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                                                              Proposed            Plus           Maximum      Proposed
Title of each class                                           Maximum           Estimated       Aggregate    Amount of
of Securities to                           Amount to be    Offering Price         Cash          Offering    Registration
be Registered                             Registered (1)   Per Share (2)    Consideration (2)   Price (2)      Fee(3)
------------------------------------------------------------------------------------------------------------------------

Common Stock, par value $0.01 per share     20,000,000         $0.227             $5.00        $4,530,005     $533.18
------------------------------------------------------------------------------------------------------------------------

(1)   Represents the maximum number of NeoMedia  shares  issuable in the merger,
      assuming no adjustment  to the exchange  ratio of 1.00 share of BSD common
      stock exchanged for NeoMedia common stock equivalent to .07 divided by the
      volume-weighted average price of NeoMedia stock for the five business days
      preceding the effective date of the merger..

(2)   Estimated solely for purposes of calculating the registration fee pursuant
      to Rule  457(f)(1),  based on 20,000,000  shares of NeoMedia  common stock
      being exchanged for 100% of BSD's common shares,  using the average of the
      closing bid and ask prices of NeoMedia's  common stock of $0.227 per share
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A FURTHER AMENDMENT WHICH SPECIFICALLY  STATES THAT THIS REGISTRATION  STATEMENT
SHALL  THEREAFTER  BECOME  EFFECTIVE  IN  ACCORDANCE  WITH  SECTION  8(A) OF THE
SECURITIES  ACT OF  1933 OR  UNTIL  THIS  REGISTRATION  STATEMENT  SHALL  BECOME
EFFECTIVE ON SUCH DATE AS THE COMMISSION,  ACTING PURSUANT TO SAID SECTION 8(A),
MAY DETERMINE.

                      Subject to Completion or Amendment.

                            Dated _________ __, 2005

                               20,000,000 Shares

                          NEOMEDIA TECHNOLOGIES, INC.

                            Exchange of Common Stock

--------------------------------------------------------------------------------

   20,000,000 Shares of Common Stock of NeoMedia Technologies, Inc. Are Being
    Exchanged For All of the Outstanding Common Stock of BSD Software, Inc.

--------------------------------------------------------------------------------

The common stock of NeoMedia  Technologies,  Inc.  ("NeoMedia") is traded on the
Over-the-Counter Bulletin Board under the symbol "NEOM". The common stock of BSD
Software,  Inc. ("BSD") is quoted on the  Over-the-Counter  Bulletin Board under
the  symbol  "BSDS".   After  consummation  of  the  merger  described  in  this
information statement/prospectus,  shares of NeoMedia will continue to be traded
on the Over-the-Counter  Bulletin Board;  however,  shares of BSD's common stock
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will no longer be traded or listed on any exchange.

As of  October  24,  2005,  based  on  32,560,897  shares  of BSD  common  stock
outstanding,  a volume-weighted 5-day average closing price of NeoMedia stock of
$0.357,  and the share  exchange  rate  outlined  in the merger  agreement,  BSD
shareholders would receive 0.1962 shares of NeoMedia stock for each share of BSD
common stock that they currently hold.  This  calculation is given for reference
only.  It is  important to note that BSD  shareholders  will not know the actual
number of shares they will receive until the effective  date of the merger.  BSD
shareholders who wish to inquire about the number of shares they will receive in
the merger can call toll-free (877) 813-2419.

BSD shareholders  wishing to exercise their  dissenters'  rights must deliver to
BSD within 20 days after  receiving  notice from BSD that such appraisal  rights
are  available,  a written  notice of intent  to demand  payment.  A  dissenting
shareholder then cannot vote in favor of the proposed action.

We currently have an additional offering outstanding in which we are registering
the shares  underlying  54,000,000  warrants granted in connection with our $100
million Standby Equity Sistribution  Agreement with Cornell Capital Partners. On
May 25, 2005, we filed a registration  statement on Form S-3  (Registration  No.
333-125239,  as amended on July 18, 2005 and August 18,  2005) to  register  the
shares underlying such warrants.

