi
its Sole Membe

By: DCT Industrial Value Fund I, Int
a Maryland corporatior
its General Partne

B giaperng By:  /d Lalit Dhadphale
Name:  Scott Blanding Name: Lalit Dhadphale
Title: Senior Vice President Title: CEO

Date: May 1, 2015 Date: April 28, 2015
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EXHIBIT 31.1

CERTIFICATION OF C.E.O. PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned, in the capacity and date indida¢dalv, hereby certifies that:

1.

2.

| have reviewed this quarterly report on Forn-Q of HealthWarehouse.com, Ir

Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or omgtéde a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, nt#adisg with respect to t
period covered by this repo

Based on my knowledge, the financial statementd,ader financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrang’ other certifying officer(s) and | are responsitoieestablishing and maintaining disclosure cdstemd procedures {
defined in Exchange Act Rules 13a-15(e) and 15(t)) and internal control over financial repogtitas defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav

@) designed such disclosure controls and proceduresused such disclosure controls and procedurbs tiesigned under ¢
supervision, to ensure that material informatiotatneg to the registrant, including its consolidhtsubsidiaries, is ma
known to us by others within those entities, pattidy during the period in which this report isifge prepared

(b) designed such internal control over financial réipgr or caused such internal control over finahiporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repogimnd the preparation
financial statements for external purposes in atauce with generally accepted accounting princijy

(c) evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiais report our conclusio
about the effectiveness of the disclosure contial$ procedures, as of the end of the period coveyetlis report based
such evaluation; an

(d) disclosed in this report any change in thgistrants internal control over financial reporting thatcomed during th
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annuabm® that has materia
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

The registrang’ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitasmmmittee of the registramstboard of directors (or persons performing thevedent
functions):

(a) all significant deficiencies and material weaknsdsethe design or operation of internal contratiofinancial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize and rejgahcial informatior
and

(b) any fraud, whether or not material, thaiwes management or other employees who havendisant role in the registrarg’

internal control over financial reportin

May 11, 2015 By: /< Lalit Dhadphale

Lalit Dhadphalt
President and Chief Executive Offi



EXHIBIT 31.2

CERTIFICATION OF C.F.O. PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned, in the capacity and date indida¢dalv, hereby certifies that:

1.

2.

| have reviewed this quarterly report on Forn-Q of HealthWarehouse.com, Ir

Based on my knowledge, this report does not cor@ajnuntrue statement of a material fact or omgtéde a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, néauisg with respect to t
period covered by this repo

Based on my knowledge, the financial statementd,adier financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrang’ other certifying officer(s) and | are responsitoieestablishing and maintaining disclosure cdstemd procedures |
defined in Exchange Act Rules 13a-15(e) and 15(t)) and internal control over financial repogtitas defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav

@) designed such disclosure controls and proceduresused such disclosure controls and procedurbs tiesigned under ¢
supervision, to ensure that material informatiotatneg to the registrant, including its consolidhtsubsidiaries, is ma
known to us by others within those entities, pattdy during the period in which this report isfg prepared

(b) designed such internal control over financial réipgr or caused such internal control over finahporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repogimnd the preparation
financial statements for external purposes in ataace with generally accepted accounting princij

(c) evaluated the effectiveness of the registsadisclosure controls and procedures and presémtiais report our conclusio
about the effectiveness of the disclosure contial$ procedures, as of the end of the period coveyetlis report based
such evaluation; an

(d) disclosed in this report any change in thgistrants internal control over financial reporting thatcomed during th
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annuabm® that has materia
affected, or is reasonably likely to materiallyeadtf, the registra’s internal control over financial reporting; &

The registrang’ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of internatrobover financie
reporting, to the registrant’s auditors and theitaemmmittee of the registrastboard of directors (or persons performing thevedent
functions):

(a) all significant deficiencies and material weaknsdsethe design or operation of internal contratiofinancial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize and rejgmahcial informatior
and

(b) any fraud, whether or not material, thaiwes management or other employees who havendisant role in the registrarg’

internal control over financial reportin

May 11, 201fBy: /d/ Lalit Dhadphale

Lalit Dhadphal
Principal Financial Office



EXHIBIT 32.1

CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350, SEQION 906 OF THE SARBANES-OXLEY ACT OF 2002 (Chief
Executive Officer)

In connection with the annual report of HealthWangte.com, Inc. (the “Company”) on Form QOfor the quarterly period enc
March 31, 2015 as filed with the Securities and Haxge Commission (the “Report), Lalit Dhadphale, President and Chief Exect
Officer, certify, pursuant to 18 U.S.C. Section @3&s adopted pursuant to Section 906 of the Sasb@mnley Act of 2002, that:

1. The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeaoh 1934; anc
2. The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations of
Company.

May 11, By: /g Lalit Dhadphale
2015

Lalit Dhadphali
President and Chief Executive Offi

A signed original of this written statement reqdirey section 906 has been provided to HealthWarshoam, Inc. and will t
retained by HealthWarehouse.com, Inc. and furnisbede Securities and Exchange Commission otaf gpon request.

This certification is being furnished to the SEGhthis Report pursuant to Section 906 of the SabaOxley Act of 2002 and shi
not, except to the extent required by such Actdéemed filed by the Company for purposes of Secd®iwf the Securities Exchange Ac
1934, as amended, or otherwise subject to thditiabf that section.



EXHIBIT 32.2

CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350, SEQION 906 OF THE SARBANES-OXLEY ACT OF 2002 (Chief
Financial Officer)

In connection with the annual report of HealthWangte.com, Inc. (the “Company”) on Form QOfor the quarterly period enc
March 31, 2015 as filed with the Securities andHaxge Commission (the “Reportl),Lalit Dhadphale, Principal Financial Officer,rtéy,
pursuant to 18 U.S.C. Section 1350, as adoptedipnt$o Section 906 of the Sarbanes-Oxley Act @22@hat:

1. The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exchangeaoh 1934; anc
2. The information contained in the Report faphgsents, in all material respects, the finanaaldition and results of operations of the
Company.

May 11, By: [s/ _Lalit Dhadphale
2015

Lalit Dhadphali
Principal Financial Office

A signed original of this written statement reqdirey section 906 has been provided to HealthWarshoam, Inc. and will t
retained by HealthWarehouse.com, Inc. and furnisbede Securities and Exchange Commission otaf§ gpon request.

This certification is being furnished to the SEGhthis Report pursuant to Section 906 of the SabaOxley Act of 2002 and shi
not, except to the extent required by such Actdéemed filed by the Company for purposes of Sec®wf the Securities Exchange Ac
1934, as amended, or otherwise subject to thditiabf that section