Please pay  careful  attention  to all of the  information  in this  information
statement/prospectus.   In  particular,   you  should  carefully   consider  the
discussion in the section  entitled "Risk  Factors"  beginning on page 8 of this
information statement/prospectus.

--------------------------------------------------------------------------------

NEITHER THE UNITED  STATES  SECURITIES  AND  EXCHANGE  COMMISSION  NOR ANY STATE
SECURITIES  REGULATOR  HAS  APPROVED  OR  DISAPPROVED  OF THE  SECURITIES  TO BE
DISTRIBUTED UNDER THIS INFORMATION  STATEMENT  /PROSPECTUS OR DETERMINED IF THIS
INFORMATION  STATEMENT/PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.

--------------------------------------------------------------------------------

This  prospectus  is  dated  ________,  2005,  and  is  first  being  mailed  to
stockholders of NeoMedia and BSD on or about _____, 2005.

The information in this information statement/prospectus is not complete and may
be changed.  NeoMedia may not distribute these securities until the registration
statement  filed with the United States  Securities  and Exchange  Commission is
declared effective.  The information  statement/prospectus  is not and shall not
constitute  an  offer  to sell and it is not  soliciting  an offer to buy  these
securities in any state where the offer or sale is not permitted.

This   information   statement/prospectus    incorporates   important   business
information about NeoMedia and BSD that is not included in or delivered with the
information statement/prospectus.  NeoMedia will provide you with copies of this
information statement/prospectus, as well as exhibits filed with the information
statement/prospectus, upon written or oral request to:

Edgar Filing: NEOMEDIA TECHNOLOGIES INC - Form S-4/A

3



        -----------------------------------------------------------------
         If a NeoMedia Stockholder:           If A BSD Shareholder:
        -----------------------------------------------------------------

         NeoMedia Technologies, Inc.           BSD Software, Inc.
        2201 Second Street, Suite 600   5824 Second Street SW, Suite 300
          Ft. Myers, Florida 33901      Calgary, Alberta, Canada, T2H-0H2
               (239) 337-3434                    (403) 257-7090
        -----------------------------------------------------------------

If you would  like to  request  any  documents  from  NeoMedia,  please do so by
_______, 2005.

                           NeoMedia Technologies, Inc.
                          2201 Second Street, Suite 600
                            Fort Myers, Florida 33901

_____________, 2005

Dear BSD Shareholders:

As you may be aware,  BSD Software,  Inc. has entered into an agreement and plan
of merger with  NeoMedia  Technologies,  Inc.  which  provides  for  NeoMedia to
acquire from you and the other BSD shareholders 100% of BSD's common stock. When
the merger is completed, BSD will become a wholly-owned subsidiary of NeoMedia.

Upon completion of the merger,  BSD's shareholders will receive,  for each share
of  BSD  stock  owned,   NeoMedia  stock   equivalent  to  .07  divided  by  the
volume-weighted  average price of NeoMedia  stock for the five days prior to the
effective time of the merger.  NeoMedia  common stock is publicly  traded on the
Over-the-Counter Bulletin Board exchange under the symbol "NEOM". On October 24,
2005, the closing price of NeoMedia common stock was $0.359. In 2004, NeoMedia's
common stock traded between a low of $0.05 and a high of $0.299.  Since April 5,
2005,  the  approximate  date  that  NeoMedia  filed  its  initial   information
statement/prospectus  relative  to its  acquisition  of  and  merger  with  BSD,
NeoMedia's stock has been subject to dramatic price volatility. Between April 5,
2005 and October 24, 2005, NeoMedia's stock has traded as low as $0.21 per share
and as high as $0.72 per share.  BSD  shareholders who wish to inquire about the
number of shares  they will  receive  in the  merger  can call  toll-free  (877)
813-2419.

Following the merger, based on 32,560,897 outstanding shares of BSD common stock
and  462,068,880  outstanding  shares of NeoMedia common stock as of October 24,
2005, and assuming a NeoMedia stock price of $0.357 (the volume-weighted average
stock price for the five days  preceding  October 24,  2005),  BSD  shareholders
would hold  approximately 1% of the outstanding  shares of NeoMedia and existing
NeoMedia  shareholders  would hold the remaining  99% of NeoMedia's  outstanding
shares.  The actual exchange ratio will vary due to changes in NeoMedia's  stock
price and any additional issuances of common stock by BSD prior to the effective
time of the  merger,  and will not be known  until  such  effective  time of the
merger.

Shareholders holding approximately 62.7% of the outstanding shares of BSD common
stock have each entered into an agreement  with  NeoMedia to vote to approve and
adopt the Merger  Agreement  and the merger.  BSD's Board of Directors  has also
approved the Merger Agreement.
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On behalf of the BSD Board of Directors, I thank you for your support.

Sincerely,
/s/ Guy Fietz
President
BSD SOFTWARE, INC.
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                     QUESTIONS AND ANSWERS ABOUT THE MERGER

The following are some  questions that you, as a stockholder of BSD or NeoMedia,
may have  regarding the merger.  BSD and NeoMedia urge you to read carefully the
remainder of this  information  statement/prospectus  because the information in
this section does not provide all of the information  that might be important to
you with  respect to the merger.  Additionally,  important  information  is also
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contained in the annexes to, and the documents  incorporated  by reference into,
this information statement/prospectus.

Q: What is the proposed transaction?

A: The Board of  Directors  of BSD, as well as a majority  of BSD  shareholders,
have voted to adopt an agreement and plan of merger among NeoMedia Technologies,
Inc.,  NeoMedia Telecom Services,  Inc., and BSD Software,  Inc., and the merger
contemplated thereby. In this information statement/prospectus,  we refer to the
agreement and plan of merger as the "Merger  Agreement." In the merger, BSD will
be merged into NeoMedia  Telecom  Services,  Inc., a newly formed,  wholly-owned
subsidiary of NeoMedia Technologies. After the merger, NeoMedia Telecom Services
will be the "Surviving Corporation" and will remain a wholly-owned subsidiary of
NeoMedia Technologies.

Q: Why are NeoMedia and BSD proposing to merge?

A: NeoMedia and BSD are merging  because they believe the resulting  combination
will create a stronger,  more competitive  company capable of achieving  greater
financial  strength,   administrative   efficiencies,   growth  potential,   and
shareholder value than either company would have on its own.

Q: What will I receive in exchange for my BSD stock in the merger?

A: In the  merger,  each share of your BSD common  stock will be  exchanged  for
NeoMedia stock equivalent to .07 divided by the volume-weighted average price of
NeoMedia stock for the five days prior to the effective  time of the merger.  In
this prospectus, we refer to the ratio of NeoMedia common stock to be issued for
each share of BSD common stock as the "exchange ratio." The ratio of .07 divided
by the  volume-weighted  average price of NeoMedia stock for the five days prior
to the  effective  time of the merger  that you will  receive for each BSD share
will not  change.  However,  the number of NeoMedia  shares you will  receive at
closing will change  depending on NeoMedia's stock price at the time of closing.
NeoMedia's shares will be valued using a 5-day  volume-weighted  average closing
price for the five days prior to closing.  You will not  receive any  fractional
shares of NeoMedia common stock.  Instead of any fractional  shares, you will be
paid cash for such fraction at a rate of $0.07 per share.  The  following  table
illustrates  how many shares of NeoMedia you would  receive at  different  price
levels of NeoMedia stock at the time of closing:

--------------------------------------------------------------------------------
Shares of BSD owned                              1,000   1,000   1,000   1,000
--------------------------------------------------------------------------------
NeoMedia volume-weighted average prices          $0.07   $0.20   $0.30   $0.50
--------------------------------------------------------------------------------
NeoMedia shares issued in merger                 1,000     350     233     140
--------------------------------------------------------------------------------
Additional cash consideration received in lieu
  of receipt of fractional shares                $0.00   $0.00   $0.02   $0.00
--------------------------------------------------------------------------------

It is important to note that BSD shareholders will not know the actual number of
shares  they  will  receive  until  the  effective  date  of  the  merger.   BSD
shareholders who wish to inquire about the number of shares they will receive in
the merger can call toll-free (877) 813-2419.

Q: What will be the effect of the merger on the  stockholders  of  NeoMedia  and
BSD?

A: Based on the number of NeoMedia and BSD shares  outstanding as of October 24,
2005, and the  volume-weighted  average closing stock price of NeoMedia stock of
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$0.357 for the five days  preceding  October 24, 2005,  upon  completion  of the
merger the current  stockholders  of  NeoMedia  would own  approximately  99% of
NeoMedia  and the  former  stockholders  of BSD  would own  approximately  1% of
NeoMedia.  Actual  ownership  percentages  could change between the date of this
information statements/prospectus and closing due to any additional issuances of
shares by NeoMedia  and/or BSD, or  fluctuations in the price of NeoMedia stock.
NeoMedia  and BSD  currently  estimate  that  they  each  will  incur  costs  of
approximately $50,000 ($100,000 in total) related to the merger.

Q:  What  Are  The  Federal  Income  Tax  Consequences  Of  The  Merger  To  BSD
Shareholders?

A: Assuming that the merger is completed as currently contemplated, (i) you will
not  recognize any gain or loss for United  States  federal  income tax purposes
except to the extent you  receive  cash in  exchange  for your BSD common  stock
(including  any cash received in lieu of a fractional  share of NeoMedia  common
stock) and (ii) you will not  recognize  and gain or loss for  Canadian  federal
income  tax  purposes.   You  should   consult  your  tax  advisor  for  a  full
understanding of the tax consequences of the merger to you.

Q: Am I entitled to dissenters' rights?

A: Under Florida law, holders of BSD common stock outstanding  immediately prior
to the  effective  time of the  merger who have not voted in favor of the merger
have the right to exercise their  dissenters'  rights and obtain payment in cash
for the fair value of their shares of common stock,  rather than receive  shares
of NeoMedia common stock as described in this  information  statement/prospectus
and  the  attached  Merger  Agreement.   To  exercise  dissenters'  rights,  BSD
stockholders  must  strictly  follow  the  procedures  described  under  Section
607.1301 et seq. of the Florida  Business  Corporation Act. These procedures are
summarized under the section of this information  statement/prospectus  entitled
"The  Merger-Dissenters'  Rights" beginning on page 29. In addition, the text of
the applicable  provisions of Florida Business  Corporation  Act,  together with
BSD's initial notice to potential  dissenters,  and a Dissenters'  Demand Notice
Form is attached as Annex A to this information statement/prospectus.

Q: When do you expect the merger to be completed?

A: We expect to complete  the merger  promptly  after we receive  all  necessary
regulatory approvals. We currently expect this to occur during the third quarter
of 2005.  Satisfying  some of the  conditions  to closing  the  merger,  such as
receiving certain governmental  clearances or approvals,  is not entirely within
our control. If all the conditions to completion of the merger are not satisfied
during  the  first-half  of 2005,  we expect to  complete  the merger as soon as
practicable once the conditions are satisfied.

Q: Will I be able to sell the shares of NeoMedia  common  stock I receive in the
merger?

A: Yes. All of the shares of NeoMedia common stock received by BSD  stockholders
in connection with the merger will be freely  transferable  unless the holder is
considered an affiliate of either BSD or NeoMedia  under the  Securities  Act of
1933, as amended.  Shares of NeoMedia  acquired in the merger by BSD  affiliates
may only be sold pursuant to a  registration  statement or an exemption from the
registration requirements of the Securities Act. The price at which the NeoMedia
common stock will trade after the merger is unknown.

Q: What do I need to do now?
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A: After the merger is  completed,  you will receive  written  instructions  for
exchanging your stock certificates.

Q: Will BSD continue as a public company?

A: No. If the merger occurs, BSD will no longer be publicly owned.

Q: Who can help answer my questions?

A: If you have any questions about the merger, or need additional copies of this
prospectus,  you should contact BSD Software, Inc. at (403) 257-7090, if you are
a stockholder  of BSD; or NeoMedia at (239)  337-3434 if you are  stockholder of
NeoMedia.  BSD  shareholders who wish to inquire about the number of shares they
will receive in the merger can call toll-free (877) 813-2419.

                                       2

                   SUMMARY OF INFORMATION STATEMENT/PROSPECTUS

The following is a summary that highlights certain information contained in this
information  statement/prospectus.  This  summary  may  not  contain  all of the
information that may be important to you. For a more complete description of the
Merger  Agreement  and the  merger  contemplated  by the  Merger  Agreement,  we
encourage you to read  carefully this entire  information  statement/prospectus,
including the attached  exhibits and annexes hereto.  In addition,  we encourage
you to ready the  information  incorporated  by reference into this  information
statement/prospectus,   which   includes   important   business  and   financial
information  about BSD and NeoMedia  that has been filed with the United  States
Securities and Exchange Commission.  You may obtain the information incorporated
by  reference  into  this  information  statement/prospectus  by  following  the
instructions in the section of this  information  statement/prospectus  entitled
"Additional  Information Where You Can Find More Information"  beginning on page
105.
--------------------------------------------------------------------------------

The Companies

                           NeoMedia Technologies, Inc.
                          2201 Second Street, Suite 600
                               Ft. Myers, FL 33901
                                 (239) 337-3434

      NeoMedia develops proprietary  technologies that link physical information
and objects to the Internet marketed under its PaperClickTM brand name.

      NeoMedia is structured as three business units: NeoMedia Internet Software
Service ("NISS"),  NeoMedia  Consulting and Integration  Services ("NCIS"),  and
NeoMedia Micro Paint Repair ("NMPR").

      NISS  is the  core  business  and is  based  in the  United  States,  with
development and operating facilities in Fort Myers,  Florida.  NISS develops and
supports our physical world to Internet core  technology,  including our linking
"switch"  and   NeoMedia's   application   platforms.   NISS  also  manages  our
intellectual  property portfolio,  including the identification and execution of
licensing opportunities surrounding the patents.

      NCIS is the original business line upon which NeoMedia was organized. This
unit  resells  client-server  equipment  and related  software,  and general and
specialized  consulting  services.  Systems integration services also identifies
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prospects  for custom  applications  based on our products and  services.  These
operations are based in Lisle, Illinois.

      NMPR  is  the  business  unit  encompassing  the   recently-acquired   CSI
International chemical line. NMPR is attempting to commercialize its micro-paint
repair offerings and solutions.

--------------------------------------------------------------------------------

                         NeoMedia Telecom Services, Inc.
                          2201 Second Street, Suite 600
                               Ft. Myers, FL 33901
                                 (239) 337-3434

      NeoMedia Telecom Services, Inc. is a Nevada corporation and a wholly-owned
subsidiary of NeoMedia Technologies.  NeoMedia Telecom Services was incorporated
during October 2004 solely for the purposes of effecting the merger with BSD. It
has not  carried  on any  activities  other than in  connection  with the Merger
Agreement.  Following the merger,  NeoMedia Telecom Services, Inc. will continue
the business of BSD.

--------------------------------------------------------------------------------

                                       3

                               BSD Software, Inc.
                        5824 Second Street SW, Suite 300
                        Calgary, Alberta, Canada, T2H-0H2
                                 (403) 257-7090

      BSD was  incorporated  in Florida on February 7, 1989 under the name "Park
Avenue  Marketing,  Inc." On February 2, 1998, as a result of its acquisition of
100% of the common stock of two commonly controlled  entities,  Respiratory Care
Services, Inc. ("RCS") and RCS Subacute, Inc. ("RCSS"), that were engaged in the
healthcare industry, the name was changed from "Park Avenue Marketing,  Inc." to
"BSD  Healthcare  Industries,  Inc."  Prior to these  acquisitions,  BSD did not
conduct any operations.

      BSD  acquired  RCS and RCSS because BSD  perceived  increasing  demand for
respiratory care services in long-term healthcare  facilities.  On July 1, 1999,
principally  as a  result  of a  change  in  Medicare  reimbursement  rates  for
respiratory  services,  BSD sold RCS and RCSS.  On December 17, 2001 BSD changed
its name to "BSD Software, Inc."

      As a result of the sale of RCS and RCSS,  BSD had no operations  until its
acquisition of 90% of Triton Global Business Services Inc. ("TGBSI") on November
4, 2002. TGBSI is the 100% owner of Triton Global Communications Inc. ("Triton")
through  which  it  conducts  its  business  operations.   The  details  of  the
acquisition are contained in Note 4 to the attached Financial Statements.

      Triton  was  incorporated  in  April  1998 as a next  generation  Internet
protocol  ("IP")  enabled  provider  of  live  and  automated  operator  calling
services,   e-business   support,   billing  and  clearinghouse   functions  and
information management services to  telecommunications,  Internet and e-business
service providers.

      Triton focuses on helping its clients  improve  profitability  by enabling
them to quickly  deploy new services,  streamline  operations  and make quicker,
more  informed  business  decisions.  Triton  is  a  customer  service  oriented
organization  providing service to direct customers and service providers,  both
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within North America and internationally.

      Triton was the first fully implemented  alternate billing agent within the
Local Exchange Carriers ("LECs") billing system in Canada. Triton's vision is to
continue expanding its live and automated  operator service capability  focusing
on making emerging  web-based  information  and  transaction  services easier to
access and pay for.

      BSD's  management and staff are trained to assist and provide clients with
solutions  for  their  business.   Triton  is  currently  operating  with  eight
employees.

The Merger

      The Board of Directors of BSD, as well as a majority of BSD  shareholders,
have voted to adopt an agreement and plan of merger among NeoMedia Technologies,
Inc.,  NeoMedia Telecom Services,  Inc., and BSD Software,  Inc., and the merger
contemplated  thereby.  In the merger,  BSD will be merged into NeoMedia Telecom
Services,   Inc.,  a  newly   formed,   wholly-owned   subsidiary   of  NeoMedia
Technologies. After the merger, NeoMedia Telecom Services will be the "Surviving
Corporation" and will remain a wholly-owned subsidiary of NeoMedia Technologies.

      NeoMedia  and  BSD  are  merging   because  they  believe  the   resulting
combination  will  create  a  stronger,  more  competitive  company  capable  of
achieving  greater  financial  strength,   administrative  efficiencies,  growth
potential, and shareholder value than either company would have on its own.

What You Will Receive In The Merger; Merger Consideration; Fractional Shares

      In the  merger,  each share of BSD  common  stock  will be  exchanged  for
NeoMedia stock equivalent to .07 divided by the volume-weighted average price of
NeoMedia stock for the five days prior to the effective time of the merger.  You
will not receive any fractional shares of NeoMedia common stock.  Instead of any
fractional  shares,  you will be paid cash for such  fraction at a rate of $0.07
per  share.  It is  important  to note that BSD  shareholders  will not know the
actual  number  of shares  they will  receive  until the  effective  date of the
merger.  BSD  shareholders  who wish to inquire  about the number of shares they
will receive in the merger can call toll-free (877) 813-2419.

                                       4

NeoMedia's Board of Directors after the Merger

      NeoMedia's  Board of Directors  will not change due to the  acquisition of
BSD.

BSD Approval Of The Merger

      BSD's  Board of  Directors  approved  the  merger by  written  consent  on
November 29, 2004.  In addition,  holders of 62.7% of BSD's  outstanding  shares
approved the merger by signing a Voting  Rights  Agreement on or before  signing
the Merger Agreement.

BSD's Reasons for the Merger; Recommendation of BSD
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